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ARTICLES OF MERGER OR CONSOLIDATION INTO 2 &
(To Be Filed In Duplicate Original) By 25240 ?___

gupﬁvnuu Oper\a%'lon’i , Lne.

(Insert full name of surviving or new entity on this line)

ECTIONI:  TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES ‘

. L 3

ursuant to the applicable provisions of the Rhode Island General Laws, 1956, as amended, the undersigned entities submit the
llowing Articles of & Merger or O Consolidation {check one box only) for the purpose of merging or consolidating them into one
aity.

The name and type (for example, business éorporation. non-profit corporation, limited liability company, limited partnership, etc.)
of each of the merging or consolidating entities and the states under which each is organized are:

Name of entity L Type of enlity State under which entity is organized
Glendale Foods, Inc. Corporation Pennsylvania
M & C Foods, Inc. Corporation “Pennsylvania
Pets, Crafts & Things, Inc. Corporation Pennsylvania
SUPERVALU OQOperations, Inc. Corporation Rhode Island

The laws of the state under which each entity is organized permit such merger or consolidation.

The full name of the surviving or new entity is SUPERVALU Operations. Inc.
which is to be govemed by the laws of the State of Rhode Island

The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the manner
prescribed by the laws of the state under which each entity is organized. (Attach Plan of Merger or Consolidation)

[f the surviving entity's name has been amended via the merger, please state the new name:
(Not Applicable)

If the surviving or new entity is to be governed by the laws of a slate other than Rode Island, and such surviving or new entity is
not qualified to conduct business in the State of Rhode Island, the entity agrees that: it may be served with process in Rhode
Island in any proceeding for the enforcement of any obligation of any domestic enfity which is a party to the merger or
consolidation; it irrevocably appoints the Secretary of State as its agent lo accept service of process in any action, suit, or
proceeding; and the address to which a copy of such process of service shall be mailed to it by the Secretary of State is;

{Not Applicable) L

The future effective date (which shall be a date or time certain no more than thirty (30) days after the filing of the Aricles of
Merger or in the case of a subsidiary merger, on or after the 30th day after the matling of a copy of the agreement of merger to
the shareholders of the subsidiary corporation) of the merger or consalidation is _the filing date (if upan
filing. so state).

ECTIONIl:  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSQLIDATING ENTITIES
IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.1 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

It one or more of the merging or consalidating entities is a business corporation (except one whose shareholders are not required
to approve the agreement under Seclion 7-1.1-67. or does not require shareholder approval pursuant to the laws of the state
under which the corporation i1$ organized, in which event that fact shall be set forth). state below as to each business corporation.
the total number of shares outstanding entitled to vote on the Plan of Merger or Consolidation, respectively, and, if the shares
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of any class are entitled to vote on the plan as a class, state below the designation and number of outstanding shares of each
class:

Entitled to Vote as a Class

Total Number of Designation Number of
Name of Business Corporation Shares Qutstanding of Class Shares

b. If one or more of the merging or consolidating entities is a business corporation (except one whose shareholders are not required
to approved the agreement under Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the state
under which the corparation is organized, in which event that fact shall be set forth), state below as to each business corporatian,
the total number of shares voted for and against such plan, respectively, and as to each class entitled to vote thereon as a class,
state the number of shares of each class voted for and against the plan, respeclively.

Total Total Entitled to Vote as a Class

Name of Business Corporation Voted For Voted Against Class Voted For Voted Against

¢. If the surviving or new entity is to be governed by the laws of a state other than Rhode Island, such surviving or new entity hereby
agrees that it will promptly pay to the dissenting shareholders of any domestic entity the amount, if any, to which they shall be
entitled under the provisions of Title 7, Chapter 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect to
dissenting shareholders.

d. Complete the following subparagraphs iii, and iii only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

i)  The name of the subsidiary corporation is Otendaie Foods, Inc.

i.) State below the number of outstanding shares of each class of the subsidiary corporation and the number of the shares of
each class of the subsidiary corporation owned by the surviving corporation.

Number of Shares Number of Shares of
Outstanding of the Designation Subsidiary Corporation Owned Designation
Subsidiary Corporation of Class by Surviving Corporation of Class

3 Common 3

i.y A copy of the plan of merger was mailed to shareholders of the subsidiary corporation on

SECTION lll:  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. If the members of any merging or consolidating non-profit corporation are entitled to vote thereon, attach a statement for each
such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation
was adopted, that a quorum was present at the meeting and that the plan received at least a majority of the votes which
members present at the meeting or represented by proxy were entitled to cast: OR attach a statement for each such non-profit
corporation which states that the plan was adopted by a consent in wriling signed by all members enlitled to vote with respect
thereto

b. It any merging or consolidating corporation has no members, or no members entilled to vote thereon, then as to each such non-

profit corporation altach a statement which stales the date of the meeting of the board of directors at which the plan was
adopled, and a statement of the fact that the plan received the vote of a majority of the directors in office.
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of any class are entitied to vote on the plan as a class. state below the designation and number of outstanding shares of each
ctass:

o : : Entitled to Vote as a Class

Total Number of Designation Number of

Name of Business Corporation Shares Qutstanding of Class Shares

If one or more of the merging ar consolidating entities is a business corporation (except one whose shareholders are not required
to approved the agreement under Section 7-1,1-67, or does not require shareholder approval pursuant to the laws of the state
under which the corporation is organized, in which event that fact shall be set forth), state below as to each business corporation,
the total number of shares voted for and against such plan, respectively, and as to each class entitied to vote thereon as a class,
state the number of shares of each class voted for and against the plan, respectively.

Total Total Entitled 1o Vote as a Class

Name of Business Corporation Voted For Voted Against Class Voted For Voted Against

If the surviving or new entity is to be governed by the laws of a state other than Rhode Istand, such surviving or new entity hereby
agrees that it will promptly pay to the dissenting sharehclders of any domestic entity the amount, if any, to which they shall be
entitled under the provisions of Title 7, Chapter 1.1 of the General Laws of Rhode Island, 1356, as amended, with respect to
dissenting shareholders.

Complete the foliowing subparagraphs i,i, and iii only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

i)  The name of the subsidiary corporation is _M & € Foods, Inc.

i) State below the number of outstanding shares of each class of the subsidiary corporation and the number of the shares of
each class of the subsidiary corporation owned by the surviving corporation.

Number of Shares Number of Shares of
Outstanding of the Designation Subsidiary Corporation Owned Designation
Subsidiary Carporation of Class by Surviving Corporation of Class

170 ‘ Common 170

it} A copy of the plan of merger was mailed to shareholders of the subsidiary corporation on
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SECTION lll: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATII-\JFG ENTITIES

a.

IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

if the members of any merging or consolidating non-profit corporation are entitled to vote thereon, attach a statement for each
such non-profit carporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation
was adopted, that a quorum was present at the meeting and that the plan received at least a majority of the votes which
members present at the meeting or represented by proxy were entitled to cast: OR attach a statement for each such non-profit
corporation which states that the plan was adopted by a consent in writing signed by all members entitled to vote with respect
thereto.

If any merging or consolidating corporation has no members, or no members entitled to vole thereon, then as 1o each such non-
profit corporation attach a statement which states the date of the meeting of the board of directors at which the plan was
adopted, and a statement of the fact that the plan received the vote of a majority of the directors in office.
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of any class are entitled 10 vote on the plan as a class, state below the designation and number of cutstanding shares of each
class:

o : ' Entilled to Vote as a Class

Total Number of Designation Number of

Name of Business Corporation Shares Quistanding of Class Shares

b. If one or more of the merging or consolidating entities is a business corporation {except one whose shareholders are not required
to approved the agreemenlt under Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the state
under which the corporation is organized, in which event that fact shall be sel forth}, state below as to each business corporation,
the total number of shares voted far and against such plan, respectively, and as to each class entilled to vote thereon as a class.
state the number of shares of each class voted for and against the plan. respectiveiy,

Entitled to Vote as a Class

Total Total
Name of Business Corporation Voted For Voted Against Class Voted For Voted Against

¢. Ifthe surviving or new entity is to be governed by the laws of a state other than Rhode Island, such surviving or new enlity hereby
agrees that it will promptly pay to the dissenting shareholders of any domestic entity the amount. if any, to which they shall be
entitled under the provisions of Title 7, Chapter 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect to
dissenting shareholders.

d. Complete the following subparagraphs iii, and iii only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

i}  The name of the subsidiary corporation is Pets. Crafts, & Things, Inc.

i) State below the number of outstanding shares of each class of the subsidiary corporation and the number of the shares of
each class of the subsidiary corporation owned by the surviving corporation.

Number of Shares Number of Shares of

Qutstanding of the Designation Subsidiary Comporation Owned Designation

Subsidiary Corporation of Class by Surviving Corporation of Class
1,000 Common 1000

ii.) A copy of the plan of merger was mailed to shareholders of the subsidiary corporation on Ju@uff’ /Cp' 197%

SECTION ll:  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. If the members of any merging or consolidating non-profit corporation are entitled to vote thereon. attach a statement for each
such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation
was adopted, that a quorum was present at the meeting and that the plan received at least a majority of the votes which
members present at the meeting or represented by proxy were entitled to cast: OR attach a statement for each such non-profit

corporation which states that the plan was adopted by a consent in writing signed by all members entitled to vote with respect
thereto,

b. If any merging or consolidating corporation has no members. or no members entitted 1o vote thereon, then as to each such non-

profit corporation attach a statement which states the date of the meeting of the board of directors at which the plan was
adopled, and a statement of the fact that the plan received the vote of a majorily of the directors in office.
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EQTION V. TO BE COMPLETED ONLY IF ONE OR MORE-OF THE MERGING OR CONSOLIDATING ENTITIES

IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

The agreement of merger or consolidation is on file at the place of business of the surviving or resulting domestic limited
partnership or other business entity and the address thereof is:

A copy of the agreement of merger of consolidation will be furnished by the surviving or resulting domestic limited partnership or
other business entity, on request and without cost, to any partner of any domestic limited partnership or any person holding an
interest in any other business entity which is to merge or consolidate.
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ECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

SUPERVALU Operations, Inc.

Enlity name
(g - ~.
v /#_\ /W Vice President wy
I Name personfsigfjngt Title of person signing
A — : - Secretary -

Name of person signing Title of person signing «;

TATE OF R
OUNTY OF .
gL
tn Minneapolis. Minnesota on this ZQY’-—-* day of ﬁgg?ust . 1999 | before me personally
)peared S{.C{)hen ”D Kl[?f‘l-{_{' . who being duly sworn declared that he/she is the

Vice President of the above-named entily and that he/she signed the foregoing document as such authorized

1ent, and that the statements therein contained are true.

~ “/‘///pm /@MM«J/D

VICHELEEN R, ANDERSON ' Notary Public
Y P MINNESOTA
MY COMMISSION EXPIRES My Commission Expires: __1/31/2000

JANUARY 31, 2000

Glendale Foods. Inc., and M & C Foods, Inc. and Pets Creafts & Things. Inc.

Entity Name
VPt
y: -~ - Vice President

MSiQWﬂ Title of person signing
A G Secretary T -

Name of persan signing Title of person signing
TATE OF
QUNTY OF .
in Minneapolis, Minnesota on this /(!Tﬁ day of Jdugasf' . 1899 before me personally
Jpeared %‘ﬁt’,nhm rp_gl lg m‘—f . who being duly sworn declared that he/she is the
[

Vice President

of the above-named entity and that he/she signed the foregoing document as such autharized

Mok Bldisn

jent, and that the statements therein contained are true.

HICHAELLEN R. ANDERSON $

i NOTARY PUZLIC MINNESOTA Notary Public
- el MY COMMISSION EXPIRES My Commission Expires: 173172000
S -JANUARY 31, 2000
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
FOR MERGER OF

GLENDALE FOQODS, INC.
AND
M & C FOODS, INC.
AND
PETS, CRAFTS & THINGS, [NC.

INTO
SUPERVALU OPERATIONS, INC.

This Agreement and Plan of Merger (this “Agreement”), made and entered into this /(,_?'1’1‘_
day of August, 1999, by and between Glendale Foods, Inc., a Pennsylvania corporation
(“Glendale”), M & C Foods, Inc., a Pennsylvania corporation ("M & C"), Pets, Crafts & Things,
Inc., a Pennsylvania corporation (“PCT"), and SUPERVALU Operations, inc., a Rhode Island
corporation (“SV Operations”):

WITNESSETH THAT:

WHEREAS, the total number of authorized shares of Glendale is 100 shares of common
stock, no par value, of which 3 shares are issued and outstanding, and all of which are owned
by the sole shareholder, SUPERVALU Operations, Inc. ("Glendale’'s Common Stock™,

WHEREAS, the total number of authorized shares of M & C is 400 shares of common
stock, $1,000.00 par value per share, of which 170 shares are issued and outstanding, and all of

which are owned by the sole shareholder, SUPERVALU Operations, Inc. ("M & C's Common
Stock™);

WHEREAS, the total number of authorized shares of PCT is 5,000 shares of common
stock, no par value, of which 1,000 shares are issued and ocutstanding, and all of which are
owned by the sole shareholder, SUPERVALU Operations, Inc. (*PCT's Common StocK™),

WHEREAS, the total number of authorized shares of SV Operations is 1,500 shares of
common A stock, no par value, of which 1,500 shares are issued and outstanding, and the total
number of authorized shares of common B stock is 4,500, no par value, of which 4,500 are
issued and outstanding, and all of which are owned by the sole shareholder, SUPERVALU
Holdings, Inc. (*SV Operations’ Common A & B Stock”);

WHEREAS, the Boards of Directors of Glendale, M & C, PCT and SV Operations have
determined that it is advisable and in the best interests of their respective corporations to merge
such corporations into a single corporation with SUPERVALU Operations, Inc. being the

surviving corporation (the “Merger”) pursuant to the terms and conditions hereinafter set forth;
and

x\grouptlegalicorpimraimergerglenmé&cpctopsplan. doc



WHEREAS, this Agreement has been approved by the Boards of Directors of Glendaie,
M & C. PCT and SV Operations and adopted by the sole shareholders of each of them pursuant
to applicable law;

NOW, THEREFORE, in consideration of the foregoing recitals and the following
covenants, terms and conditions, Glendale, M & C, PCT, and SV Operations hereby agree as
follows:

I. THE MERGER

1.1 Merger. On the Effective Date (as defined in Section 1.3), in accordance with this
Agreement and applicable Pennsyivania and Rhode Island law, Glendale, M & C and PCT shall
be merged with and into SV Operations; and the separate existence of Glendale, M & C and
PCT shall cease and SV Operations shall continue as the surviving corporation under the name
"SUPERVALU Operations, Inc.”. (In such capacity, SV Operations is sometimes hereinafter
referred to as the "Surviving Corporation.”)

1.2 Terms of Merger. On the Effective Date, by reason of the Merger and without
any action on the part of Glendale, M & C, PCT and SV Operations or the shareholders thereof,
(a) each share of Glendale’s Common Stock, each share of M & C's Common Stock, each
share of PCT's Common Stock issued and outstanding immediateiy prior to the Effective Date
shall be cancelled and extinguished and automatically converted into and become the right to
receive $.01 in cash, without interest, and (b) each share of SV Operations Common A & B
Stock issued and outstanding immediately prior to the Effective Date shall remain outstanding
and continue to represent one share of SV Operations' Common A & B Stock.

1.3 Effective Date. The Merger shall become effective on the date filed with the State
of Rhode Island.

14  Effect of Merger. On the Effective Date, the separate existence of Glendale, M &
C and PCT shall be merged with and into SV Operations, SV Operations shall be the Surviving
Corporation, all of the property, assets, rights, privileges, powers, franchises and immunities of
SV Operations, Glendale, M & C and PCT shall vest in the Surviving Corporation, all of the
debts, liabilities and obligations of SV Operations, Glendale, M & C and PCT shall become the
debts, liabilities and obligations of the Surviving Corporation, and all of the effects set forth in
applicable laws shall obtain.

1.5 Closing of Transfer Books of the Corporation. On the Effective Date, the stock
transfer books of Glendale, M & C and PCT shall be closed and no transfer of shares of
Glendale’'s Common Stock , M & C's Common Stock and PCT's Common Stock issued and
outstanding prior to the Effective Date shall thereafter be made. If, after the Effective Date, valid
certificates previously representing such shares are presented to the Surviving Corporation,
such certificates shall be exchanged as provided in Section 1.6.

1.6, Exchange of Certificates. SV Operations shall act as paying agent in effecting
the exchange of cash for certificates which, immediately prior to the Effective Date, represented
shares of Glendale’s Common Stock, M & C's Common Stock and PCT's Common Stock
entitled to payment pursuant to Section 1.2. After the Effective Date, upon the surrender to SV
Operations for exchange of such a certificate, duly endorsed in blank or accompanied by duly

2
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executed stock powers, the holder thereof shall promptly be paid the amount of cash to which
such holder is entitled under Section 1.2. Until so surrendered and exchanged, each such
certificate shall represent solely the right to receive the cash into which the shares it theretofore
represented shall have been converted pursuant to Section 1.2, without interest.

1.7 Articles of Incorporation and Bylaws of Surviving Corporation. The Articles of
Incorporation and Bylaws of SV Operations, as in effect immediately prior to the Effective Date,
shall be the Articles of Incorporation and Bylaws of the Surviving Corporation until amended or
repealed in accordance with applicable law.

1.8 Directors and Officers of Surviving Corporation. The directors of SV Operations
holding office immediately prior to the Effective Date shall be the directors of the Surviving
Corporation until their successors are elected and qualified, or untit their death, resignation or
removal. The officers of SV Operations holding office immediately prior to the Effective Date
shall be the officers of the Surviving Corporation (holding the same offices as they held with SV
Holdings) at the Effective Date and shall serve at the pleasure of the Board of Directors of the
Surviving Corporation.

. MISCELLANEOUS

2.1 Further Assurances. From time to time at and after the Effective Date, each party
hereto agrees that it will execute and deliver, or cause to be executed and delivered, all such
further assignments, assurances or other instruments, and shall take or cause to be taken all
such further actions, as may be necessary or desirable to complete the Merger provided for
herein and the other transactions contemplated by this Agreement.

22 Termination. Prior to filing Articles of Merger with the States of Pennsylvania and
Rhode Island, this Agreement may be terminated by mutual agreement of Glendale, M & C, PCT
and SV Operations.

2.3 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Rhode Island.

IN WITNESS WHEREOQF, this Agreement, having first been duly approved by the
Boards of Directors and duly adopted by the sole shareholders of Glendale, M & C, PCT and SV
Operations, is hereby executed on behalf of each such corporation by their respective duly
authorized officers as of the date first above written.

Attest: GLENDALE FOOQDS, INC.
John P. Breedlove Stebhen P. Kﬁlgrify ﬂﬂ
Secretary Vice President
3
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Attest;

By: M/%/-

John P. Breedlove
Secretary

Attest;

By: \-:)b@&

John P. Breedlove
Secretary

Attest:

Bycﬁﬁ&;

John P. Breedlove
Secretary

STATE OF MINNESOTA)
' ) ss.
COUNTY OF HENNEPIN)

M & C FOODS, INC.

, AP

Stepfilen P Kilgriff / ﬂé

Vice President

PETS, CRAFTS & THINGS, INC.

. Pk P

Stephen P. Kilgriff 4
Vice President 7ﬂ

SUPERVALU OPERATIONS, INC.

"Steghen P. Kilgriff J 4
Vice President

By:

On this Mday of August, 1999, before me appeared Stephen P. Kilgriff and John P.
Breedlove to me personally known, who, being by me duly sworn, did say that they are the Vice
President and the Secretary of Glendale Foods, Inc., M & C Foods, Inc., and Pets, Crafts &
Things, Inc., all Pennsylvania corporations, that said instrument was executed on behalf of said
corporations by authority of their Board of Directors, and that said Stephen P. Kilgriff and John
P. Breedlove acknowledged said instrument to be the free act and deed of said corporations.

Nnmry Public

STATE OF MINNESOTA)

) s8.
COUNTY OF HENNEPIN)

ot D
PRt VA
H 4O A T

MICHAELEER R. AMDERSON

NOTARY PUSLIC  MINNESOTA ¥
COMMISSION EXPIRES

R MY
Saoad JANUARY 31, 2000

WA

On this M—Iday of August, 1999, before me appeared Stephen P. Kilgriff and John P.
Breediove to me personally known, who, being by me duly sworn, did say that they are the Vice
President and the Secretary of SUPERVALU Operations, Inc., Inc., a Rhode Island corporation
that said instrument was executed on behalf of said corporation by authority of their Board of
Directors; and that said Stephen P. Kilgriff and John P. Breedlove acknowledged said
instrument to be the free act and deed of said corporation.

P, .

Mrckoston (bdsior)

NOTaky 213l

o MY COMPMISLIOIN
> JANUARY 3142000
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