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Item 1.01. Entry into a Material Definitive Agreement

On December 22, 2009, Unified Grocers, Inc. (the “Company”) entered into a Second Amendment to Amended and Restated
Credit Agreement (the “Amendment”), among the Company, other credit parties as identified therein, Bank of Montreal, Chicago
Branch, as Administrative Agent, and Fifth Third Bank. The Amendment exercises a provision in the Company’s revolving credit
agreement, entitled Amended and Restated Credit Agreement, dated as of December 5, 2006, among the Company, other credit
parties as identified therein, and Bank of Montreal, Chicago Branch, as Administrative Agent (the “Credit Agreement”), to
(i) increase the total committed funds available to the Company by $25,000,000 from $250,000,000 to $275,000,000, and (ii) add
Fifth Third Bank to the Credit Agreement as a lender with a commitment of $25,000,000. Borrowings under the Credit Agreement
may be made as revolving loans, swing line loans or letters of credit.

The aggregate commitments under the Credit Agreement may be increased from time to time, either through any of the existing
lenders increasing their commitment or by means of the addition of new lenders, up to a maximum commitment of $300,000,000.
While the consent of the lenders as a group is not required to any such increase, no individual lender is required to increase its own
commitment to the Credit Agreement. In connection with the Amendment, the Company entered in a Revolving Note (the “Note”)
with Fifth Third Bank as a new lender with a commitment of $25,000,000. Amounts extended under the Note will be through
revolving loans.

The credit facility expires on January 31, 2012, and is intended to finance capital expenditures, to finance working capital needs,
to finance certain acquisitions and for general corporate purposes.

The Company’s obligations under the Credit Agreement are guaranteed by certain of the Company’s subsidiaries, excluding its
finance and insurance subsidiaries, and are secured by grants of security interests in all of the accounts receivable and inventory of the
Company and certain of its subsidiaries. The obligations are also senior to the rights of members with respect to partially subordinated
members’ deposit accounts and patronage dividend certificates. As of October 3, 2009 there were no outstanding patronage dividend
certificates.

The Amendment continues in full force the terms and conditions of the Credit Agreement.

A copy of the Amendment is attached hereto as Exhibit 99.1 and is incorporated herein by this reference. A copy of the Note is
attached hereto as Exhibit 99.2 and is incorporated herein by this reference. The foregoing descriptions of the Amendment and Note
do not purport to be complete and are qualified in their entirety by reference to the exhibit.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant

On December 22, 2009, the Company entered into an Amendment of its Credit Agreement that exercised a provision in the
Credit Agreement to expand the existing revolving credit facility by $25,000,000, which increased the total committed funds available
to the Company from $250,000,000 to $275,000,000. Additionally, the Company entered into the Note



to add Fifth Third Bank as a new lender with a commitment of $25,000,000. The terms of the direct financial obligation are
summarized in Item 1.01 of this Current Report on Form 8-K, and a copy of the Amendment and Note are attached hereto as
Exhibit 99.1 and Exhibit 99.2, respectively, and are incorporated herein by this reference.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
Exhibit
No. Description

99.1 Second Amendment to Amended and Restated Credit Agreement, dated as of December 22, 2009, by and among Unified
Grocers, Inc. (formerly known as Unified Western Grocers, Inc.), other credit parties as identified therein, Bank of
Montreal, Chicago Branch, as Administrative Agent, and Fifth Third Bank.

99.2 Revolving Note under Amended and Restated Credit Agreement, dated as of December 22, 2009, by Unified Grocers, Inc.
(formerly known as Unified Western Grocers, Inc.) payable to Fifth Third Bank.



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.

Date: December 29, 2009 UNIFIED GROCERS, INC.

By /s/  ROBERT M. LING, JRr.

Robert M. Ling, Jr.,
Executive Vice President, General Counsel and Secretary
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99.1 Second Amendment to Amended and Restated Credit Agreement, dated as of December 22, 2009, by and among Unified
Grocers, Inc. (formerly known as Unified Western Grocers, Inc.), other credit parties as identified therein, Bank of
Montreal, Chicago Branch, as Administrative Agent, and Fifth Third Bank.

99.2 Revolving Note under Amended and Restated Credit Agreement, dated as of December 22, 2009, by Unified Grocers, Inc.
(formerly known as Unified Western Grocers, Inc.) payable to Fifth Third Bank.



Exhibit 99.1

UNIFIED GROCERS, INC.

SECOND AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT

This Second Amendment to Amended and Restated Credit Agreement (herein, the “Amendment”) is entered into as of
December 22, 2009, by and among Unified Grocers, Inc., a California corporation formerly known as Unified Western Grocers, Inc.
(the “Borrower”), the Guarantors party to the Credit Agreement (hereinafter identified and defined), Fifth Third Bank and Bank of
Montreal, Chicago Branch (“BMO” or, in its capacity as the administrative agent on behalf of the Lenders, together with its
successors or affiliates in such capacity, “Administrative Agent”).

PRELIMINARY STATEMENTS

A. The Borrower, the Guarantors, the Administrative Agent and the Lenders entered into that certain Amended and Restated
Credit Agreement, dated as of December 5, 2006, as previously amended (the “Credit Agreement”). All capitalized terms used herein
without definition shall have the same meanings herein as such terms have in the Credit Agreement.

B. Pursuant to the Credit Agreement, the Lenders made a $250,000,000 revolving credit facility available to the Borrower.

C. Section 1.1(b) of the Credit Agreement provides that the Commitments may be increased to an amount not to exceed
$300,000,000 on the terms and conditions set forth therein.

D. The Borrower, the Guarantors, the Administrative Agent and Fifth Third Bank wish to amend the Credit Agreement pursuant
to Section 1.1(b) thereof to (i) add Fifth Third Bank to the Credit Agreement as a Lender thereunder with a Commitment of
$25,000,000, and (ii) increase the total Commitments thereunder to $275,000,000, all on the terms and conditions set forth in this
Amendment.

Now, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

SECTION 1. AMENDMENT.

Upon satisfaction of all of the conditions precedent set forth in Section 2 hereof, the Credit Agreement shall be and hereby is
amended as follows:

Section 1.1 Upon satisfaction of all of the conditions precedent set forth in Section 2 hereof, (a) Fifth Third Bank (i) shall be
deemed automatically to have become a party to the Credit Agreement and have all the rights and obligations of a “Lender” under the
Credit Agreement as if it were an original signatory thereto with a Commitment of $25,000,000, and (ii) agrees to be bound by the
terms and conditions set forth in the Credit Agreement as if it were an original signatory thereto, and (b) the total Commitments of all
of the Lenders shall be $275,000,000.



Section 1.2. Fifth Third Bank hereby confirms that it has received a copy of the Loan Documents and the exhibits related
thereto, together with such other documents and information as it has deemed appropriate to make its own credit analysis and decision
to enter into this Amendment. Fifth Third Bank acknowledges and agrees that it has made and will continue to make, independently
and without reliance upon the Administrative Agent or any other Lender and based on such documents and information as it has
deemed appropriate, its own credit analysis and decisions relating to the Credit Agreement. Fifth Third Bank further acknowledges
and agrees that the Administrative Agent has not made any representations or warranties about the credit worthiness of the Borrower
or any other party to the Credit Agreement or any other Loan Document or with respect to the legality, validity, sufficiency or
enforceability of the Credit Agreement or any other Loan Document or the value of any security therefor.

Section 1.3. Schedule 1 to the Credit Agreement shall be replaced by Schedule 1 to this Amendment.

SECTION 2. CONDITIONS PRECEDENT.
The effectiveness of this Amendment is subject to the satisfaction of all of the following conditions precedent:

Section 2.1. The Borrower, the Administrative Agent, the Guarantors and Fifth Third Bank shall have executed this Amendment
(such execution may be in several counterparts and the several parties hereto may execute on separate counterparts).

Section 2.2. The Borrower shall have executed and delivered to the Administrative Agent for the account of Fifth Third Bank a
Revolving Note in the form of Exhibit D to the Credit Agreement payable to the order of Fifth Third Bank in the principal amount of
$25,000,000.

Section 2.3. The Borrower shall have paid to Fifth Third Bank any up-front fee that the Borrower has agreed to pay such
institution.

SECTION 3. REPRESENTATIONS.

In order to induce the Administrative Agent and Fifth Third Bank to execute and deliver this Amendment, the Borrower hereby
represents to the Administrative Agent and Fifth Third Bank that as of the date hereof, immediately after giving effect to this
Amendment, the representations and warranties set forth in Section 6 of the Credit Agreement are true and correct in all material
respects and no Default or Event of Default has occurred and is continuing under the Credit Agreement.

2-



SECTION 4. MISCELLANEOUS.

Section 4.1. The Borrower and the Guarantors heretofore executed and delivered to the Administrative Agent certain Collateral
Documents and the Borrowers and the Guarantors hereby agree that notwithstanding the execution and delivery hereof, the Collateral
Documents shall be and remain in full force and effect and that any rights and remedies of the Administrative Agent thereunder,
obligations of the Borrower and the Guarantors thereunder and any Liens created or provided for thereunder shall be and remain in
full force and effect and shall not be affected, impaired or discharged hereby. Nothing herein contained shall in any manner affect or
impair the priority of the Liens created and provided for by the Collateral Documents as to the indebtedness which would be secured
thereby prior to giving effect to this Amendment.

Section 4.2. Except as specifically amended herein, the Credit Agreement shall continue in full force and effect in accordance
with its original terms. Reference to this specific Amendment need not be made in any note, document, letter, certificate, the Credit
Agreement, the Notes, the Collateral Documents, or any communication issued or made pursuant to or with respect to the Credit
Agreement or the other Loan Documents, any reference to the Credit Agreement in any of such instruments and documents being
sufficient to refer to the Credit Agreement as amended hereby.

Section 4.3. This Amendment may be executed in any number of counterparts, and by the different parties on different
counterparts, all of which taken together shall constitute one and the same agreement. Any of the parties hereby may execute this
Amendment by signing any such counterpart and each of such counterparts shall for all purposes be deemed to be an original. This
Amendment shall be governed by the internal laws of the State of Illinois.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, this Amendment has been duly executed as of the date first written above.

UNIFIED GROCERS, INC. (formerly known as
Unified Western Grocers, Inc.)

By /s/ Christine Neal

Name Christine Neal

Title Senior Vice President of Finance

GROCERS DEVELOPMENT CENTER, INC.,
CrOWN GROCERS, INC. and
MARKET CENTRE

By /s/ Christine Neal

Name Christine Neal

Title Vice President

BANK OF MONTREAL, CHICAGO BRANCH
as Administrative Agent

By /s/ C. Scott Place

Name C. Scott Place

Title Director

FIrTH THIRD BANK

By /s/ Gary S. Losey

Name Gary S. Losey

Title Vice President

Unified Grocers, Inc.
Signature Page to Second Amendment to
Amended and Restated Credit Agreement



NAME OF LENDER

BMO Capital Markets Financing, Inc.

Bank of America, N.A.

Wells Fargo Bank, N.A.,

Union Bank of California, N.A.
General Electric Capital Corporation
PNC Bank National Association
Fifth Third Bank

Bank of the West

TorAL

SCHEDULE 1

COMMITMENTS

COMMITMENT

SWING LINE

COMMITMENT

$ 46,250,000
$ 45,000,000
$ 45,000,000
$ 38,750,000
$ 35,000,000
$ 25,000,000
$ 25,000,000
$ 15,000,000
$275,000,000

$
$

$
$
$
$
$
$
$

20,000,000
0

0
0
0
0
0
0
0

20,000,00




Exhibit 99.2

REVOLVING NOTE

U.S. $25,000,000 December 22, 2009

FORr VALUE RECEIVED, the undersigned, Unified Grocers, Inc., a California corporation formerly known as Unified Western
Grocers, Inc. (the “Borrower”), hereby promises to pay to the order of FIFTH THIRD BANK (the “Lender”) on the Revolving Credit
Termination Date of the hereinafter defined Credit Agreement, at the principal office of Bank of Montreal, Chicago Branch, as
Administrative Agent, in Chicago, Illinois, in immediately available funds, the principal sum of Twenty Five Million Dollars
($25,000,000) or, if less, the aggregate unpaid principal amount of all Revolving Loans made by the Lender to the Borrower pursuant
to the Credit Agreement, together with interest on the principal amount of each Revolving Loan from time to time outstanding
hereunder at the rates, and payable in the manner and on the dates, specified in the Credit Agreement.

This Note is one of the Revolving Notes referred to in the Amended and Restated Credit Agreement dated as of December 5,
2006, as previously amended, among the Borrower, the Guarantors party thereto, the Lenders party thereto, and Bank of Montreal,
Chicago Branch, as Administrative Agent for the Lenders (the “Credit Agreement”), and this Note and the holder hereof are entitled
to all the benefits and security provided for thereby or referred to therein, to which Credit Agreement reference is hereby made for a
statement thereof. All defined terms used in this Note, except terms otherwise defined herein, shall have the same meaning as in the
Credit Agreement. This Note shall be governed by and construed in accordance with the internal laws of the State of Illinois.

Voluntary prepayments may be made hereon, certain prepayments are required to be made hereon, and this Note may be
declared due prior to the expressed maturity hereof, all in the events, on the terms and in the manner as provided for in the Credit
Agreement.

The Borrower hereby waives demand, presentment, protest or notice of any kind hereunder.

UNIFIED GROCERS, INC. (formerly known as
Unified Western Grocers, Inc.)

By /s/ Christine Neal

Name Christine Neal

Title Senior Vice President of Finance and
Treasurer





<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (None)
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 2.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 2.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 800
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /Unknown

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD High Resolution \(Letter Page Size\))
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


