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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and 7. Title and Amount
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioMDerivative Expiration Date Underlying Securitie



Security or Exercise

(Instr. 3) Price of
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Security

Option $10.53 12/09/2009

Option $29.98 12/09/2009

Reporting Owners

Reporting Owner Name / Address

Weston Charles M

C/O WINN-DIXIE STORES, INC.
5050 EDGEWOOD CT.
JACKSONVILLE, FL 32254
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Attorney-in-Fact
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Explanation of Responses:

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

(Instr. 3 and 4)

Title

Common
Stock

Common
Stock

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

(1) The option will vest in full on December 9, 2010.

On December 9, 2009, the issuer canceled, pursuant to the issuer's stock option exchange program, an option for 31,543 shares of
(2) Winn-Dixie Stores, Inc. common stock granted to the reporting person on May 18, 2007. In exchange, the reporitng person received a
replacement option, for 12,667 shares, having an exercise price of $10.53.

(3) The option was to vest over three years at 33% per year starting with the first anniversary date of the date of grant.
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