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                                 LUCKY 

                             LUCKY STORES INC 

           6300 CLARK AVENUE P.O. BOC BB DUBLIN CALIFORNIA 94568 

 JOHN M. LILLIE 

 CHAIRMAN OF THE BOARD 

 December 1, 1987 

 Dear Stockholders: 

 A Special Meeting of Stockholder will be held at the Hilton Hotel, 7050 

 Johnson Drive, Pleasanton, California, on Tuesday, December 22, 1987 

 at 10:00 a.m. (local time). This meeting is being held to fulfill a 

 commitment made by the Company in the March 1987 agreement between the 

 Company and Asher B. Edelman which provided for the settlement of 

 disputes between the Company and the Edelman group. At the meeting 

 stockholders will consider and vote upon a proposal from Mr. Edelman 

 seeking the stockholders' views concerning repeal of the limited voting 

 rights provision that was included in the Company's Certificate of 

 Incorporation when the Company reincorporated in Delaware last 

 December. Mr. Edelman has advised that as of October 30 he is no longer 

 a stockholder of the Company. 

 If the proposal is supported by 80% of the outstanding shares, then the 

 Board of Directors will submit and recommend to a second meeting of 

 stockholders an amendment to the Certificate of Incorporation to repeal 

 the limited voting rigths provision prior to its scheduled expiration, 

 and will effect the repeal if an 80% of stockholder vote is again 

 obtained. 

 For the following reasons, the Board recommends that you vote AGAINST 

 this proposal. The Board approved the provision as part of the 

 restructuring of the Company begun in the fall of 1986. the board 

 determined that it would be in the best interests of the Company and 

 its stockholders for the Company to be given, for a limited period, the 

 opportunity to operate the food business without disruptions caused by 

 the threat of a takeover deemed by the board not to be in the best 

 interests of the company or its stockholders. the limited voting rights 

 provision expires by its terms on december 22, 1988. The Board 

 concluded that stockholders would be well served by providing this 

 opportunity during the period when the Company would have a higher 

 ratio of debt to total capitalization than it had historically 

 maintained, the Company would be recovering from the disruptions that 

 would accompany the restructuring, and the ongoing food business would 

 be focused 
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 on recouping the business lost as a result of closing the Gemco 

 Division. The Board believes that the company's operations have 

 benefited from the absence of disruptions due to takeover, activity. 

 During the period that Article Tenth has been in effect, the Company's 

 food business has achieved record sales and earnings. The board 

 believes that the adoption of Article Tenth was appropriate, that the 

 interim performance of the Company is persuasive support for Article 

 Tenth, that Article Tenth continues to serve the best interests of the 

 Company and its stockholders, and that Article Tenth should continue in 

 effect for the remaining year as previously approved. 

 Accordingly, your Board recommends that you vote AGAINST this proposal. 

 On behalf of the Board of Directors, 

 John M. Lillie 

 Chairman of the Board 
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 LUCKY STORES, INC. 

 NOTICE OF SPECIAL MEETING OF STOCKHOLDERS 

 December 22, 1987 

 NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders of Lucky 

 Stores, Inc. will be held at the Hilton Hotel, 7050 Johnson Drive, 

 Pleasanton, California on Tuesday, December 22, 1987 at 10:00 (local 

 time), or as soon thereafter as a quorum shall be present, to consider 

 and vote upon a proposal recommending that Article Tenth of the 

 Company's Restated Certificate of Incorporation be repealed and that 

 the Board of Directors take all steps at the earliest possible date to 

 present to stockholders an amendment to such Certificate providing for 

 repeal of Article Tenth, as described in the accompanying proxy 

 statement, and to consider and vote upon such other matters as may 

 properly come before the Special Meeting or any adjournment thereof. 

 Only stockholders of record on the books of the Company at the close of 

 business on November 23, 1987 will be entitled to vote at the Special 

 Meeting. 

 Stockholders are cordially invited to attend the Special Meeting. 

 IF YOU WILL NOT BE ABLE TO ATTEND THE SPECIAL MEETING IN PERSON, PLEASE 

 COMPLETE, SIGN AND DATE THE ACCOMPANYING PROXY AND RETURN IT PROMPTLY 

 IN THE ENCLOSED ENVELOPE. 

 Dated: December 1, 1987. 

 By order of the Board of Directors, 

 Christopher McLain 

 Secretary 
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 PROXY STATEMENT 

 OF 

 LUCKY STORES, INC. 

 INTRODUCTION 

 This statement is furnished in connection with the solicitation of 

 proxies for use at the Special Meeting of Stockholders of Lucky Store, 

 Inc. and at any adjournment thereof. The Special Meeting will be held 

 on December 22, 1987 at 10:00 a.m. (local time) at the Hilton Hotel, 

 7050 Johnson Drive, Pleasanton, California. The solicitation is made by 

 the company. 

 The purpose of the Special Meeting is to consider and vote upon a 

 proposal from Asher B. Edelman recommending that Article Tenth of the 

 Company's Restated Certificate of Incorporation (the "Certificate of 

 Incorporation") be repealed and that the Board of Directors take all 

 steps at the earliest possible date to present to stockholders an 

 amendment to such Certificate providing for repeal of Article Tenth. 

 Mr. Edelman's proposal is being submitted to a stockholder vote 

 pursuant to a March 1987 agreement between the Company and Mr. Edelman 

 which provided for the settlement of disputes between the Company and 

 Mr. Edelman (see "Proposal Relating to Article Tenth"). Mr. Edelman has 

 reported to the Company that as of October 30, 1987 he did not 

 beneficially own any shares of the Company's common stock. 

 Article Tenth was included in the Certificate of Incorporation in 

 connection with the Company's reincorporation in Delaware last 

 December. In essence, Article Tenth provides that each share of stock 

 entitled to vote generally in the election of directors (the "Voting 

 Stock") beneficially owned by a "Substantial Stockholder" is entitled 

 to one one-hundredth (1/100) of the vote to which the share would 

 otherwise be entitled. A "Substantial Stockholder" is generally any 

 beneficial owner of more than 10% of the voting power of the Voting 

 Stock (calculated without giving effect to Article Tenth). Article 

 Tenth further provides that a Substantial Stockholder may in no event 

 cast in excess of 15% of the total votes (after giving effect to the 

 limited voting rights provisions of Article Tenth). Article Tenth 

 expires by its terms on December 22, 1988. 

 If Mr. Edelman's proposal is approved by the affirmative vote of the 

 holders of at least 80% of the outstanding shares of common stock 

 (after giving effect to the limited voting rights provisions of Article 

 Tenth), the agreement with Mr. Edelman provides that the Company submit 

 to stockholders at another special meeting an amendment to the 

 Certificate of Incorporation to repeal Article Tenth and recommend to 

 stockholders the advisability of such repeal (see "Proposal Relating to 

 Article Tenth" and "Vote Required"). 
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 PROXIES AND SOLICITATION 

 A stockholder who executes a proxy may revoke it at any time before it 

 is voted. Proxies may be revoked by (i) filing with the Secretary of 

 the Company, at or before the Special Meeting, a written notice of 

 revocation relating to the proxy, (ii) duly executing a subsequent 

 proxy bearing a later date relating to the same shares and delivering 

 it to the Secretary at or before the Special Meeting, or (iii) voting 

 in person at the Special Meeting. Any written notice revoking a proxy 

 should be sent to Lucky Stores, Inc., P.O. Box BB, Dublin, California 

 94568, Attention: Secretary. 

 A proxy, when executed and not so evoked, will be voted in accordance 

 with the specifications it contains. Unless the accompanying form of 

 proxy contains instructions to the contrary, it will be voted AGAINST 

 the proposal relating to Article Tenth (see "Proposal Relating to 

 Article Tenth"). 

 A proxy given by a stockholder participating in the Dividend 

 Reinvestment Plan governs the voting of all full shares held for the 

 stockholder's account under the Plan, unless contrary instructions are 

 received as provided in the Plan. 

 The Company will bear the cost of soliciting these proxies. Brokers, 

 nominees, fiduciaries and other custodians will be reimbursed for their 

 reasonable expenses incurred in sending proxy material to principals 

 and obtaining their instructions. Solicitation of proxies by mail may 

 be supplemented by telephone, telegram and personal solicitation by 

 directors, officers or other employees of the Company, and by Georgeson 

 & Company, Inc., Wall Street Plaza, New York, New York ("Georgeson"). 

 No additional compensation will be paid to directors, officers or other 

 employees for such services, but Georgeson will be paid its customary 

 fee, estimated to be $10,000, plus out-of-pocket expenses. 

 The mailing address of the principal executive offices of the Company 

 is P.O. Box BB, Dublin, California 94568. The approximate date on 

 which this statement and the accompanying form of proxy are first sent 

 to the stockholders is December 1, 1987. 

 VOTING SECURITIES 

 Only stockholders of record at the close of business on November 23, 

 1987 will be entitled to vote at the Special Meeting. On that date the 

 outstanding stock of the Company consisted of 38,625,067 shares of 

 common stock. Each stockholder is entitled to one vote per share on all 

 matters. 

 To the best of the Company's knowledge, no person beneficially owns 

 more than 5% of any class of the company's securities. 
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 According to the Company's records, as of November 23, 1987, the 

 securities of the Company beneficially owned, directly or indirectly, 

 by each director are as set forth in the following table. 

                                     Common Stock 

                                 Shares 

                             Beneficially 

 Name                           Owned (1)      % Owned 

 Lawrence A. Del Santo          15,357 (2)      0.040% 

 Sam L. Ginn                     1,050          0.003% 

 Stanley Hiller, Jr.             1,818          0.005% 

 Walter E. Hoadley               1,069          0.003% 

 John H. Hoefer                  9,906          0.026% 

 Melvin B. Lane                  1,000          0.003% 

 Mary E. Lanigar                   734          0.002% 

 John M. Lillie                 77,744 (2)      0.201% 

 Mary S. Metz                      150                 (3) 

 Luis G. Nogales                    75                 (3) 

 Forrest A. Plant                5,069          0.013% 

 S. Donley Ritchey              45,026 (2)      0.117% 

 Joseph A. Woods, Jr.            8,189          0.021% 

 (1) Includes shares, as to which beneficial ownership is disclaimed, 

     held in the names of spouses, children or relatives, or in a 

     fiduciary capacity. 

 (2) Includes shares with respect to which such persons have the right 

     to acquire beneficial ownership through the exercise of options on 

     or before January 22, 1988: Mr. Del Santo, 14,307 shares: Mr. 

     Lillie, 34,563 shares; and Mr. Ritchey, 21,651 shares. 

 (3) Does not exceed 0.001%. 

 As of November 23, 1987 all officers and directors as a group 

 beneficially owned 286,760 shares of the Company's common stock (0.74% 

 of the outstanding shares). That number includes shares held in the 

 names of spouses, children and relatives, or in a fiduciary capacity, 

 as to which beneficial ownership is disclaimed, and shares that 

 officers have the right to acquire through the exercise of options 

 exercisable on or before January 22, 1988. 

 PROPOSAL RELATING TO ARTICLE TENTH 

 The Company is submitting to a vote of the stockholders the following 

 proposal from Asher B. Edelman, 717 Fifth Avenue, New York, New York 

 10022 (who has reported to the Company that as of October 30, 1987 he 

 did not beneficially own any shares of the Company's common stock): 

