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LEGAL MATTERS

Schulte Roth & Zabel LLP, New York, New York, will pass upon the validity of the common stock offered hereby. Cahill Gordon &
Reindel LLP, New York, New York, is counsel for the underwriters in connection with this offering.

EXPERTS

The consolidated financial statements of AB Acquisition as of February 28, 2015 and February 20, 2014, and for each of the three
years in the period ended February 28, 2015 and the balance sheet of the Albertsons Companies, Inc. as of June 23, 2015 included in
this prospectus have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports
appearing herein. Such consolidated financial statements and balance sheet have been so included in reliance upon the reports of such
firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements of Safeway as of January 3, 2015 and December 28, 2013 and for the 53 weeks ended
January 3, 2015, and the 52 weeks ended December 28, 2013 and December 29, 2012, included in this prospectus have been audited
by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report appearing herein. Such
consolidated financial statements have been so included in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.

The combined financial statements of the New Albertson’'s business of SUPERVALU INC. and subsidiaries as of February 21,
2013 and February 23, 2012 and for each of the fiscal years in the three-year period ended February 21, 2013 have been included
herein and in the registration statement in reliance upon the report of KPMG LLP, independent registered public accounting firm,
appearing elsewhere herein, and upon the authority of said firm as experts in accounting and auditing.

The consclidated financial statements of United for the 48 weeks ended December 28, 2013 and the year ended January 26, 2013
included in this prospectus and elsewhere in the registration statement have been so included in reliance upon the report of McGladrey
LLP, independent certified public accountants, upon the authority of said firm as experts in accounting and auditing in giving said reports.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form 5-1 under the Securities Act to register our common stock being
offered in this prospectus. This prospectus, which forms part of the registration statement, does not contain all the information included in
the registration statement and the amendments, exhibits and schedules thereto. For further information about us and the common stock
being offered in this prospectus, we refer you to the registration statement and the exhibits and schedules thereto. We are not currently
subject to the informational requirements of the Exchange Act. As a result of the offering of the shares of our common stock, we will
become subject to the informational requirements of the Exchange Act, and, in accordance therewith, will file quarterly and annual
reports and other information with the SEC. The registration statement, including the exhibits and schedules thereto, such reports and
other infoermation may be read and copied at the SEC's Public Reference Room at 100 F Street, NE, Washington, DC 20549, The public
may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains
an internet site (http: Ywww sec.gov) that contains our SEC filings. Statements made in this prospectus about legal documents may not
necessarily be complete, and you should read the documents which are filed as exhibits to the registration statement otherwise filed with
the SEC.
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