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This document is affactiva on the date filed, unless a
subgequent effective date within 80 days after received
date & stated in the document.
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WARNER NCRCROS3 & JUDD LLP ATTN: MARY DANIEL
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900 FIFTH THIRD CENTER, 111 LYON ST NW

City State Zip Code

GRAND RAFIDS MICHIGAN 48503 |EFFECTIVE DATE:

Document will be returned to the name and address you enter above.
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CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION

For use by Domestic Profit and Nonprofit Corporations
{Please read information and instructions on the last page)

Pursuant to the provisions of Act 284, Public Acts of 1972, (profit corporations), ar Aet 162, Public Acts of 1582

{nonprofit

corporations), the undersigned corporation executes the following Certificate;

1. The presant name of the corporation ig:

2. The identification number assigned by the Bureau is:

SPARTAN STORES, INC.

185372

See attached Appendix A.

3. Ardicles V(B), V(C), XII{A) and XIll of the Restated Articles of Incorporation are hereby amended to read as follows:

4. Profit Corporation Sharehalder Approval

11th day of August , 2010

The foregoing amendmaeants to the Restated Articles of Incorporation proposed by the board were duly adopted on the

, by the sharehalders at a meeting in accordance

with Section 611(3) of the Act.

.’Zﬁ* day of August

Signed thi

, 2010

By

an autharizad officar or agent)

Alex J. DeYonker, Executive Vice President
General Counsel and Secretary

(ﬁpe o Print Narme}

WHNIDMS 4568213
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Appendix A
ARTICLEV
BOARD OF DIRECTORS; CLASSIFICATION;
VACANCIES; NOMINATIONS
B The Board of Directors shall be divided into three classes as nearly equal in number as possible, with the

term of office of one class expiring each year. At each annual meeting of the shareholders, the successors of the class of
directors whose term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of
shareholders held in the third year following the year of their election. Regardless of anything to the confrary in these
Restated Articles of Incorporation, commencing with the annual meeting of sharsholders that is held in calendar year
2011 (the 2011 Annual Meeting™), the directors shall be clected annually for terms of one year, except that any direetor
in office at the 2011 Annual Meeting whose term expires at the annual meeting of sharcholders held in calendar year 2012
or caiendar year 2013 shall continue to hold office until the end of the terra for which such director was elected and until
such director’s successor shall have been elected and qualified. Accordingly, at the 2011 Annual Meeting, the successors
of the directors whose terms expire at that meeting shall be elected for a term expiring at the annual meeting of
shareholders that is held in calendar year 2012 and until such directors’ successors shall have been elected and qualified.
At the annual meeting of sharcholders that is held in calendar vear 2012, the successors of the directors whose terms
expire at that meeting shall be elected for a term expiting at the annual meeting of shareholders that is held in calendar
year 2013 and until such directors® successors shali have been elected and qualified. At the annual meeting of
shaxeholders in the calendar year 2013 and cach anmual meeting occurring thereafter, all directors shall be elected for
terms expiring at the next annual meeting of shareholders and until such directors’ successors shall have been elected and
qualified.

C. Any vacancies in the Board of Directors for any reason, and any directorships resulting from any increase
in the number of directors, may be filled only by the Board of Directors, acting by a majority of the directors then in
office, although less than a quorum. Any director chosen to fill a vacancy shall hold office until the next election of the
class for which such directors shall have been chosen and until their successors shall be elected and qualified. Subject to
the foregoing and subject to paragraph B. of thiz Article V, at each annual meeting of shareholders the succossors to the
class of directors whose term shall then expire shall be elected to hold office for a term expiring at the third suceceding
annual mecting. Netwithstanding the forogoing, if the holders of any class or series of preferred stock are entitled to elect
one or mote directors to the exclusion of other shareholders, vacancics of any directorship elected by that class or series
may be filled only by majority vote af the directors elected by that class or series then in office, whether or not 2 quoram,
or by the holders of that class or series. Subject to paragraph B. of this Article V, when the number of directors is
changed, any newly created or eliminated directorships shall be so apportioned among the classes as to Take all classes as
nearly equal in number as possible. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director,
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ARTICLE XTI

The Corporation reserves the right to amend, alter, change, or repeal any provision contained in these
Restated Articles of Incorporation, in the manner now or hereafior prescribed by statute and these Restated Articles of
Incorparation, and all rights conferred upon shareholders herein are granted subject to this reservation; provided,
however;

A, Supetmajority-In General. No amendment to these Restated Articies of Incorporation shall alter,
medify, or repeal any or all of the provisions of Articles V., VI, VI, VIO or TX of these Restated Articles of
Incorporation, or this Section A of Article XIT unless such amendment, alteration, modification, or repeal is adopled by
the affirmative vote of the holders of not less than two-thirds (2/3) of the Voting Stock; provided, that this Section A
shall not apply to, and such 2/3 vote shall not be required for, any amendment, aiteration, modification, or repeal that has
first been approved by the affirmative vote of 80% of the entire Board of Directors.

ARTICLE XHI

AMENDMENT, OF BYLAWS

The bylaws of the Corporation may be amended, altered, or repealed, or new bylaws may be adopted at
atly time by the Board of Directors without shareholder approval. The bylaws of the Corporation may not be amended,
altered, or repealed, or new bylaws adopted, by the shareholders of the Corporation except upon the affirmative vote of at
least two-thirds (2/3) of the total veting power of all shares of stock entitled to vote in the election of directors, voting
together as a single class at an annual or special meeting of shareholders.

0871372010 11:26AM



C. a violation of Section 551(1) of the Michigan Business Corporation Act; or
D. intentional criminal act.

Ifthe Michigan Business Corporation Act is amended to further eliminate or limit the Liability
of a director, then a director of the Corporation (in addition to the circumstances in which a director is not
personally liable as set forth in the preceding paragraph) shall, to the fullest extent permitted by the Michigan
Business Corporation Act, as so amended, not be liable to the Corporation or its shareholders. No
amendment to or modification or repeal of this Article shall increase the liability of any director of the
Corporation for or with respect to any acts or omissions of such director occurring prior to such
amendment, modification or repeal.

ARTICLE VIII

The Board of Directors shall not initiate, approve, authorize, adopt, or recommend any offer
of any party other than the Corporation to make a tender or exchange offer for any equity security of the
Corporation, or to engage in any Business Reorganization as defined in this Article, unless and until it shall
have first evaluated the proposed offer and determined in its judgment that the proposed offer would be in
compliance with all applicable laws. Tn evaluating a proposed offer to determine whether it would be in
compliance with law, the Board of Directors shall consider all aspects of the proposed offer, including the
manner in which the offer is proposed to be made, the documents proposed for the communication of the
offer, and the effects and consequences of the offer if consummated, in light of the laws of the United States
of America and affected states and foreign countries. In connection with this evaluation, the Board may
seek and rely upon the opinion of independent legal counsel, and it may test the legality of the proposed
offer in any state, federal, or foreign court or before any state, federal, or foreign administrative agency that
may have jurisdiction. If the Board of Directors determines in its judgment that a proposed offer would be
in compliance with all applicable laws, the Board of Directors shall then evaluate the proposed offer and
determine whether the proposed offer is in the best interest of the Corporation and its shareholders, and the
Board of Directors shall not initiate, approve, adopt, or recommend any such offer that, in its judgment,
would not be in the best interest of the Corporation and its shareholders.

A In evaluating a proposed offer to determine whether it would be in the best interest of the
Corporation and its shareholders, the Board of Directors shall consider all factors that it deems relevant
including, without limitation:

1. The fairness of the consideration to be received by the Corporation and its
shareholders under the proposed offer, taking into account the trading price of the Corporation’s stock
immediately prior to the announcement of the proposed offer, the historical trading prices of the
Corporation’s stock, the price that might be achieved in a negotiated sale of the Corporation as a whole,
premiums over the trading price of their securities which have been proposed or offered to other companies
in the past in connection with similar offers, and the future prospects of the corporation,




2. The possible social and economic impact of the proposed offer and its consummation
on the Corporation and its employees, customers, and suppliers;

3. The possible social and economic impact of the proposed offer and its consummation
on the communities in which the Corporation and its Subsidiaries operate or are located;

4, The business, financial condition, and earning prospects of the offering party,
including, but not limited to, debt service and other existing or likely financial obligations of the offering

party,

5. The competence, experience and integrity of the offering party and its management;
and

6. The intentions of the offering party regarding the use of the assets ofthe corporation
to finance the transaction.

B. For purposes of this Article, the term "Business Reorganization" shall mean:

1. Any merger or consolidation of the Corporation with or into another entity or any
majority share acquisition involving the Corporation,

2. Any sale, exchange, lease, mortgage, pledge, transfer, or other disposition (in a single
transaction or a series of related transactions) of all or substantially all of the assets of the Corporation to
or with any other corporation, person or entity;

3. Any liquidation or dissolution of the Corporation;

4. Any reorganization or recapitalization of the Corporation which would result in a
change of control of the Corporation; or

5. Any transaction or series of related transactions having, directly or indirectly, the
same effect as any of the foregoing; or any agreement, contract or other arrangement providing for any of
the foregoing.

ARTICLE IX

MICHIGAN CONTROL SHARE ACT

A The Corporation shall be governed by Chapter 7B (Section 790 through Section 799) of the
Michigan Business Corporation Act.

B. The Corporation may redeem at the fair value of the shares any control shares acquired in
a control share acquisition, with respect to which no acquiring person statement has been filed with the
Corporation, at any time during the period ending sixty (60) days after the last acquisition of control shares
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or the power to direct the exercise of voting power of control shares by the acquiring person.

C. After an acquiring person statement has been filed and after the meeting which the voting
rights of the control shares acquired in a control share acquisition are submitted to the shareholders, the
shares are subject to redemption by the Corporation at the fair value of the shares unless the shares are
accorded full voting rights by the shareholders pursuant to Section 798 of the Michigan Business
Corporation Act.

D. A redemption of shares by the Corporation pursuant to Section A or B of this Article shall
be made upon election to redeem by the Board of Directors. Written notice of the election shall be sent to
the acquiring person within seven (7) days after the election is made. The determination of the Board of
Directors as to fair value shall be conclusive. Payment shall be made for the control shares subject to
redemption within thirty (30) days after the election to redeem is made at a date and place selected by the
Board of Directors. The Board of Directors may adopt additional procedures to accomplish a redemption.

E. This Article is adopted pursuant to Section 799 of the Michigan Business Corporation Act.
The terms used in this Section shall have the meanings ascribed to them in Section 799.
ARTICLE X

BUSINESS COMBINATIONS

Any merger or consolidation of the Corporation with or into any other corporation, any
combination or majority share acquisition involving the Corporation, or any dissolution, or any sale, lease,
exchange or other disposition of all or substantially all of the assets of the Corporation to or with any other
corporation, person or entity, shall require the affirmative vote of the holders of at least two-thirds (2/3) of
each class or classes of the outstanding shares of capital stock of the Corporation issued and outstanding
and entitled to vote ("Voting Stock™). The provisions of this Article X shall not apply to any transaction -
described in the preceding sentence which has been approved by resolution adopted by the Directors at a
meeting of the Board of Directors of the Corporation at which a quorum is present.

The Board of Directors of the Corporation shall have the power and duty to determine for
the purposes of this Article X, on the basis of information then known to it, whether any sale, lease,
exchange or other disposition of part of the assets of the Corporation involves substantially all the assets of
the Corporation. Any such determination by the Board shall be conclusive and binding for all purposes of
this Article X.

ARTICLE XI

CREDITOR ARRANGEMENTS

When a compromise or arrangement or a plan of reorganization of this Corporation is
proposed between this Corporation and its creditors or any class of them or between this Corporation and
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its shareholders or any class of them, a court of equity jurisdiction within the state, on application of this

Corporation or of a creditor or shareholder thereof, or on application of a receiver appointed for the
Corporation may order a meeting of the creditors or class of creditors or of the sharsholders or class of
shareholders to be affected by the proposed compromise or arrangement or reorganization to be summoned
in such manner as the court directs. Ifa majority in number representing three-fourths (3/4) in value of the
creditors or class of creditors, or of the shareholders or class of shareholders to be affected by the proposed
compromise Or arrangement or reorganization, agree to a compromise or arrangement or a reorganization
of this Corporation as a consequence of the compromise or arrangement, the compromise or arrangement
and the reorganization, if sanctioned by the court to which the application has been made, shall be binding
on all the creditors or class of creditors, or on all the shareholders or class of shareholders and also on this
Corporation.

ARTICLE XII

AMENDMENT OF RESTATED ARTICLES OF INCORPORATION

The Corporation reserves the right to amend, alter, change, or repeal any provision contained
in these Restated Articles of Incorporation, in the manner now or hereafier prescribed by statute and these
Restated Articles of Incorporation, and all rights conferred upon shareholders herein are granted subject to
this reservation; provided, however:

A. Supermajority-In Geperal. No amendment to these Restated Articles of Incorporation shall
altet, modify, or repeal any or all of the provisions of Articles V, VI, VIL, VIII or IX of these Restated
Articles of Incorporation, or this Section A of Article XTI, and the shareholders of the Corporation shall not
have the right to alter, modify, or repeal any o all provisions of the bylaws of the Corporation, unless such
amendment, alteration, modification, or repeal is adopted by the affirmative vote of the holders of not less
than two-thirds (2/3) of the Voting Stock; provided, that this Section A shall not apply to, and such 2/3 vote
shall not be required for, any amendment, alteration, modification, or repeal that has first been approved by
the affirmative vote of 80% of the entire Board of Directors.

B. Supermajority-Certain Provisions. No amendment to these Restated Articles of
Incorporation shall alter, modify, or repeal any or all of the provisions of Article X of these Restated
Articles of Incorporation, or this Section B of this Article, unless approved by the affirmative vote of the
holders of not less than two-thirds (2/3) of the VYoting Stock.

ARTICLE XIII
AMENDMENT OF BYLAWS
The bylaws of the Corporation may be amended, altered, or repealed, or new bylaws may
be adopted at any time by the Board of Directors without shareholder approval. The bylaws of the

Corporation may not be amended, altered, or repealed, or new bylaws adopted, by the shareholders of the
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Caorporation except upon the affirmative vote of at least 80% of the total voting power of all shares of stock
entitled to vote in the election of directors, voting together as a single class at an annual or special meeting

of shareholders.

These Restated Articles of Incorporation were duly adopted by the shareholders of the
Corporation in accordance with Section 642 of Act 284, Public Acts of 1972, as amended. The necessary
number of votes as required by statute were voted in favor of these Restated Articles of Incorporation.

Signed this { ﬁ- day of August, 2000.

es B. Meyer
President and Chief Executive Officer
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