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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents Restricted Stock Units ("RSUs") awarded under the Winn-Dixie Stores, Inc. Fiscal 2010 Equity Incentive Plan that were
subject to achievement of certain performance criteria determined as to 1/3 of the award each year beginning with the first year after

(1) grant. The aggregate performance RSUs were originally awarded on November 4, 2009. The first year performance criteria were met on
November 4, 2010 and the RSUs vested as to 1/3 of the original award. Each RSU represents a right to receive one share of Winn-Dixie
Stores, Inc. common stock.

(2) Shares sold to satisty tax withholding obligations.

The price shown is the weighted averge price at which shares were sold in multiple sales transactions made pursuant to a single market
(3) order. The range of prices for the transactions made was $7.113 to $7.143. Upon request by SEC staff, the issuer or a security holder of
the issuer, the reporting person will provide full information regarding the number of shares sold at each separate price.

(4) The amount of securities owned balance includes 22,465 RSUs for which stock certificates will be issued upon vesting.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Explanation of Responses: 3



