United States Bankruptcy Court - District of Delaware PROOF OF CLAIM

Name of Debtor(s)
FLEMING COMPANIES, INC

Case Number This space 1s for Court Use Only

03-10945 (MFW)

Note This form should not be used to make a claim for an administrative expense ansing after the commencement of the case A request for

payment of an administrative expense may be filed pursuant to 11 US C § 503

Name of Creditor (The person or other entity to whom the debtor
owes money or property )

CHEP USA

Name and address where notices should be sent
W Glenn Jensen, Esquire
Akerman Senterfitt

P O Box 231

Orlando, FL 32802-0231
Telephone Number (407) 843-7860

O check box if you are aware that anyone else has
filed a proof of clatim relating to your claim Attach a

copy of statement giving particulars

[J check bos if you have never recerved any notices
from the bankruptcy court m this case

REpy
D JL/N 0 ; 2
03

[ Check box if the address differs from the address on
the envelope sent to you by the court

Account or other number by which creditor identifies debtor

Check here 1f this claim 1 replaces a preyiously filed claim, dated
[1 amends

1 Basis for claim

L] Retiree benefits as definedm 11U S C § 11]14(a) '

[IGoods sold ['1 Wages, salaries and compensation (Fill out below)
Services performed
1 Money loaned Your SS# - -
[ Personal mjury/wrongful death
[1 Taxes Unpaid compensation for services performed
[J Other from o
(date) (date)

2 Date debt was mcurred Various dates from
02/04/2002 through 03/29/2003

3 If court yjudgment, date obtamed

4 Total Amount of Claim at Time Case Filed $ 117,157 38

If all or part of your claim n secured or entitled to priority also complete Item 5 or 6 below
[] Check this box 1f claim includes nterest or other charges in addrtion to the prncipal amount of the claim Attach ttemized statement of all mterest or addttional charges

5 Secured Claim

O Check this box 1f your claim 1s secured by collateral (including
a right of setoff)

Brief Description of Collateral

[ Real Estate [ Motor Vehicle
[1 Other

Value of Collateral

Amount of arrearage and other < harges at time case filed included
m secured claim, 1f any

6 Unsecured Prionity Claim

[0 Check this box 1f you have any unsecured priority claim
Amount entitled to priority §

[0 Wages salaries, or comnussions (up to $4,300) * eamed within 90 days before filng of the

bankruptcy petition or cessation of the debtor’s busmess whichever 1s earlter - 11 U S C § 507(a)(3)

[ Contribution to an employee benefit plan 11 U S C § 507(a)(4)

1 Up to $1,950* of deposits toward purchase lease or rental of property or serves for personal family or

householduse 11U S C § 507(a)(6)

[J Alimony mantenance or support owed to a spouse, former spouse, or chuld - 11 U S C § 507(a)(7)

[ Taxes or penalties owed to governmental umts - 11 U S C| § 507(a)(8)

[1 Other - Specify applicable paragraph of 11 US C § 507(a)(__)

*dmounts are subject to adjustment on 4/1/98 and every 3 vears thereafter with respect to cases commenced on or afier
the date of adjustm nt

7 CREDITS The amount of all payrents on ths
purpose of making this proof of claim

8 Supporting Documents Attach copies of supporting documents, such as promissory notes,
purchase orders, mvoices, itemized statement of running accounts, contracts, court judgments,
mortgages, security agreements, and evidence of perfection of lien

r~laym has beep credited and deducted for the | This space 1s for Court Use Only

DO NOT SEND ORIGINAL DOCUMENTS If the documents are not available, explamn  If the |

documents are volummous, attach a summary

9 Date-Stamped Copy To receive an acknowledgment of the filing of your claim, enclose a stamped,

self-addressed envelope and copy of this proof of claim

Date Sign and prmt the name and title 1f any, of the creditor or other person authorized to file this -

claim (attach copy of power of attorney, 1f any) - -

/2303 Al o o

W Glenn Jensen, Esquire

L
Penalty for presepshig fraudulent glapfi Fne of up to 3500 000 o1 1imprisonment for up 10 3 years or both 18 US C| 8§ 152 and 3571

{OR617897 1}

I

Fleming Companies Clam
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5000250278
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5000267084
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265328
418952
412294
406804
401322
395579
430208
435858
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277161
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Rf nce
5000029803
73112
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5000043299
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25751154
5000088387
4000005313
4000005312

5000139360
5000075174
5000153360
5000167437
5000242267
5000253448
5000259224
5000268468
5000278698
5000286764
4000005319
5000294310

5000138820
5000118007
5000113814
5000147327
4008005320

5000132957
5000139084
5000148530

000157392
4000005321

5000113029
5000138793
5000163393
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500019034
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5000 95383

NE MD ded
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5000243334
4000004283
5000140145
5000269295
5000278513
4000005325
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4000005326

Dcne  Type Doc dte  Netd dt
1000059267 RV 11162002 12/16/2002
1000064316 RV 11237002 12023/200.
1000068508 RV 11/302002  12/30/2002
1000077130 RV 120112002 0111372003
1000081594 RV 12121/2002  01/20/ OC
1000085386 RV 12/31/2002  0V/30/2003
1000094435 RV 01/1 /2003 021012003
1000147832 RV 04/12/2003  05/1212003
1000147833 RV 04/12/2003  D512/2003
1000147834 RV 04/1,2003  05/12/2003
10001478 § RY 0471272003 OS/12/2003
1000128198 RV 03/08/2003  04/07/2003
1000134412 RV 031152003 04/14/2003
1000136429 RV 03/222003  04/21/2003
1000141685 RV 0372 /2003 04/28/2003
1000146327 RV 04/05/2003  0S/05/2003
1000149894 RV 04/12/2003  05/12/2003
1000147836 RV 04/12/°003  08/1212003
1000128323 RV 03/0B/2003  04/07/2003
100013 356 RV 03/15/2003  04/14/2003
1000136619 RY 03/22/2003  04/21/2003
1000141405 RV 03/29/2003  04/28/2003
1000146238 RV 04/05(2003  05/05/_003
1000147837 RV 04/12/2003  05/1./2003
1000147838 RV 04112/.003  0§/12..003
1000150143 RV 04/12/2003  08/12/2003
1400064147 DZ 02/04/2002  02/07/200
1400058627 DZ 08/05/2002  09/04/2002
1400088627 DZ 08/05/2002  09/04/2002
1 74
14000586 0z 0
1400058627 DZ 08/05/2002  09/04/2002
1400060343 DZ 08/13/2002  09/1212002
1400060343 DZ 08/13/2002  09/12/2002
400060343 DZ 08, I 0O 142002
1400074677 DZ 09/30/2002  09/3012002
1000018572 RV 09/07/2002  10/07/2002
1400070157 DZ. 0911672002 1071617002
1400070157 DZ 09/16/2002  10/16/2002
1400070157 DZ 091162002 10/16/2002
1400070157 DZ 09/1672002  10/16/2002
1400070157 DZ 09/16/2002 1071612002
1400070157 DZ 091672002 10/16/2002
1400070157 DZ -09M16/2007  10/16/2002
1400072446 DZ 09/23/2002  10/23/2002
1400073867 DZ 092777002 1042772002
1400073867 DZ 09/27/2002  10/27/2002
Docno  Type Do dat N tdu dt
1400075587 DZ 10032002 110242002
1400086132 DZ 11/06/2002  11/0672002
1400086132 DZ 11/06/2002  11/06/2002
1400076642 DZ 10/07/2002  11/06/2002
1400086456 DZ 1107/2002 110772002
1400082686 DZ. 100252002 1172472002
1400082686 DZ 10/25/2002  11/24/2002
1400092650 DZ 11202002 11/20/2002
1400089432 DZ 11182002 12/18/2002
1000147840 RV 04/12/2003 081272003
1000147838 RV 04/12/2003  0§/12/2003
1000074210 RY 12/07/2002  01/08/2003
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1000124428 RV 03/61/2003  03/31/2003
1000130130 RV 0308/2003  04/07/2008
1000132834 RV 03/15/2003  04/14/2003
1000137805 RV 03/22/2003  04/21/2003
1000143262 RV 03/29/2003  04/28/2003
1000146999 RV 04/05/2003  05/05/2003
1000147846 RV 04/1212003 05122003
1000151621 RY 041122003 051242003
1400103079 DZ 01092003 01/08/2003
1400099638 DZ. 1221002 0172212008
1400099639 DZ 122372002 01/22/2003
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1000060500 RY 1162002 1211612002
1000074236 RV 1200702002 07/06/2003
1000085693 RV 123172002 01/30/2003
1000091114 RV 01/04/2003  02/03/2003
1000099285 RY 0118/2003  0217/2003
1000108668 Rv 0201/ 003 03/03/2003
1000115048 RV 02/15/2003 0311772003
1000132787 RV 03/15/2003  04/14/2003
1000137634 RV 03/22/2008  04/21/2003
1000147287 RV 04/05/ 003 0S/05/2003
1000147849 RV 04/12/2003  05/112/2003
1000151625 RV 04/12/2003  0S/12/2003
1400089432 DZ 1118002 1211872002
1400083617 DZ 1200212002 01/0172003
1400107800 DZ 0172712003 (H/27/2003
Doca Typ Do dte Nided
1400123442 DZ 03/24/2003  03/24/2003
1400123442 DZ 03/24/2003 0372412003
1400123442 DZ 03/24/2003  03/24/2003
1400123442 DZ 032477003 03/24/2003
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1400123442 DZ 03/24/2003  03/24/2003
1400120880 DZ 03/17/2003  04/16/2003
1000124849 RV 03/01/2003  03/31/2003
1000121331 RV 03012003 03/31/2003
100027033 AB G3/04/2003  04/03/2003
1000138558 RV Q3222003 04/2172003
1000142464 RV 03/20/2003  04/2812003
1000147852 RV 04/12/2003  05/12/2003
1000151514 RV 04/12/2003 05122003
1000147853 RV 04/12/2003  05/12/2003

A
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117 157 38
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Q

0
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0
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125 51
51210
57912
1859
17710
22558
276 92
79 99

13553
268 97
142 24
206 36
173N
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Totip tdue
42 900 77

T 1 | past due
$42000 77

Total past due
$42 00077



I\iGG skl Senterfitt

ATTORNEYS AT LAW

Boca Raton Crtrys Center, 17th Floor
Fort Lauderdale 255 South Orange Avenue
Jacksonville Orlando, Florida 32801 3483
Miam Post|Office Box 231 mail
Orlando Orlando, Flonida 32802 0231
Tallahassee

Tampa www akerman com

West Palm Bea h 4078437860 1] 407 843 6610 fux

Apnl 23, 2003 W Glenn Jensen
407 #19 8431

gjensen@akerman com
Clerk of the U S Bankruptcy Court
Daistrict of Delaware
824 Market Street, 5th Floor
Wilmington, DE 19801

Re In re Fleming Companies, Inc , Case No 03-10945 (MFW)

Dear Clerk

Enclosed please find an original and a copy of the Proof of Claim 1n the above-referenced
matter Please file the original with the court, date-stamp the copy and return the copy to me n
the enclosed, self-addressed, stamped envelope

Thank you for your attention to this maiter

Very truly yours,

AL
V\éf één Jensen

WG/ ew
Enclosures

cc David Moggio

{OR612449 1}




UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Fleming Companies, Inc. et al.
Case No. 03-10945-(MFW)-11

DOCUMENTS APPENDED TO CLAIM

On September 21, 2005, document(s) were appended to Claim Numbers 498, 7699 and
18302 for the following reason(s)

X Stipulation and Settlement Agreement dated 9/15/05

Proof of Payment

Change of Address Confirmation Notice

Withdrawal Notice dated

O 0O 0O O

Other Docket Number ####




SETTLEMENT AND MUTUAL RELEASE AGREEMENT

This Settlement and Mutual Release Agreement (“Agreement”) 1s made by and
among the Post Confirmation Trust of Fleming Companies, Inc (“PCT”), CHEP USA
(“CHEP”), and 3V Capital Master Fund Ltd (“3V”) (collectively, the “Parties™)

WHEREAS, on April 1, 2003 (the “Petition Date”), Fleming Companies, Inc and
its affihated chapter 11 debtors (collectively, the “Debtors”) filed voluntary petitions for rehef
under Chapter 11 of the United States Bankruptcy Code 1n the United States Bankruptcy Court
for the District of Delaware (the “Court”), commencing cases jomntly admimstered under Case

No 03-10945 (MFW) (the “Bankruptcy Cases™),

WHEREAS, on or about April 23, 2003, CHEP filed a Proof of Claim (#00498)
n the Bankruptcy Cases 1n the amount of $117,157 38 (“Proof of Claim™),

WHEREAS, on or about September 2, 2003, CHEP filed an Amended Proof of
Claim (#07699) 1n the Bankruptcy Cases 1n the amount of $8,753,242 84 (“Amended Proof of
Claim™),

WHEREAS, on February 2, 2004, CHEP commenced Adversary Proceeding No
04-52368-MFW, styled CHEP USA v Fleming Compames, Inc seeking a constructive trust in
the amount of $5,452,485 00 (the “Adversary Litigation™),

WHEREAS, on or about March 24, 2004, CHEP filed a Second Amended Proof
of Claim (#18302) 1n the Bankruptcy Cases 1n the amount of $12,490,657 85 (“Second Amended
Proof of Claim”),

WHEREAS, on July 27, 2004 (the “Confirmation Date”), the Court entered an
order confirming the Debtors’ and Official Commuttee of Unsecured Creditors’ Third Amended
and Revised Joint Plan and Reorganization of Fleming Companies, Inc and its Filing
Subsidiaries under Chapter 11 of the United States Bankruptcy Code (the “Plan”), which Plan
became effective on August 23, 2004 (the “Effective Date”),

WHEREAS, the PCT was created pursuant to the Plan to, among other things,
prosecute, defend, compromise, and otherwise resolve certain causes of action held by the
Debtors and claims asserted against the Debtors as of the Effective Date,

WHEREAS, on the Effective Date, the Reorgamized Debtors (as defined in the
Plan) emerged from bankruptcy and began operating as Core-Mark International, Inc (“Core-
Mark” R

WHEREAS, since the Effective Date, Core-Mark has operated as an independent
entity separate and apart from the PCT, and the PCT has no authorty to engage n post-Effective
Date transactions on Core-Mark’s behalf,

WHEREAS, pursuant to the Plan, after the Effective Date, Core-Mark retained
the night to pursue recovery of vendor deductions incurred 1n the ordmary course of business of
Fleming Convemence (as that term 1s defined in the Plan),

1
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WHEREAS, pursuant to the Plan, the PCT was authorized to prosecute the
Reorgamzed Debtors’ pre-Effective Date causes of action other than recovery of vendor
deductions ncurred in the ordinary course of business of Fleming Convemence,

WHEREAS, pursuant to the Plan, the PCT became hable for pre-petition claims
against the Reorganmized Debtors,

WHEREAS, by written agreement dated October 21, 2004, CHEP sold the
Amended Proof of Claim and Second Amended Proof of Claim to 3V,

WHEREAS, on March 27, 2005, the PCT commenced Adversary Proceeding No
05-78486-PBL, styled PCT v CHEP USA (the “Preference Litigation™),

WHEREAS, the PCT believes 1t has valid defenses to the Adversary Litigation,
the Proof of Claim, the Amended Proof of Claim, and the Second Amended Proof of Claim,

WHEREAS, CHEP believes 1t has valid defenses to the Preference Litigation, and

WHEREAS, the Parties desire to avoid the expense and uncertainty of further
litigation,

NOW THEREFORE, 1n consideration of the mutual covenants contained herein,
and of other good and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows

1 Dismissals

(a) Within ten (10) days of execution of this Agreement by each Party hereto,
CHEP shall dismiss the Adversary Litigation with prejudice by filing the Stipulation of
Dismissal With Prejudice attached hereto as Exhibit 1 and any other documents necessary and
appropriate to effect dismissal with prejudice of the Adversary Litigation

(b) Within ten (10) days of execution of this Agreement by each Party hereto,
the PCT shall dismiss the Preference Litigation with prejudice by filing the Stipulation of
Dismissal With Prejudice attached hereto as Exhibit 2 and any other documents necessary and
appropriate to effect dismissal with prejudice of the Preference Litigation

2 Settlement Payment Within ten (10) days after the execution of this
Agreement by each Party hereto or filing of the Stipulation of Dismissal With Prejudice referred
to 1n Paragraph 1(a) above, whichever event 1s later, the PCT shall pay Eighty-Nine Thousand
Dollars ($89,000.00) in immediately available funds to CHEP (“Settlement Payment”) Payment
shall be made as follows

Akerman Senterfitt & Eidson PA Trust
Account #0215201112961

Suntrust Bank, Atlanta GA

ABA #061000104

(Attention W Glenn Jensen)

2



3 Proofs of Claim
(a) The Proof of Claim shall be disallowed 1n 1ts entirety
(b)  The Amended Proof of Claim shall be disallowed 1n 1ts entirety

(©) Upon execution of this Agreement by each Party hereto or filing of the
Stipulation of Dismissal With Prejudice referred to in Paragraph 1(a) above, whichever event 1s
later, the Second Amended Proof of Claim shall be allowed as a Class 6A general unsecured
claim 1n the amount of Three Milhon Dollars ($3,000,000 00) The Second Amended Proof of
Claim, as so allowed, will be satisfied pursuant to the terms of the Debtors’ Plan A distnbution
on the Proof of Claim, as allowed herein, shall be directed to

Jason M Alper

3V Capital Management

1 Greenwich Office Park North
51 East Weaver Street
Greenwich, CT 06831

4 Releases

(a) Effective upon mutual execution of this Agreement by each Party hereto,
filing of the Stipulation of Dismuissal With Prejudice referred to in Paragraph 1(b) above, and
receipt of the Settlement Payment, CHEP releases, acquits and forever discharges the PCT, the
Debtors, the Debtors’ estates (together with their respective predecessors, agents, attorneys,
insurers, servants, employees, officers, directors, and representatives) (collectively, the “Fleming
Released Parties™) from any and all claims, counterclaims, rights, demands, costs, damages,
losses, Liabilities, attorneys’ fees, actions and causes of action whatsoever, whether known or
unknown, hquidated, unhquidated, fixed, contingent, material, immatenal, disputed, undisputed,
legal, or equitable, that CHEP has against the Fleming Released Parties

(b)  Effective upon mutual execution of this Agreement by each Party hereto
and filing of the Stipulation of Dismissal With Prejudice referred to n Paragraph 1(a) above, the
PCT, on behalf of 1tself, the Debtors, and the bankruptcy estates of Fleming Companues, Inc
(collectively, the “Fleming Releasing Parties”), releases, acquits and forever discharges CHEP
(together with 1ts respective predecessors, agents, attorneys, insurers, servants, employees,
officers, directors, and representatives) (collectively, the “CHEP Released Parties”) from any and
all claims, counterclaims, nghts, demands, costs, damages, losses, habilities, attomeys’ fees,
actions and causes of action whatsoever, whether known or unknown, hquidated, unhqudated,
fixed, contingent, matenal, immatenal, disputed, undisputed, legal, or equitable, which the
Fleming Releasing Parties have against the CHEP Released Parties, provided, however, that the
PCT does not have authonty to release and does not hereby release any claims that Core-Mark
may have against the CHEP Released Parties that (1) arose after the Effective Date or (1) relate
to vendor deductions incurred 1n the ordinary course of business of Fleming Convenience

(c)  Effective upon mutual execution of this Agreement by each Party hereto,
3V releases, acquits and forever discharges the Fleming Released Parties from any and all
claims, counterclaims, nghts, demands, costs, damages, losses, liabihities, attorneys’ fees, actions
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and causes of action whatsoever, whether known or unknown, liquidated, unhquidated, fixed,
contingent, matenal, immatenal, disputed, undisputed, legal, or equitable, which 3V has against
the Fleming Released Parties relating to the Amended Proof of Claim, the Second Amended
Proof of Claim or any other claims or nghts that 3V acquired from CHEP, provided, however,
that the PCT 1s responsible for satisfying the Second Amended Proof of Claim to the extent of
the allowed amount of Three Million Dollars ($3,000,000 00) as set forth in Paragraph 3(c) To
be clear, the foregoing release includes, but 1s not limited to, the entirety of the Amended Proof
of Claim and that portion of the Second Amended Proof of Claim in excess of Three Million
Dollars ($3,000,000 00) For the avoidance of doubt, 3V does not hereby release, acquit, or
discharge the Fleming Released Parties from any claims, counterclaims, nghts, demands, costs,
damages, losses, liabilities, attorneys’ fees, actions and causes of action whatsoever, whether
known or unknown, hquidated, unhquidated, fixed, contingent, matenal, immaterial, disputed,
undisputed, legal, or equitable that 3V has acquired from entities other than CHEP

(d)  Effective upon mutual execution of this Agreement by each Party hereto,
the Fleming Releasing Parties release, acquit and forever discharge 3V from any and all claims,
counterclaims, nights, demands, costs, damages, losses, habilities, attorneys’ fees, actions and
causes of action whatsoever, whether known or unknown, hiqudated, unliquidated, fixed,
contingent, matenal, immatenal, disputed, undisputed, legal, or equitable, which the Fleming
Releasing parties have against 3V relating to the Amended Proof of Claim, the Second Amended
Proof of Claim, or any other claims or nghts that 3V acquired from CHEP For the avoidance of
doubt, the Fleming Releasing Parties do not release, acquit and forever discharge 3V from any
and all claims, counterclaims, nights, demands, costs, damages, losses, habilities, attorneys’ fees,
actions and causes of action whatsoever, whether known or unknown, liquidated, unliquidated,
fixed, contingent, matenal, immaterial, disputed, undisputed, legal, or equitable, which the
Fleming Releasing parties have against 3V relating to claims or nghts that 3V acquired from
entities other than CHEP In addition, the PCT does not have authority to release and does not
hereby release any defenses or counterclaims that Core-Mark may have to claims 3V acquired
from any entity which claims (1) arose after the Effective Date or (1) relate to vendor deductions
incurred 1n the ordinary course of business of Fleming Convenience

(¢)  Notwithstanding the provisions of Paragraph 4(a)-(d), the Parties do not
release or waive the nght to enforce any provision of this Agreement

5 Authonty Any individual signing this Agreement on behalf of any Party
hereto represents and warrants that he or she has the full nght, power, and authonty to do so and
to bind such Party to the terms of this Agreement The PCT represents that 1t has the authonty to
make the Settlement Payment and to enter into this Agreement without approval of the Court

6 Independent Counsel The PCT, CHEP, and 3V each acknowledge that
they have been represented by independent legal counsel of their own choosing throughout all of
the negotiations which preceded the execution of this Agreement and that they entered nto this
Agreement voluntarily, without duress, and with the consultation and advice of counsel This
Agreement shall be construed without regard to any presumption or other rule requiring
construction against a drafting party
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7 Successors and Assigns This Agreement shall be effective and binding
upon each of the Parties hereto and their respective officers, agents, representatives, attorneys,
affihates, assigns, successors-in-nterest, and all persons acting on behalf of or at the direction of,
or 1n concert or participation with, any Party

8 Choice of Law This Agreement shall be interpreted and construed in
accordance with, and all claims and disputes ansing under or related to this Agreement shall be
governed by, the provisions of the United States Bankruptcy Code and, absent applicable
Bankruptcy Code provisions, the laws of the State of Delaware, without regard to the conflict of
laws jurisprudence of the State of Delaware

9 Enforcement Any dispute, action, or proceeding arising out of or relating
to the enforcement of this Agreement shall be within the exclusive junisdiction of the United
States Bankruptcy Court for the District of Delaware In the event the United States Bankruptcy
Court for the District of Delaware determines 1t does not have junsdiction over a claim for
breach or enforcement of this Agreement, then the action shall be brought in the United States
Dastrict Court for the District of Delaware or, absent federal subject matter junsdiction, in a
Delaware state court, and each Party consents to personal jurisdiction in Delaware for such
action

10 Counterparts This Agreement may be executed 1n one or more
counterparts and such counterparts may, at the option of the executing Party, be delivered by
electromic mail or facsimile, each of which shall be deemed to be an oniginal but all of which
shall constitute one and the same document

11 Entire Agreement This Agreement (including the attached exhibits)
constitutes and contains the entire agreement between the Parties with regard to the subject
matter hereof, and supercedes all prior negotiations and oral agreements This Agreement may
not be modified or amended except 1n writing signed by the Party to be charged by such
modification or amendment, or by such Party’s successor 1n interest
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IN WITNESS WHEREOF, the PCT, CHEP, and 3V havc cxccuted this
Agreement as sct forth below

I he Post Confirmation Trust of Flemung CHEPUSA . -
Companies, Inc

By By —
\M
Position Position JT/P < CFO.

Date Date ?///J// /01/.

3V Capital Master Fund Ltd

By

Position

Datc

- hin. o



IN WITNESS WHEREOF, the PCT, CHEP, and 3V have executed this
Agreement as set forth below

The Post Confirmation Trust of Fleming CHEP USA

Companies, Inc. %/‘/
71—5 @‘-‘-\-1 By

Position 4«#100&; ce o /? eﬂreswpé@’(mon

Date _ ;Q ét‘( /er 2005 Date

3V Capital Master Fund Ltd

By

Position

Date

P — [T,



IN WITNESS WHEREOF, the PCT, CHEP, and 3V have executed this
Agreement as set forth below

The Post Confirmation Trust of Fleming CHEP USA
Companies, Inc.

By By
Position Position
Date Date

Scott A Stagg

Position 17 ),

Date ?2/)1e Jos
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

FLEMING COMPANIES, INC, et al ,! Case No 03-10945 (MFW)
Debtors (Jointly Admimstered)

CHEP USA
Plamntiff,

v Adv Pro No 04-52368 (MFW)

PCT,2

Defendant

STIPULATION OF DISMISSAL WITH PREJUDICE
The parties hereby stipulate and agree to the dismissal with prejudice of this
adversary proceeding pursuant to Rule 41(a)(1) of the Federal Rules of Civil Procedure, made
apphicable by Rule 7041 of the Federal Rules of Bankruptcy Procedure The parties shall each

bear their own costs and fees

1 The former Debtors whose cases are still open are Core-Mark International, Inc , Fleming Companies, Inc ,
ASI Office Automation, Inc , C/M Products, Inc , Core-Mark Interrelated Companies, Inc , Core-Mark Mid-
Continent, Inc , General Acceptance Corporation, Head Distributing Company, Marquise Ventures Company,
Inc , and Minter-Weisman Co

2 PCT s a trust created pursuant to the Debtors’ Official Commattee of Unsecured Creditors’ Third Amended and
Revised Joint Plan of Reorganization of Fleming Companies, Inc and its Filing Subsidiaries under Chapter 11
of the United States Bankruptcy Code (the “Plan”), and the Post-Confirmation Trust Agreement dated August
19, 2004



Dated , 2005

Dated

, 2005

PACHULSKI, STANG, ZIEHL, YOUNG,
JONES
& WEINTRAUB LLP
Scotta E McFarland (DE No 4184)
James E O’Neill (DE No 4042)
919 North Market Street, 16 Floor
P O Box 8705
Wilmington, Delaware 19899-8705 (Courer
No 19801)
(302) 652-4100 (Telephone)
(302) 652-4400 (Facsimile)

-and-

KIRKLAND & ELLIS LLP

Enc Liebeler (CA Bar No 149504)
Greer N Shaw (CA Bar No 197960)

F Wade Ackerman (CA Bar No 234747)
777 South Figueroa Street

Los Angeles, CA 90017

Telephone (213) 680-8400

Facsimile (213) 680-8500

Attorneys for the PCT

e —

Kurt F Gwynne (No 3951)
REED SMITH LLP

1201 Market Street, Sutte 1500

Wilmington, DE 19801
Telephone (302) 778-7500
Facsimile (302) 778-7575

-and-

W Glenn Jensen
AKERMAN SENTERFITT
Citrus Center, 17" Floor
255 South Orange Avenue
Post Office Box 231
Orlando, FL 32802
Telephone (407) 843-7860
Facsimile (407) 843-6610

Attorneys for CHEP USA
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

FLEMING COMPANIES, INC, et al ,! Case No 03-10945 (MFW)
Debtors (Jointly Administered)

PCT,2
Plaintiff,

v Adv Pro No 05-78486 (PBL)

CHEP USA,

Defendant

STIPULATION OF DISMISSAL WITH PREJUDICE
The parties hereby stipulate and agree to the dismussal with prejudice of this

adversary proceeding pursuant to Rule 41(a)(1) of the Federal Rules of Civil Procedure, made
applicable by Rule 7041 of the Federal Rules of Bankruptcy Procedure The parties shall each

bear their own costs and fees

1 The former Debtors whose cases are still open are Core-Mark International, Inc , Fleming Compames, Inc ,
ASI Office Automation, Inc , C/M Products, Inc , Core-Mark Interrelated Companies, Inc , Core-Mark Mid-
Continent, Inc , General Acceptance Corporation, Head Distributing Company, Marquise Ventures Company,
Inc , and Minter-Weisman Co

2 PCT 15 a trust created pursuant to the Debtors’ Official Commuttee of Unsecured Creditors’ Third Amended and
Revised Jomnt Plan of Reorganization of Fleming Companies, Inc and its Filing Subsidiaries under Chapter 11
of the United States Bankruptcy Code (the “Plan™), and the Post-Confirmation Trust Agreement dated August
19,2004



Dated , 2005

Dated

» 2005

David M Fourmier (DE No 2812)
Wilmer C Bettinger (DE No 359)
PEPPER HAMILTON LLP
Hercules Plaza, Suite 5100

1313 North Market Street

Post Office Box 1709
Wilmington, DE 19899-1709
Telephone (302) 777-6500
Facsimile (302) 421-8390

-and-

KIRKLAND & ELLIS LLP

Enc Liebeler (CA Bar No 149504)
Greer N Shaw (CA Bar No 197960)

F Wade Ackerman (CA Bar No 234747)
777 South Figueroa Street

Los Angeles, CA 90017

Telephone (213) 680-8400

Facstmile (213) 680-8500

Attorneys for the PCT

Kurt F Gwynne (No 3951)
REED SMITH LLP

1201 Market Street, Suite 1500

Wilmington, DE 19801
Telephone (302) 778-7500
Facsimile (302) 778-7575

-and-

W Glenn Jensen
AKERMAN SENTERFITT
Citrus Center, 17" Floor
255 South Orange Avenue
Post Office Box 231
Orlando, FL. 32802
Telephone (407) 843-7860
Facsimile (407) 843-6610

Attorneys for CHEP USA



IN WITNESS WHEREOF, the PCT, CHEP, and 3V have executed this
Agreement as set forth below

The Post Confirmation Trust of Fleming CHEP USA

Companes, Inc %/'
..h 654-««,, By

S/
Position ,4«/#)011: ce o /?ggresmié/f‘g;mon

Date _. gj é,.l«rjjf.,z 005 Date
3V Capital Master Fund Ltd.

By

Position

Date
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