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INTRODUCTORY NOTE
As previously disclosed, Smart & Final Stores, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of
Merger (the “Merger Agreement”) with First Street Parent, Inc., a Delaware corporation (“Parent”), and First Street Merger Sub, Inc., a
Delaware corporation and a wholly-owned subsidiary of Parent (“Purchaser”). Parent is controlled by certain equity funds managed by
Apollo Management IX, L.P., a Delaware limited partnership (“Apollo”). Pursuant to the Merger Agreement, Purchaser conducted a
tender offer (the “Offer”) for all of the outstanding shares of common stock of the Company (the “Company Shares”) at a purchase price
of $6.50 per Company Share, net to the seller in cash, without interest, subject to any applicable withholding taxes (the “Offer Price”).
The Offer and withdrawal rights expired at 5:00 p.m. New York City time, on June 17, 2019. The depository for the Offer, Equiniti
Trust Company (the “Depository”), has indicated that as of the expiration of the Offer, a total of 66,137,575 Company Shares were
validly tendered into and not validly withdrawn from the Offer (not including 3,451,587 Company Shares tendered pursuant to notices
of guaranteed delivery), representing approximately 87% of the outstanding Company Shares. The number of Company Shares validly
tendered and not validly withdrawn pursuant to the Offer (excluding Company Shares tendered pursuant to guaranteed delivery
procedures that have not yet been “received” (as defined by Section 251(h)(6) of the General Corporation Law of the State of Delaware
(the “DGCL”)) by the Depositary in the Offer) satisfies the Minimum Condition (as defined in the Merger Agreement). All Offer
conditions were satisfied or waived, and Purchaser has accepted for payment all Company Shares validly tendered into and not validly
withdrawn from the Offer, and payment for such Company Shares will be promptly made to the Depository, which will transmit such
payments to tendering Company stockholders whose Company Shares have been accepted for payment, in accordance with the terms of
the Offer.
On June 20, 2019, following consummation of the Offer, Purchaser merged with and into the Company (the “Merger”), with the
Company surviving as a wholly owned subsidiary of Parent. The Merger was completed pursuant to Section 251(h) of the DGCL, with
no vote of the Company stockholders required to consummate the Merger. At the effective time of the Merger (the “Effective Time”),
each issued and outstanding Company Share (other than shares owned by Purchaser, Parent, the Company, any wholly owned
subsidiary of Parent or the Company, or by any stockholders of the Company who have perfected their statutory rights of appraisal
pursuant to Section 262 of the DGCL, and, as of the Effective Time, have neither effectively withdrawn their respective demand nor
otherwise lost their respective rights to appraisal pursuant to Section 262 of the DGCL “dissenting shares”) was converted into the right
to receive an amount in cash equal to the Offer Price.
The following is a summary of the treatment of the outstanding equity awards in the Merger. At the Effective Time, each option to
purchase Company Shares, whether vested or unvested, granted under the Company Equity Plans (as defined in the Merger Agreement)
that is outstanding and unexercised as of immediately prior to the Effective Time (collectively, the “Company Options”) was canceled
and converted into the right to receive cash in an amount equal
2

to the product of (i) the total number of Company Shares subject to such Company Option immediately prior to the Effective Time,
multiplied by (ii) the excess, if any, of (x) the Offer Price over (y) the exercise price payable per Company Share under such Company
Option, less any required withholding taxes, payable soon after the Effective Time. Any Company Option that has an exercise price per
share that is greater than or equal to the Offer Price was canceled for no consideration.
In addition, each share of restricted stock granted under the Company Equity Plans that is outstanding as of immediately prior to the
Effective Time was canceled and converted into the right to receive cash in an amount equal to the Offer Price (the “Restricted Stock
Consideration”) with 50% of the Restricted Stock Consideration payable soon after the Effective Time and, unless otherwise agreed by
the holder of such restricted stock and Parent, the remaining 50% of the Restricted Stock Consideration payable ratably, subject to
satisfaction of applicable vesting terms pursuant to the terms of the applicable restricted stock award, as in effect immediately prior to
the Effective Time, soon after the vesting date applicable to the underlying share of restricted stock.
Each cash incentive award outstanding on the date of the Merger Agreement that was granted by the Company in lieu of annual equity
grants and outside the Company’s annual bonus plans (collectively, the “Company Cash Awards”), will remain outstanding and be
payable in accordance with its terms, provided that payment of 50% of each payment installment of such Company Cash Award is
payable soon after the Effective Time.
The foregoing summary of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the Merger Agreement attached as Exhibit 2.1 to the Current Report on
Form 8-K filed by the Company on April 18, 2019 and incorporated herein by reference.
Item 2.01 Completion of Acquisition or Disposition of Assets.
As described in the Introductory Note above, on June 18, 2019, Purchaser irrevocably accepted for payment all Company Shares
validly tendered and not validly withdrawn pursuant to the Offer on or prior to the Expiration Date. On June 20, 2019, the Merger was
completed pursuant to Section 251(h) of the DGCL, with no vote of Company stockholders required to consummate the Merger. Upon
the consummation of the Merger, the Company became a wholly owned subsidiary of Parent.
In connection with the consummation of the Offer and Merger, and subject to payments in respect of dissenting shares, the aggregate
consideration paid by Purchaser for all equity securities of the Company is approximately $545 million, without giving effect to related
transaction fees and expenses. The purchase price was funded by a combination of equity financing from investment funds affiliated
with Apollo and debt financing.
The information contained in the Introductory Note of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing
In connection with the consummation of the Merger, the Company (i) notified the New York Stock Exchange (“NYSE”) of the
consummation of the Merger on June 20, 2019, and (ii) requested that NYSE file with the Securities and Exchange Commission (the
“SEC”) a Notification of Removal from Listing and/or Registration on Form 25 to delist and deregister the Company Shares under
Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Trading of Company Shares on NYSE has
been halted and will be suspended prior to the next trading day. The Company also intends to file with the SEC a Certification and
Notice of Termination of Registration on Form 15 under the Exchange Act, requesting that the Company’s reporting obligations under
Sections 13 and 15(d) of the Exchange Act be suspended.
Item 3.03 Material Modification to Rights of Security Holders
The information contained in the Introductory Note and Items 2.01, 3.01 and 5.03 of this Current Report on Form 8-K is incorporated
by reference into this Item 3.03.
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Item 5.01 Changes in Control of Registrant
As a result of the Offer and the Merger, a change in control of the Company occurred. At the Effective Time, the Company became a
wholly owned subsidiary of Parent. The information contained in the Introductory Note and Items 2.01, 5.02 and 5.03 of this Current
Report on Form 8-K is incorporated by reference into this Item 5.01.
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers
At the Effective Time and pursuant to the terms of the Merger Agreement, each of the directors of the Company except David G. Hirz
ceased to be a director of the Company and to be on any committee of the board of directors of the Company. At such time, Andrew
Jhawar, Michael Konigsberg and Itai Wallach became the directors of the Company. Biographical and other information with respect to
Messrs. Jhawar and Wallach is set forth in Schedule A to the Offer to Purchase, dated May 14, 2019 (together with any amendments
and supplements thereto), a copy of which is attached as Exhibit (a)(1)(A) to the Tender Offer Statement on Schedule TO filed with the
SEC by Parent and Purchaser on May 14, 2019 (together with any amendments and supplements thereto), which is incorporated herein
by reference.
Mr. Konigsberg joined Apollo in July 2014 and is President of Apollo’s broker dealer, Apollo Global Securities LLC. He is also
responsible for developing Apollo’s capital markets, debt placement activities and lender relationships. Prior to Apollo, he spent many
years managing leveraged finance businesses at Lehman Brothers, Barclays and UBS. Mr. Konigsberg’s focus had been managing
complex financing transactions for corporate clients, private equity firms and hedge funds. Mr. Konigsberg graduated from the
University of Pennsylvania, Wharton School with a B.S. in Economics and received an M.B.A. from Harvard Business School.
Mr. Konigsberg currently serves on the board of directors of Coinstar, LLC.
Also at the Effective Time each of the officers of the Company as of immediately prior to the Effective Time will continue to be officers
of the Company.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
Pursuant to the terms of the Merger Agreement, as of the Effective Time, the Company’s certificate of incorporation and bylaws were
amended and restated in their entirety. A copy of the Company’s Third Amended and Restated Certificate of Incorporation and Third
Amended and Restated Bylaws are included as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K and are
incorporated herein by reference.
Item 8.01 Other Events
On June 20, 2019, the Company and Purchaser issued a joint press release announcing the completion of the Merger. A copy of the
press release is included as Exhibit 99.1 and is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.
(d)

Exhibits

Exhibit
No.

Description

2.1

Agreement and Plan of Merger, dated as of April 16, 2019, by and among First Street Parent, Inc., First Street Merger
Sub, Inc. and Smart & Final Stores, Inc. (incorporated by reference to Exhibit 2.1 of the Current Report on Form 8-K
filed by Smart & Final Stores, Inc. with the Securities and Exchange Commission on April 18, 2019)

3.1

Third Amended and Restated Certificate of Incorporation of Smart & Final Stores, Inc., dated June 20, 2019.

3.2

Third Amended and Restated Bylaws of Smart & Final Stores, Inc., effective June 20, 2019.

99.1

Press Release of First Street Merger Sub, Inc. and Smart & Final Stores, Inc. dated June 20, 2019.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
Smart & Final Stores, Inc.
By:

/s/ Leland P. Smith
Leland P. Smith
Senior Vice President, General Counsel

Date: June 20, 2019
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Exhibit 3.1
THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SMART & FINAL STORES, INC.
FIRST: The name of this corporation (the “Corporation”) shall be Smart & Final Stores, Inc.
SECOND: Its registered office in the State of Delaware is to be located at 251 Little Falls Drive, in the City of Wilmington, County of
New Castle, Delaware 19808, United States, and the name of its registered agent at such address is the Corporation Service Company.
THIRD: The purpose or purposes of the Corporation shall be to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware (the “DGCL”).
FOURTH: The total number of shares of stock which this Corporation is authorized to issue is 5,000. All such shares are of one class
and are shares of Common Stock with the par value of $0.01 per share.
FIFTH: The Board of Directors shall have the power to adopt, amend or repeal the bylaws.
SIXTH: To the fullest extent permitted by the DGCL, as the same exists or may hereafter be amended, the personal liability of the
directors of the Corporation for monetary damages to the Corporation or its stockholders for breach of fiduciary duty as a director is
hereby eliminated.
SEVENTH: To the fullest extent permitted by applicable law, the Corporation is authorized to provide indemnification of (and
advancement of expenses to) the directors, officers, employees and agents of the Corporation through bylaw provisions, agreements with
such directors, officers, employees and agents, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the DGCL.
Any amendment, repeal or modification of the foregoing provisions of this Article Seventh shall not adversely affect any right or
protection of a director, officer, employee or agent existing at the time of any acts or omissions of such director, officer, employee or
agent occurring prior to, such amendment, repeal or modification.

Exhibit 3.2
THIRD AMENDED AND RESTATED BYLAWS
OF
SMART & FINAL STORES, INC.
ARTICLE I
OFFICES
Section 1. REGISTERED OFFICES. The registered office shall be in Wilmington, Delaware, or such other location
as the Board of Directors may determine or the business of the corporation may require.

Section 2. OTHER OFFICES. The corporation may also have offices at such other places both within and without
the State of Delaware as the Board of Directors may from time to time determine or the business of the corporation may require.
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 1. PLACE OF MEETINGS. Meetings of stockholders shall be held at any place within or outside the State
of Delaware as designated by the Board of Directors. In the absence of any such designation, stockholders’ meetings shall be held at
the principal executive office of the corporation.
Section 2. ANNUAL MEETING OF STOCKHOLDERS. The annual meeting of stockholders shall be held each year
on a date and a time designated by the Board of Directors. At each annual meeting directors shall be elected and any other proper
business may be transacted.
Section 3. QUORUM; ADJOURNED MEETINGS AND NOTICE THEREOF. A majority of the stock issued and
outstanding and entitled to vote at any meeting of stockholders, the holders of which are present in person or represented by proxy,
shall constitute a quorum for the transaction of business except as otherwise provided by law, by the Certificate of Incorporation, or by
these Bylaws. A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a quorum and the
votes present may continue to transact business until adjournment. If, however, such quorum shall not be present or represented at any
meeting of the stockholders, a majority of the voting stock represented in person or by proxy may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at
which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as
originally notified. If the adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote thereat.
Section 4. VOTING. When a quorum is present at any meeting, in all matters other than the election of directors, the
vote of the holders of a majority of the stock having voting power present in person or represented by proxy shall decide any question
brought before such meeting, unless the question is one upon which by express provision of the statutes, or the Certificate of
Incorporation, or these Bylaws, a different vote is required in which case such express provision shall govern and control the decision of
such question. Directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors.
Section 5. PROXIES. At each meeting of the stockholders, each stockholder having the right to vote may vote in
person or may authorize another person or persons to act for him by proxy appointed by an instrument in writing subscribed by such
stockholder and bearing a date not more than three years prior to said meeting, unless said instrument provides for a longer period. All
proxies must be filed with the Secretary of the corporation at the beginning of each meeting in order to be counted in any vote at the
meeting. Each stockholder shall have one vote for each share of stock having voting power, registered in his name on the books of the
corporation on the record date set by the Board of Directors as provided in Article VI, Section 5 hereof.
Section 6. SPECIAL MEETINGS. Special meetings of the stockholders, for any purpose or purposes, unless
otherwise prescribed by statute or by the Certificate of Incorporation, may be called by the President and shall be called by the
President or the Secretary at the request in writing of a majority of the Board of Directors, or at the request in writing of stockholders
owning a majority in amount of the entire capital stock of the corporation issued and outstanding, and entitled to vote. Such request
shall state the purpose or purposes of the proposed meeting. Business transacted at any special meeting of stockholders shall be limited
to the purposes stated in the notice.
Section 7. NOTICE OF STOCKHOLDERS’ MEETINGS. Whenever stockholders are required or permitted to take
any action at a meeting, a written notice of the meeting shall be given which notice shall state the place, date and hour of the meeting,
and, in the case of a special meeting, the purpose or purposes for which the meeting is called. The written notice of any meeting shall
be given to each stockholder entitled to vote at such meeting not less than ten nor more than sixty days before the date of the meeting.
If mailed, notice is given when deposited in the United States mail, postage prepaid, directed to the stockholder at his address as it
appears on the records of the corporation.

Section 8. MAINTENANCE AND INSPECTION OF STOCKHOLDER LIST. The officer who has charge of the
stock ledger of the corporation shall prepare and make, at least ten days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place
within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the
place where the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during the whole
time thereof, and may be inspected by any stockholder who is present.
Section 9. STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING. Unless otherwise
provided in the Certificate of Incorporation, any action required to be taken at any annual or special meeting of stockholders of the
corporation, or any action which may be taken at any annual or special meeting of such stockholders, may be taken without a meeting,
without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the corporation by delivery to its
registered office in Delaware, its principal place of business, or to an officer or agent of the corporation having custody of the book in
which proceedings of meetings of stockholders are recorded. Every written consent shall bear the date of signature of each stockholder
who signs the consent and no written consent shall be effective to take the corporate action referred to therein unless, within sixty days
of the earliest dated consent delivered in the manner required by this Section 9 to the corporation, written consents signed by a
sufficient number of holders to take action are delivered to the corporation by delivery to its registered office in Delaware, its principal
place of business or to an officer or agent of the corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or registered mail, return
receipt requested. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall
be given to those stockholders who have not consented in writing.
ARTICLE III
DIRECTORS
Section 1. THE NUMBER OF DIRECTORS. The initial number of directors shall be equal to the number of
directors appointed by the incorporator. Thereafter, the Board of Directors shall consist of at least one (1) director, the number thereof
to be determined from time to time by resolution of the Board of Directors. The directors need not be stockholders. The directors shall
be elected at the annual meeting of the stockholders, except as provided in Section 2 of this Article, and the directors elected shall hold
office until his successor is elected and qualified; provided, however, that unless otherwise restricted by the Certificate of Incorporation
or by law, any director or the entire Board of Directors may be removed, either with or without cause, from the Board of Directors at
any meeting of stockholders by a majority of the stock represented and entitled to vote thereat.
Section 2. VACANCIES. Vacancies on the Board of Directors by reason of death, resignation, retirement,
disqualification, removal from office, or otherwise, and newly created directorships resulting from any increase in the authorized
number of directors may be filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining
director. The directors so chosen shall hold office until the next annual election of directors and until their successors are duly elected
and shall qualify, unless sooner displaced. If there are no directors in office, then an election of directors may be held in the manner
provided by statute.
Section 3. POWERS. The property and affairs of the corporation shall be managed by or under the direction of its
Board of Directors.
Section 4. PLACE OF DIRECTORS’ MEETINGS. The directors may hold their meetings and have one or more
offices, and keep the books of the corporation outside of the State of Delaware.
Section 5. REGULAR MEETINGS. Regular meetings of the Board of Directors may be held without notice at such
time and place as shall from time to time be determined by the Board.
Section 6. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by the President on
forty-eight hours’ notice to each director, either personally or by mail; special meetings shall be called by the President or the Secretary
in like manner and on like notice on the written request of two directors unless the Board consists of only one director; in which case
special meetings shall be called by the President or Secretary in like manner or on like notice on the written request of the sole director.

Section 7. QUORUM. At all meetings of the Board of Directors a majority of the authorized number of directors
shall be necessary and sufficient to constitute a quorum for the transaction of business, and the vote of a majority of the directors
present at any meeting at which there is a quorum, shall be the act of the Board of Directors, except as may be otherwise specifically
provided by statute, by the Certificate of Incorporation or by these Bylaws. If a quorum shall not be present at any meeting of the
Board of Directors, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present. If only one director is authorized, such sole director shall constitute a quorum.
Section 8. ACTION WITHOUT MEETING. Unless otherwise restricted by the Certificate of Incorporation or these
Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken
without a meeting, if all members of the Board or committee, as the case may be, consent thereto in writing, and the writing or writings
are filed with the minutes of proceedings of the Board or committee.
Section 9. TELEPHONIC MEETINGS. Unless otherwise restricted by the Certificate of Incorporation or these
Bylaws, members of the Board of Directors, or any committee designated by the Board of Directors, may participate in a meeting of the
Board of Directors, or any committee, by means of conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at such
meeting.
Section 10. COMMITTEES OF DIRECTORS. The Board of Directors may, by resolution passed by a majority of the
whole Board, designate one or more committees, each such committee to consist of one or more of the directors of the corporation. The
Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may exercise all the
powers and authority of the Board of Directors in the management of the business and affairs of the corporation, and may authorize the
seal of the corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in
reference to amending the Certificate of Incorporation, adopting an agreement of merger or consolidation, recommending to the
stockholders the sale, lease or exchange of all or substantially all of the corporation’s property and assets, recommending to the
stockholders a dissolution of the corporation or a revocation of a dissolution, or amending the Bylaws of the corporation; and, unless
the resolution or the Certificate of Incorporation expressly so provide, no such committee shall have the power or authority to declare a
dividend or to authorize the issuance of stock.
Section 11. MINUTES OF COMMITTEE MEETINGS. Each committee shall keep regular minutes of its meetings
and report the same to the Board of Directors when required.
Section 12. COMPENSATION OF DIRECTORS. Unless otherwise restricted by the Certificate of Incorporation or
these Bylaws, the Board of Directors shall have the authority to fix the compensation of directors. The directors may be paid their
expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting of
the Board of Directors or a stated salary as director. No such payment shall preclude any director from serving the corporation in any
other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like compensation for
attending committee meetings.
ARTICLE IV
OFFICERS
Section 1. OFFICERS. The officers of this corporation shall be chosen by the Board of Directors and shall include a
Chairman of the Board of Directors or a President, or both, and a Secretary. The corporation may also have, at the discretion of the
Board of Directors, such other officers as are desired, including a Vice-Chairman of the Board of Directors, a Chief Executive Officer, a
Chief Financial Officer, one or more Vice Presidents, one or more Assistant Secretaries and Assistant Treasurers, and such other officers
as may be appointed in accordance with the provisions of Section 3 hereof. At the time of the election of officers, the directors may by
resolution determine the order of their rank, if any. Any number of offices may be held by the same person, unless the Certificate of
Incorporation or these Bylaws otherwise provide.
Section 2. ELECTION OF OFFICERS. The Board of Directors, at its first meeting after each annual meeting of
stockholders, shall choose the officers of the corporation.
Section 3. SUBORDINATE OFFICERS. The Board of Directors may appoint such other officers and agents as it
shall deem necessary who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be
determined from time to time by the Board.
Section 4. TERM OF OFFICE; REMOVAL AND VACANCIES. The officers of the corporation shall hold office
until their successors are chosen and qualify in their stead. Any officer elected or appointed by the Board of Directors may be removed
at any time by the affirmative vote of a majority of the Board of Directors. If the office of any officer or officers becomes vacant for any
reason, the vacancy shall be filled by the Board of Directors.

Section 5. CHAIRMAN OF THE BOARD. The Chairman of the Board, if such an officer be elected, shall, if present,
preside at all meetings of the Board of Directors and exercise and perform such other powers and duties as may be from time to time
assigned to him by the Board of Directors or prescribed by these Bylaws. If there is no President, the Chairman of the Board shall in
addition be the Chief Executive Officer of the corporation and shall have the powers and duties prescribed in Section 6 of this
Article IV.
Section 6. PRESIDENT. Subject to such supervisory powers, if any, as may be given by the Board of Directors to the
Chairman of the Board, if there be such an officer, the President shall be the Chief Executive Officer of the corporation and shall,
subject to the control of the Board of Directors, have general supervision, direction and control of the business and officers of the
corporation. He shall preside at all meetings of the stockholders and, in the absence of the Chairman of the Board, or if there be none,
at all meetings of the Board of Directors. He shall be an ex-officio member of all committees and shall have the general powers and
duties of management usually vested in the office of President and Chief Executive Officer of corporations, and shall have such other
powers and duties as may be prescribed by the Board of Directors or these Bylaws.
Section 7. VICE PRESIDENTS. In the absence or disability of the President, the Vice Presidents in order of their
rank as fixed by the Board of Directors, or if not ranked, the Vice President designated by the Board of Directors, shall perform all the
duties of the President, and when so acting shall have all the powers of and be subject to all the restrictions upon the President. The
Vice Presidents shall have such other duties as from time to time may be prescribed for them, respectively, by the Board of Directors.
Section 8. SECRETARY. The Secretary shall attend all sessions of the Board of Directors and all meetings of the
stockholders and record all votes and the minutes of all proceedings in a book to be kept for that purpose; and shall perform like duties
for the standing committees when required by the Board of Directors. He shall give, or cause to be given, notice of all meetings of the
stockholders and of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors or these
Bylaws. He shall keep in safe custody the seal of the corporation, and when authorized by the Board, affix the same to any instrument
requiring it, and when so affixed it shall be attested by his signature or by the signature of an Assistant Secretary. The Board of
Directors may give general authority to any other officer to affix the seal of the corporation and to attest the affixing by his signature.
Section 9. ASSISTANT SECRETARY. The Assistant Secretary, or if there be more than one, the Assistant
Secretaries in the order determined by the Board of Directors, or if there be no such determination, the Assistant Secretary designated
by the Board of Directors, shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of the
Secretary and shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe.
Section 10. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall have the custody of the corporate
funds and securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to the corporation and
shall deposit all moneys, and other valuable effects in the name and to the credit of the corporation, in such depositories as may be
designated by the Board of Directors. He shall disburse the funds of the corporation as may be ordered by the Board of Directors,
taking proper vouchers for such disbursements, and shall render to the Board of Directors, at its regular meetings, or when the Board of
Directors so requires, an account of all his transactions as Chief Financial Officer and of the financial condition of the corporation. If
required by the Board of Directors, he shall give the corporation a bond, in such sum and with such surety or sureties as shall be
satisfactory to the Board of Directors, for the faithful performance of the duties of his office and for the restoration to the corporation, in
case of his death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever
kind in his possession or under his control belonging to the corporation.
Section 11. ASSISTANT TREASURER. The Assistant Treasurer, or if there shall be more than one, the Assistant
Treasurers in the order determined by the Board of Directors, or if there be no such determination, the Assistant Treasurer designated by
the Board of Directors, shall, in the absence or disability of the Chief Financial Officer, perform the duties and exercise the powers of
the Chief Financial Officer and shall perform such other duties and have such other powers as the Board of Directors may from time to
time prescribe.
ARTICLE V
INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 1. PROCEEDINGS OTHER THAN THOSE BROUGHT BY THE CORPORATION. The corporation shall
indemnify to the maximum extent permitted by law any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action
by or in the right of the corporation) by reason of the fact that he is or was a director or officer of the corporation, or is or was serving at
the request of the corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed
to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. PROCEEDINGS BROUGHT BY THE CORPORATION. The corporation shall indemnify to the
maximum extent permitted by law any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he is or was a
director or officer of the corporation, or is or was serving at the request of the corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by him
in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be
in or not opposed to the best interests of the corporation and except that no such indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of
all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall
deem proper.
Section 3. INDEMNIFICATION AGAINST EXPENSES. To the extent that a director or officer of the corporation
shall be successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this
Article V, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by him in connection therewith.
Section 4. AUTHORIZATION FOR INDEMNIFICATION AGAINST EXPENSES. Any indemnification under
Sections 1 and 2 of this Article V (unless ordered by a court) shall be made by the corporation only as authorized in the specific case
upon a determination that indemnification of the director or officer is proper in the circumstances because he has met the applicable
standard of conduct set forth in Sections 1 and 2 of this Article V. Such determination shall be made (1) by a majority vote of the
directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) if there are no such directors, or
if such directors so direct, by independent legal counsel in a written opinion, or (3) by the stockholders. The corporation, acting
through its Board of Directors or otherwise, shall cause such determination to be made if so requested by any person who is
indemnifiable under this Article V.
Section 5. ADVANCEMENT OF EXPENSES. Expenses (including attorneys’ fees) incurred by an officer or director
in defending any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the corporation as they are
incurred and in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such
director or officer to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the corporation
as authorized in this Article V.
Section 6. INDEMNIFICATION OF EXPENSES NOT EXCLUSIVE. The indemnification and advancement of
expenses provided by, or granted pursuant to, the other paragraphs of this Article V shall not be deemed exclusive of any other rights to
which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such
office.
Section 7. DIRECTORS AND OFFICERS INSURANCE. The Board of Directors may authorize, by a vote of a
majority of a quorum of the Board of Directors, the corporation to purchase and maintain insurance on behalf of any person who is or
was a director or officer of the corporation, or is or was serving at the request of the corporation as a director or officer of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify him against such
liability under the provisions of this Article V.
Section 8. CORPORATION DEFINED; EFFECTS OF MERGER OR CONSOLIDATION. For the purposes of this
Article V, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation (including
any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors or officers so that any person who is or was a director or officer of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article V with respect to
the resulting or surviving corporation as he would have with respect to such constituent corporation if its separate existence had
continued.
Section 9. OTHER ENTERPRISES DEFINED. For purposes of this section, references to “other enterprises” shall
include employee benefit plans; references to “fines” shall include any excise taxes assessed on a person with respect to an employee
benefit plan; and references to “serving at the request of the corporation” shall include service as a director or officer of the corporation
which imposes duties on, or involves services by, such director or officer with respect to an employee benefit plan, its participants or
beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
corporation” as referred to in this section.

Section 10. CESSATION OF DIRECTOR OR OFFICER STATUS. The indemnification and advancement of
expenses provided by, or granted pursuant to, this Article V shall, unless otherwise provided when authorized or ratified, continue as to
a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and administrators of such a
person.
Section 11. PROCEEDINGS INITIATED BY INDIVIDUAL. The corporation shall be required to indemnify a
person in connection with an action, suit or proceeding (or part thereof) initiated by such person only if the action, suit or proceeding
(or part thereof) was authorized by the Board of Directors of the corporation.
ARTICLE VI
CERTIFICATES OF STOCK
Section 1. CERTIFICATES. At the option of the Board of Directors, the stock of the corporation may be
(i) uncertificated, evidenced by entries into the corporation’s stock ledger or other appropriate corporate books and records, as the
Board of Directors may determine from time to time, or (ii) evidenced by a certificate signed by, or in the name of the corporation by,
the Chairman or Vice-Chairman of the Board of Directors, or the President or a Vice President, and by the Secretary or an Assistant
Secretary, or the Chief Financial Officer or an Assistant Treasurer of the corporation, certifying the number of shares represented by the
certificate owned by such stockholder in the corporation.
Section 2. SIGNATURES ON CERTIFICATES. Any or all of the signatures on the certificate may be a facsimile. In
case any officer, transfer agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have
ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be issued by the corporation with the same
effect as if he were such officer, transfer agent, or registrar at the date of issue.
Section 3. LOST CERTIFICATES. The Board of Directors may direct a new certificate or certificates to be issued in
place of any certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such
issue of a new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his legal representative, to advertise the same in
such manner as it shall require and/or to give the corporation a bond in such sum as it may direct as indemnity against any claim that
may be made against the corporation with respect to the certificate alleged to have been lost, stolen or destroyed.
Section 4. TRANSFERS OF STOCK. Upon surrender to the corporation, or the transfer agent of the corporation, of
a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, it shall be
the duty of the corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction
upon its books.
Section 5. FIXED RECORD DATE. In order that the corporation may determine the stockholders entitled to notice
of or to vote at any meeting of the stockholders, or any adjournment thereof, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for
the purpose of any other lawful action, the Board of Directors may fix a record date which shall not be more than sixty nor less than ten
days before the date of such meeting, nor more than sixty days prior to any other action. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the
Board of Directors may fix a new record date for the adjourned meeting. In order that the corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of Directors may fix a record date which shall not be
more than ten days after the date upon which the resolution fixing the record date is adopted by the Board of Directors.
Section 6. REGISTERED STOCKHOLDERS. The corporation shall be entitled to treat the holder of record of any
share or shares of stock as the holder in fact thereof and accordingly shall not be bound to recognize any equitable or other claim or
interest in such share on the part of any other person, whether or not it shall have express or other notice thereof, save as expressly
provided by the laws of the State of Delaware.
ARTICLE VII
GENERAL PROVISIONS
Section 1. DIVIDENDS. Dividends upon the capital stock of the corporation, subject to the provisions of the
Certificate of Incorporation, if any, may be declared by the Board of Directors at any regular or special meeting, pursuant to law.
Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation.

Section 2. PAYMENT OF DIVIDENDS; DIRECTORS’ DUTIES. Before payment of any dividend there may be set
aside out of any funds of the corporation available for dividends such sum or sums as the directors from time to time, in their absolute
discretion, think proper as a reserve fund to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property
of the corporation, or for such other purpose as the directors shall think conducive to the interests of the corporation, and the directors
may abolish any such reserve.
Section 3. CHECKS. All checks or demands for money and notes of the corporation shall be signed by such officer
or officers as the Board of Directors may from time to time designate.
Section 4. FISCAL YEAR. The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
Section 5. CORPORATE SEAL. The corporate seal shall have inscribed thereon the name of the corporation, the
year of its organization and the words “Corporate Seal, Delaware.” Said seal may be used by causing it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise.
Section 6. MANNER OF GIVING NOTICE. Whenever, under the provisions of the statutes or of the Certificate of
Incorporation or of these Bylaws, notice is required to be given to any director or stockholder, it shall not be construed to mean
personal notice, but such notice may be given in writing, by mail, addressed to such director or stockholder, at his address as it appears
on the records of the corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time when the same
shall be deposited in the United States mail. Notice to directors may also be given by telegram.
Section 7. WAIVER OF NOTICE. Whenever any notice is required to be given under the provisions of the statutes or
of the Certificate of Incorporation or of these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be deemed equivalent thereto.
ARTICLE IX
AMENDMENTS
AMENDMENT BY DIRECTORS OR STOCKHOLDERS. These Bylaws may be altered, amended or repealed or
new Bylaws may be adopted by the stockholders or by the Board of Directors, when such power is conferred upon the Board of
Directors by the Certificate of Incorporation, at any regular meeting of the stockholders or of the Board of Directors or at any special
meeting of the stockholders or of the Board of Directors. If the power to adopt, amend or repeal Bylaws is conferred upon the Board of
Directors by the Certificate of Incorporation it shall not divest or limit the power of the stockholders to adopt, amend or repeal Bylaws.

Exhibit 99.1
FOR IMMEDIATE RELEASE
Smart & Final Stores, Inc. and Funds Managed by Affiliates of Apollo Global Management Announce Successful Completion
of Previously Announced Transaction
COMMERCE, CA AND NEW YORK, NY —June 20, 2019 — Smart & Final Stores, Inc. (NYSE: SFS) (“Smart & Final”) and First
Street Merger Sub, Inc. (the “Purchaser”), an entity controlled by funds (the “Apollo Funds”) managed by affiliates of Apollo Global
Management, LLC (NYSE: APO) (together with its consolidated subsidiaries, “Apollo”), a leading global alternative investment
manager, today announced the successful completion of the previously announced transaction whereby the Purchaser acquired all of
the outstanding shares of common stock of Smart & Final.
The transaction was effected through a previously announced cash tender offer for all of the outstanding shares of common stock of
Smart & Final followed by a merger. The tender offer expired at 5:00 p.m., New York City time, on June 17, 2019 and the Purchaser
accepted all of the tendered shares for payment.
On June 20, 2019, the Purchaser made payment for the tendered shares and, concurrently therewith, Smart & Final merged with the
Purchaser. As a result of the tender offer and the merger, Smart & Final became a privately-held, indirect wholly-owned subsidiary of
the Apollo Funds and Smart & Final’s common stock ceased trading on the New York Stock Exchange.
Each outstanding share of common stock that was not validly tendered in the tender offer (other than shares held by Smart & Final, the
Apollo Funds and their respective affiliates, or by stockholders of Smart & Final who have perfected their statutory rights of appraisal
pursuant to Section 262 of the Delaware General Corporation Law) was cancelled and converted into the right to receive an amount in
cash equal to the $6.50 price per share net to the holder thereof, subject to reduction for any applicable withholding taxes in respect
thereof, without interest.
“As we turn the page to the next chapter in our almost 150-year history, we are excited to again work with Apollo to capitalize on our
unique value proposition in this dynamic grocery marketplace,” said David Hirz, Smart & Final’s president and chief executive officer.
“We look forward to continued evolution in the Smart & Final and Smart Foodservice store banners, as we endeavor to provide the
best shopping experience for our household and business customers across both in-store and digital sales channels.”

About Smart & Final
Smart & Final is a leading value-oriented food retailer headquartered near Los Angeles in Commerce, California. It operates 257 stores
under its Smart & Final banner, which offer quality products in a variety of sizes, saving customers time and money without a
membership fee. Its larger format stores, Smart & Final Extra! stores, combine the warehouse store with traditional grocery offerings like
farm-fresh produce and natural and organic options, to provide a one-

stop shop for all. Smart & Final also operates 67 stores located in the Pacific Northwest and Northern California under its Smart
Foodservice banner, which sell foodservice offerings in a “no-frills” warehouse format primarily to business customers such as
restaurants, caterers, and a wide range of other foodservice businesses. Founded in 1871, Smart & Final remains committed to giving
back to its communities through employee volunteer opportunities and donations to local nonprofits.
About Apollo
Apollo is a leading global alternative investment manager with offices in New York, Los Angeles, San Diego, Houston, Bethesda,
London, Frankfurt, Madrid, Luxembourg, Mumbai, Delhi, Singapore, Hong Kong, Shanghai and Tokyo. Apollo had assets under
management of approximately $303 billion as of March 31, 2019 in private equity, credit and real assets funds invested across a core
group of nine industries where Apollo has considerable knowledge and resources. For more information about Apollo, please visit
www.apollo.com.
Forward Looking Statements
This communication contains forward-looking statements in addition to historical and other information. Words such as “anticipate,”
“believe,” “could,” “estimate,” “expect,” “forecast,” “intend,” “looking forward,” “may,” “plan,” “potential,” “project,” “should,”
“target,” “will” and “would,” or any variations of these words, or other words with similar meanings to or that otherwise, are used to
identify forward-looking statements although not all forward-looking statements contain these words. All statements that address
activities, events, performance or developments that Apollo intends, expects or believes may occur in the future are forward-looking
statements. Forward-looking statements may relate to such matters as the completion of the merger. These forward-looking statements
reflect Smart & Final’s and Apollo’s expectations as of the date of this communication. Factors or events that could affect the proposed
transactions or cause actual events, results or performance to differ, including materially, may emerge from time to time and are beyond
the control of Smart & Final and Apollo, and it is not possible for Smart & Final and Apollo to predict all of them. Accordingly, no
assurances can be given as to, among other things, whether the proposed transactions will be completed or if any of the other events
anticipated by the forward-looking statements will occur or what impact they will have. The reader is cautioned not to place undue
reliance on these forward-looking statements. Any forward-looking statements made in this communication speak only as of the date
hereof. Neither Smart & Final nor Apollo undertakes any obligation to publicly update or revise any forward-looking statement,
whether as a result of new information, future developments or otherwise, except as may be required by applicable securities laws.
Contacts
For Smart & Final:
Investor Contact:

Addo Investor Relations
(310) 829-5400
investors@smartandfinal.com
Media Contact:
Smart & Final
press@smartandfinal.com
For Apollo:
Investor Contact:
Gary M. Stein
Head of Corporate Communications
Apollo Global Management, LLC
(212) 822-0467
gstein@apollo.com
Ann Dai
Investor Relations Manager
Apollo Global Management, LLC
(212) 822-0678
adai@apollo.com
Media Contact:
Charles Zehren
Rubenstein Associates, Inc. for Apollo Global Management, LLC
(212) 843-8590
czehren@rubenstein.com
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