B 10 {Qificial Form 10) (Rev 04/01%

UNITED STATES BANKRUPTCY COURT FROOF OF CLAIM H "“I “I
For the Distnict of Delawars

Ine Fleming Companies, Inc , et al CoseMumber 03-10945 (MFW)
NOIF  rhue chaim should not be used to make a clam for an admumstrative sxpense ansng after the commencement of the vase
A ‘request for payment of an admustrative expense may be filed p ntte 11 USC § 503 %
(Cp:rcdsq;? ;:ﬁ:{wm E] Cheek box 1f you ave awans (hat anyane oﬁ "/
debtor pwes) The B & F System, Inc elac hias filed a proof of clarm relatng é/{
Address {0 your ¢lalm  Attach Copy of { J
Line 1 3920 S Walton Walker Blvd statement gIving particulars ? e
Address m Check bax 1f you have never necerved 00 J
Line 2 any nohees from the bankmptey court
édﬂl.‘gss in this Luse

LI
City, D Chack box f the addrese differs from

; 236-1510 the ddrass o the wnvelope THIS SPALE IS FOR
STZIP Dallas, Texas 75236-15 ot i s e sy [HIS SPALE LS ¥ oK
ACCOUNT R OTHER. NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR D seplacas
Ly (il daiad

3 accounts 137138, 142316, 307951 Checkbereifmaclam 7] |y, Apreviously fled cham
L BASIS FOR CLAIM 2 Date Debt Incured [MMDEYY)

w Gouds sold D Persomal sngory/winnginl death D Retiree banefits a8 defined m 11 USC § 11140

015 119 012
D Services performed D Tuxes D Wagea, salarica, and compenzation (Fill out helow)
Your social sccunty No - 3 18 Court Judignent, Diate Qbtaned
D Money loaned D Other {Deacnbe Brietly) Unpald sostpansation for servicea performed
from: n _
(date) (dats)

4 CIASSIFICATION QF CLAIM  TUnder the Bankruptey Code all clamg are clazsified az one or more of the followmg (1) Unsecursd nanpriorty {2) Unzecured Pnonty, (3) Secured It
13 possible for part of a claim to bs 1n one category and part mmmother  CHEC K. THL APFROFRIATE BOX QR BOXES that best describe your elann and STATE THE AMOUNT OF
1L, CLAIM AT I'TMF CASE PILFD

D SECURED CLATM D UMSECURED FRIORVEY C LAIM  Specily the prionity of the clam.
Adtlachs svidencs nf perfaction of ty mnierest
B‘ne:‘])':;np:;n u?gg?;t‘;:? sestlly inigres [:] Wages, aaloncy of comrnissnons {up b 34,650 eamed not more than 90 days

before filmg of the bankruptcy petrhon or ¢esgation of the debior a busmess
D F.cal Eatate D Maotor Vehrele D Other (Dresenbe bnefly) whichover ig earlior 11 T8 C §507(a)3)
4
A tof and other charges at tume ease filod moluded g Contnbutons to an employee benefit plan 11U S C § 50%a)(4)
dam above 1f my $ Up to $2 100 of deposits toward purchase, lezse, or rental of property o

setvicag for personal famuly, or hongshold use 11 U8 € § 507(a)(6)
Taxea or penalties of governmentel woits 11 U 5 C § 507 (al(7)

UNSECURED NONPRIORITY CLAIM
A clin 35 wnseturid IF there is o collateral or L on property of the
debtor secunng fhe clam or to the extent that the valus of such
preapetty 15 legs than the amount of the clamy

oo oo

Omher  Specify apphicable paragraph of 11 US C § 507(a)

5 AMOUMNT OF CLAIM AT TIME CASE FILED

(Secured) (Unzecured Nonprnonty) (Unseenred Frionty)

D Check this box 1f clam meludes charges i addiion to the prncipat amount of the clamm. Attach termzed staterént of all additional Gharges

& CREDITS AND SETOFFS The amaunt of all payments on this claum has been credited and deducted for the purpose of making thiz proof THIS SPACE 13 FOR

of clam In filing thig elaim clairvant bas deducied all amownix that claimant owes to debtor COURT USE ONLY

7 SUPFORTING DOCUMENTS Angek copees of supportony dociments, sw.h 28 promiasary notes, purchase arders, mvoices, temzed ';; i i P

siatements of renming accounts contracts court yudgments or evidence of secunty mteresta  If the documenty are not avmiable explain = £

If the d 5 are vol aitach a v = = B
- =TT

§ TIMF SIAMPED COPY 10 recelve an dcknowledgment of the filing of your ¢lalt enclosad a stamped, self addressed envelope and o -

copy of this proof of elaam - N -

Date S1gn and print the name and tifle of any, of the credstor ar other persgn authonzed to fils this claim (gitach copy :—— . g

of power of attomey 1f any) [ -
7/9/03 |ED BRASSERT, CONTROLLER R - .

f

Penalty for presenting fraudutent claim Fins of up to $500,000 or impnsoument for up to 5 years, or both, 18 U b ¢ §§ 152 and 3571 -

Fieming Companies Claim

I




U S BANKRUPTCY COURT-DISTRICT OF DELAWARE
INSTRUCTIONS FOR COMPLETING CLAIM FORM

The imvtructions and definitions below are generel explanations of the law In particular types of cases or circumstances, such as bankrupicy

cases that are not filed voluntarily by a debior, there may be exceptions to these general rales

Diebior

The person, corporation, or other entity
that has filed o bankruptcy case 18
called ihe debtor

Creditor

A creditor 18 any person, corporation,
or other entity v whom the debtor
owed a debt on the date the
bankruptey case was filed

Proofof Clmm

A form telling the bankiuptey court
how much the debtor owed a creditor
at the ume the bankruptcy case was
filed (the amount of the creditor’s
claim}) This form must be filed with
the clerk of the bankruptcy court
where the bankiuptey case was filed

Necured Claim

A ¢laam 15 g secured clasm to the
extent that the ereditor has a lien on
property of the debror (collateral) that
grves the creditor the nght to be paid
from that property before creditors
who do not have liens on the property

Exarnples of liens are a mottgage on
real estate and a security nterest tn a
car, truck, boat, television set or other
item of property A lien may have been
obtained through a court proceeding
before the bankruptey case began, 1n
some states & Coutt judgiment 18 a hen
In addition, to the extent 2 credtor
also owes money to be debtor (has a
nght of sctoff), the creditor's ¢lamn
may he g secured claim  (Hee also
Unsecured Claim )

Unsecured Claim

If a claum 15 not a secured claim 1t 18 an
utsecured claim A claum may be partly
secured and partly unsecurad if the
property on which a creditor has a hien 1s
ot wotth enough o pay the creditor i
full

Unsecured Nonpriority Claim

Certati types of unsecured clatms ate given
priority, so they are to be paid m bankruptcy
cascs before most other unseeured claims (1f
there 18 suffictent money of property
available to pay these claims) The most
comtnon types of priority elaims are hsted
on the proof of clanm form  Unsecured
claims that are not spectfically given pnionty
status by the banktuptey laws are clasmfied
as Unyecured Nonpriority Claims

Court, Name of Debtor, and Case Number 4. Classificatlon of Claim

If not slready pre printed, fill i the name of the federal judicial
district where the bankruptey case was filed (for example
Central Distnict of California), the name of the debtor 1n the
Inre space provided and the name of the bankruptey case
number If you received n notice of the case from the court all
of thzs information 1s near the top of the notice

Information about Creditor,

If not already pre-printed, complete this secthion giving the name,
address, and telephone number of the creditor to whom the
debtor owes money or property, and the debtor's account
number, if any 1f anyone else has already filed 2 proof of clam
relatitig to this debt, if you never recerved notices from the
bankruptey court about this case, if you address differs from that
to which the court sent notice, or 1f thus proof of claim replaces
ot ametuds 8 proof of elaim that was already filud, check the
appropriate box on the form

Basis for Claim,

Check the type of debt for wiuch the proof of claum 15 bemg
filed Tfthe type of debt 15 not listed, check “Other” and briefly
describe the type of debt  1f yon were an employee of the
debtor, fill in your social secunty number and the dates of work
for which you were not paid

Drate Debt Incurred

Fill m the date the debt was first owed by the debtor Use the
format MMDDYY {1e 100196 for October 1, 1996)

Court Judgments
If you have a court judgement for this debt, state the date the
coutt entered the judgment

Check either Secured, Unsecured Nonpriotity or Unsecured
Prionty as appropriate  {See DEFINITIONS above )

Amount of Claim

Insert the amount of claim af the time the case was filed s the
appropriate box based on your selected Classification of Claim
mitem 4 If mterest or other charges i addition to the principal
amount of the claun ate neluded, check the appropnate place on
the form and attach an itermzanion of the mterest and charges

678 Please read - Important information

Upon completion of this claim form, you are cerhfymg that the
staternents heremn are true

Be sure to date the claim and place original signature of clarmant
or persots making elalm for creditor where indicated of the bottom
of the claim form. Plegse ivpe or print name of individual under
the signature  Be sure ol items are answered on the claim form If
not applicable, insert “Not Applicable”,

RETURN CLAIM FORM (WITH ATTACHMENTS, IF ANY)
IF A CHAPTER 13 CASE INCLUDE A SECOND COPY WITH
ANY ATTACHMENTS

U,8 BANKRUPTCY C'OURT
ATTN CrLAIMS
824 MARKET STREEY
5TH FLOOR
WILMINGTON, DELAWARE 19801
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D1/31/2003 12 12 FAX 2143332137 BRF SYSTEM INC idlooz/0038
B &F The B&F System, inc./Maxam Wholesale
3920 S. Walton Walker Bivd = Dallas, Texas 75236-1510
Sygtem Phone: (214)333-2111 » Fax- (214)333-2137
* www bnfusa com
Maxam Wholesale
Est 1950
WATY REVISED
Antomotive Jam 36, 2003

Brietcases Fleming Companies Lacrosse
PO Box 26680

Camef2s  klahoma City, OK 75126

Glocks

Conts ATIN ACCOUNTS PAYABLE CONTINUITY PROGRAMS
Cutiery

pinnerware RE- ITALIAN OLIVES DINNERWARE

Electranica ppolosed you will find the final recap sheet for this program  Please review 1L as soon as
Gamas possible

'We wish to close this program out as soon as possible

If you have questions please do not hesitate to call me, my extension 15 6285 or send a
Jewalry fax to the number 1. the letterhead

rtohanwar e 1 WAl be looking forward to your response on or before 2/3/03

Giftware

Luggage  Sincerely,

Pens /mfm:% ‘—WM b

Premiums

Sport Kni\resNancy Dawklns

Staff Accountant
Sporting Goods

Tablaware PLEASE FAX YOUR RESPONSE

¢ oy
Tools  Tagres with the final figures a check for $22,679.20 will be issued on 210 & e peeds J

Watches

Date ’W/
water Filte odapat M Diieno M&%&ﬁv 7/1 /0%
e e Signature Title

I disagree with the final figures (attach dispute)
Signatire

Date

Tatle

Manufacturer, Importer & Wholesaler of Quality Products
ASI Supplier #37725 « PPAI Supplier #148628

TOTAL P Bl



FLEMING GMD
ACCOUNT # 137138
ITALIAN OLIVES
END OF PROGRAM RECAP

8/15/02
SALES
INVOICES AMOUNT
13110001 11,786 88
13185101 77,644 08
13185601 26,073 00
14042101 1,853 28
TOTAL SALES 117 357 24
PAYMENTS RECEIVED
INVOICES AMOUNT PAID AMOUNT HELD BACK
13110001 (7,072 13) 471475
13185601 (15,643 80) 10,429 20
14042101 (1,389 96) 463 32
13185101 (46,586 45) 31,057 63
TOTAL PAYMENTS (70,692 34)
DEBIT MEMOS
INVOICES AMOUNT
LAG090019 3540
LAG130040 2083
LGR0O10012 43 03
LGR050015 3556
1318 1248 04
LAGO32964 41,491 80 Return
LAGO32965 281256 Return
LAGO34737 633 12
TOTAL DEBITS 46,320 34

CREDIT MEMOS (Returns/Damages/Shortages)

INVOICES AMOUNT
14288801 (1,223 04) Corr Pricing Error $25 Inv Surcharge Disallowed
15944401 (44 551 32) Whs & Store Return
13713801 (18 546 20) Additional Return
5876601 (2,308 68) Additional Return
7727201 (633 12) Concealed damage oked by Bill Meyer

TOTAL CREDITS (67,262 36)
CREDITS (Special)
INVOICES AMOUNT REASON

5878401 (3 043 68) Ad Allowance

TOTAL SP CREDITS (3043 68)
BALANCE DUE $22,679 20
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DATE Fabrussy 1, 2002

B&F (MAXAM®) Casual Hand-Painted Dinnerware

imported from ltaly
with eoordinating Libbey Glassware

AGREEMENT FORM
PATTERN: Uallan Qlivas
RILLING ADDRESS ACCOUNT EHIPPING AQQRERS
EsmingGMD Bainbow Focdp EemingGMDQ =~
Lagpnse, Wi Lacosse. W

VAM REP AND PHONE NUMASR  Bi( Hogen — 244 8£7-0780.

1 8 weeks plus 2 week claan-up: All ltems ars put out at the beginning af the prometian  Each week for
< SPweeks a new itam is featurad In your ad with §2 G0 off coupen on feature of the week. During the
clean-up pariod, a $2 00 off coupant witl run good ont any Rem. The above method of advertising
including bragi ad, retails, length af promction, number of participating stores, braak cate, cannat be

changed without pror weitten suthartzaiion

2 Numbar of participsting stores: _44,
3. Aversge weelkly volume: $500.000

4 Pxymamt Terma: 75% - 15 days from dats of dehvery Withhold 28% untli congiusion of program. Fina}
bajance wiil be Dilled net 15 days after all retums 1 8% per manth late charga for all past dus balances
Dext rremcs for retums from this program will first be deducted from the belance on this pragram M the
deblt mermnocs axcesd the balance due on this program, tha excess can ba usad immediately sgainst
B&F ms or any eredit balance will r refunded uﬂm\ 30 days of final rawndlgnon
”D:tr:f“ b Fevms Unh need o he Woviwdour Wb Tlows g Lo Liosss
prom

5 * Prom
F&un 4o Mujy I3
8 Returns Must be made In 80 days of con konafpmnmornomdﬁﬁxlbetmad Only one

retum wiil be aliowed 12 Inciude warehouse retums and store etums.  Retums must be mads with written
authorization 100% credit wili be lesued on original fectary-soeied master cartana  No cradit will be
lesuad for dumaged merchandish uniees K (s held for B&F's inspection at the condlusion of the progrem
B&F will send a represemative to count all origimal factory ssated mestsr cases being retumed and will
getacount of @ %2:1@1 st that ime B&F mugt have 21 deys ja8d Hime to ook airfars

7 Admnlm;ﬁ

net nales payable at end of program with proof of edvertising  Minimum haif-page
kick-off ad Woekly drop-ins required. Break #d must be submitted for approval befors & goas 1o
primt. All alicwanoss will de sant directly 10 Rainbow Foods, saparately from Fleming reconclilation

v coWeinenl @
8 A i’ﬁ:@ Prepsid both a‘r‘§£ Q‘Mﬁwﬁgﬂ& Sgg,,m will be made to ONE distribxtion

Claims‘ Any cisims for shortages o demages must ba clearly documentsd on Ceilvery carriers bl of
Isding end such ciaime must bo reported to us in wiiing within one waek of recelpt of shipmem., Reporn
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must be accompanied by capy of carrier's bill of lading with proper notatian of shortage or demage,
othorwse, no aredit for shortage or damage will be given.

Olsplays: one dispiay par stors supgiied at no charge.

Oesired deiivery date hkﬁmz_&'i_l, Merchandise may 4r15vo up o thrae weeks suriiar than
desired delvery date sinoe tis s 8 direct import program that has to be shipped e8ry encugh o aliow
for passible FDA, Customs, and port delays and stit mest your required dele

Misasiisneous:
8 quneum-mmungnbhm«mmhhmruamunafm. flood, fire,
strike, wots of gavemment, acls of . or other contfitions beyand s control exaeft (nadiitty 1o

pay monay whan dus, Both S4F and Rainbow Foods, agres that tha promotion will be re~run
after tha adove-merntionsd ls oonaiuded

-} initial shipmeants of produst will b8 mede based on mutual conasmt af buysr and aslier,

a Reo-orders will be basar on saias reports ana/or inventory submited by the store chains if the
chaln insists on more then the re~arder recommended by BAF, then retums of item are limitad to
&0% of the additional amount insisted an by the chain  Reorders of dinnarware are normally
shipped the next business day tfier we recsive your {axed copy of the P O or g faxed copy
showing the P O number and the quantities required We cennot ship agsinat verbal request,
and we normaldy cannct ship the same day Glsasware & shipped for us Dy Ul , and they
narmatly require five business days laad time to ship after we racaive your faxsd P.O or wriiten
request sNowing P O number and quantitisa.

d Shipmant comes on Eurcpsan Pallets. Thes2 paliels are not detignied for standard rack storage
instered, they are designed tn ba pleced on standard paliets far reck siorage

8 Bliling by The B&F Sygiam, Inc. Maxam®) Subject to cragit aparoval

t Store cast and raalis are subjoct to changs with 80 days written nctioe before scheduled brask
dete Store proft percantage will not be raduced if i s necasasry to change pricss due to
axchanga rete, MW materfal cost, or marcet eonctuons

0 When the representative goes to count returng, the SUPSTMAarkst agroes 1o stage the
rmarchandlise and provida shrink wrap, paliets, and & hMand JMdck or & fork(it with driver B&S'y
represantative will reslack by item If necessary, wrap and (abel far ghipping, write up a credit and
go! the supermarket reprasamtative 18 verty Ma count so whan ghipmant leaves, hath
reprasantativas will have agreed on the coumt The BAF rep will ioad the truck {2 Ingure safe
transit and glva a copy of the crad and freight bill 1o the supsrmarkst represenistiva

Suysr's Limtad Sales Tax Permit @ is Stata The taxabie marchandise
covered bty this contract will be rescid within tha geograghical mtts of the Unrtad States

Ateounts payable cormtact parson and phans number

ACCEPRTED AND AGRERD'

SELLER SUYER

BY =) 4

TImE e G Lot govy Mbeeg ee
DATE oate: 4 -F-23

TOTAL P.E3



FLEMING COMPANY (RAINBOW)
142316
ITALIAN COUNTRYSIDE BAKEWARE
END OF PROGRAM RECAP

7/7/03
SALES
INVOICES AMOUNT
16196301 67,807 92
16197801 21,770 88
TOTAL SALES 89,578 80

PAYMENTS RECEIVED

INVOICES AMOUNT PAID AMOUNT HELD BACK

16196301 (40,684 75) 27,123 17

16197801 (13,062 53) 8,708 35
TOTAL PAYMENTS (53,747 28)
DEBIT MEMOS
INVOICES AMOUNT

000001619 3,371 20 Refused (not ordered)

TOTAL DEBITS 3,371 20

CREDIT MEMOS (Returns/Damages/Shortages)

INVOICES AMOUNT
17089501 (3,371 20) Returned did not order see inv# 161963
5905401 (25,081 16) Whs Return

TOTAL CREDITS (28,452 36)
CREDITS (Special)

INVOICES AMOUNT REASON
5940001 (3,667 59) 6% Ad Allowance

TOTAL SP CREDITS (3,667 59)
BALANCE DUE $7,082 77
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®)
Hand-Painted Bakeware/Servingware

Imported from Portugal
__With coordinating Li

BILLING ADDRESS ACCOUNT SHIPEIN
Fleming GMD s oods Elaming GMD
Lacmase, Wi Lacrosse W

VAM REP AND PHONE NUMBER Rill Hogan - 248-657-0760

1 8 waeks pius clsan-up Al ltorns are put out at the beginning of the promation Each week for § wasks
a new item is featured in your ad for $3 00 off with card on featurs of the week During the clean-up penod, a

$3 00 TPR will run good on any tem The above methaed of advertising including break ad, retalls, length of
promoticn number of particlpating atores, break date, cannot be changed without prior written authonzation

2 Number of participating atorea* _ 44,
3 Avorage weeskly valume $400.000

4 Payment Terma  80% - 16 days fram dats of delivery Whrhald 40% untl conclusion of pregram Finai
balance will ba bitied net 16 days after all returns 1 5% par month late charge for all past due balances
Dabit mamaos for retums fram this pragram will first be deducted from the balance on hinpregram if the
dabit mamos excued the bafance due on this program, the exceas can be used Immediataly ugainat other
B&F programa or any credit balance wiil be refunded within 30 days of final reconciiiation

5 Date of promotlon® From September 18, 2002 to Ogtober 26, 2002

<] Returmns: Must be made within 80 days of concluaion of program or no credit will be Issuad Only one
return will be allowed to inciude warehouse retums and store retums  Ratums muat be made with wntten
suthorization 100% credit will be 1ssued an ariginal factory-sealed master cartons Na credit will be
issued for damaged merchandise unlass it 15 held for B&F's inspaation at the conclusion of the program
B&F will sand a representative to count all onginal factory sesled master cases being returnad and will get
@ count of any damugas at that time  B&F must have 21 days lead tims to Book airfara

7 Advertising. 8% (3% + 3%) net sales payable at end of program with proof of advertiming Minimum half-
page kick-off ad WeekKly drop-ins required Break ad must be submittad for approval hefore it goas
to print. Al allowances will be sent directly to Rainbow Foods, separataly from Flerning reconciliation

8 Freight. Propaid both 1n and out of customer's warehouse Delivary will ba made to ONE distnbution
cantar

9 Clalms® Any cleims for shortages or damages must be clearly documantad on delivary carmier's bill of
lading, and such claima must be reportad to us In writng within one waek of recaipt of shipment. Raeport
must bo accompanied by copy of carriers bill of lading with praper notation of snorags or damage,
otherwise, no credit for gshortags or damage will be given
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10 Displays one display per storm suppliad at no charge
11 Dasired delivery dato is Sept1___ Merchandise may arrive up to throe weoeks earilar than

desired delivery date since this 15 a direct import program that has to ba shippad earty enough to allow for
possible FOA, Guatorns, and port delaye and atill meet your required data

12 Miscoellanscus.

a Force Majeurs - neither party Is responsible for delays which accur a3 a result of war, floed, firs,
strike, acts of government, acts of God, or othar conditions beyond its control except Inability to
pay maney when due Both B&F end Rainbow Faods agree that the promotion will ba re-run after
the above-mentioned Is concluded

b Imtial shipments of product will ba made based on mutual consent of buyer and seller

G Re-orders will be based on sales reports and/or inventory submitted by tha store chains  if the
chain ingigts on more than the re-order recommended by B&F, then returns of item are limitad to
50% of the additionel amount insisted on by the chain Raorders of dinnarware are nomally
shipped tha naxt buainass day after wa recalve your faxed copy of the P O or a faxsd copy
showing the P O numbar and the quantities required We cannct ship againat verbal requeat,
and we normally cannat ship the same day Glassware ls shippad for us by Libbey, and they
normally require five business days lead time to ship after we receive your faxed P O or wniten
requeat shawing P O numbar and quantites

d Shipment corias on Eurapean Pallets  Theae paliats are not designed for standard rack storage
Ingtead they are designed to be placed on standard paliets for rack sorage

e BiMng by Tho B&F System, Inc (Maxam®) Subject to cradit approval

f Store coat and ratails are subject to change with 60 days written notice before schaduled braak

date Store profit percentage will not be raduced If ¢ is necessary to change prices due to
exchange rats, raw material cost, or market conditons

q Whan the raprazernitative goes {0 count retums, the supermarkst agrees to stage the marchandise
and provide ahrink wrap pallets, and a hand jack or a forkiift with driver B&F'a representativo will
restack by em if nacessary, wrap and label for shipplng, write up a cradit and get the
supermarket rapresentative to verify the count 89 when shipment leaves, both ragrasentativea will
have agraed on the count The BAF rep wlli load the truck to Insure safe tranait and give = copy
of the credit and freight bill to tha supermarket raprasentative

13 Buyer's Limitad Sales Tax Permit # is Slate The taxablo merchandise covered
by this contract will be rasoid within the geographlcal limms of the United States

14 Accrunts payable contest parsen and phone number,

ACCEPTED AND AE/REED

BUYER

B (. 7 BY sl
vme __[VF St »;///7 e e L %/@ v
DATE 37/02 /62 DATE ~960)
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ADDENDUM

1 B&F will issue g credit memo within 30 days of the return of all merchandise to our
warehouse 1f scanned saleg show less than 25% gross profit margin including all ad
allowances during the 6 week promotion The profit guarantee does not include the
cleanup period For example, if gross profit margin percentage plus ad aliowance
percentage does not equal 25%, then B&F will issue a credit memo to bring the cost
of goods sold down to achieve the 25% (gross profit percentage plus ad allowance
percentage cquals 25%) A REFUND CHECK will be sent within 30 days for any
credit due Graoss profit 1s the difference between Fleming warehouse cost from B&F
and the retail price charged by the stores

To Qualify for the above

oy

A Chain must run program for 6 weeks Product sold at our published rate dunng
first 6 weeks

B Weekly scan data must show specifically the number of items séld with Rainbow
Easy Save Card ecach week. If scanning does not, we will use a 70/30 ratio (70%
of featured 1tems sold at feature price and 30% sold at regular price)

C We wall assume that all itemns sold off sale week are at regular retail

D Chain must advertise exactly as contract states This includes size of ads, limts,
location of displays and enforcement of giving the coupon discount only when on
sale

It is fully understood that failure to adhere to all the above mentioned qualifications,
voids the 25% margin guarantee

ACCEPTED AND AGREED

= 4
7 //////////// BY:

TITLE: £ 7 Senilon [ [ avontis, TITLE: (7 i1 4
DATE:__[/) 7// 42 DATE:_£-26-03.




FLEMING COMPANY

307951
DIAMOND CUT JUMBO
END OF PROGRAM RECAP
12/14/02
SALES
INVOICES AMOUNT
15255601 79,458 12
TOTAL SALES 79,458 12

PAYMENTS RECEIVED

INVOICES AMOUNT PAID AMOUNT HELD BACK
15255601 (47,674 87) 31,783 25
15255601 (31,783 25) 000
15255601 (16,658 47)
TOTAL PAYMENTS (96,116 59) Overpaid
DEBIT MEMOS
INVOICES AMOUNT
000001525 48,441 72
TOTAL DEBITS 48,441 72

CREDIT MEMOS (Returns/Damages/Shortages)

INVOICES AMOUNT
5906501 (30,222 24) Whs Return

TOTAL CREDITS (30,222 24)
CREDITS (Special)

INVOICES AMOUNT REASON
5930801 (2,954 15) 6% Ad Allowance

TOTAL SP CREDITS (2,954 15)
BALANCE DUE ($1,393 14)
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DATE

B&F (MAXAM®) DIAMOND CUT™ CUTLERY

CUTLERY PROMOTION
(FREE FEATURE KNIFE WITH JUMBO STEAK KNIFE PURCHASE)

AGREEMENT FORM

BILLING ADDRESS ACCOUNT SHIPPING ADDRESS
Fleming SMD Bainbow Foodg Fleming GMD
Lacrosgs, Wi Lacmsge, Wi

VAM REP AND PHONE NUMBER Bill Hogen — 248 £57-0760

1 8 weeks plus clean-up* Al tams are put out st the baginning of thé promotion at sale retail  Each weak
for 6 weeks a coupan (s offered to receva the feature am free with purchase of a jumbo atesk knifo
During the clean-up period, a coupon will be offared for cholice of any ferture teme fras with purchass of a
jumbo steak knife The abava method of advertising ncluding break ad, retalls, langth of promation,
number of participating stores, braak date, cannot ba changed without priar writtsn authorzaton

2 Number of participating stores 44

3 Average waakly volume $400.0Q0

4 Payment 50% - 15 days from date of delivary Withhold 40% until conclusion of program Final balance
will be billed nat 15 days after all returne 1 5% per month late charge for all past due balances Debit
memaos for retums from this program wiil first be daductad fram the balanca on this program  (f tha debit
memos exceed tha balanca dus on this program, the excess can ba usad Immediately agamnat other B&F
programs or any credit balance wiil be refunded within 30 daya of final reconciliation

& Date of promotion  From August 4, 2002 to Septembaer 14, 2002

8 Returns Must be made within 80 days of concluslan of program ar na credit will be issued Store retums
and warehause ratums must be sent back in one retarn  Retums made with written authonization  100%
cradit on original factory-sealed master cases and original factory-sealed Inner packs No cradit will be
1ssuad for damaged merchandise unless it ls held for B&F's inspaction at the canclusion of the program
B&F will send & reprasentative to count ali original factory sealed maater cartons and onginal factory
sealed innar packs being retumad and will get a count of any damages atthattime  B&F must have 21
days lsad ttime to book arfare

7 Advertising 8% net sales payable at and of program with proof of advertiaing Minrnum hatf-paga kick-
offad Weeily drop-ins required Break ad must be submitiad for approval before It gaes to print. All
allowances will be sant diractly to Rainbow Foads separately fram Fleming reconciliation

8 Freight Prapaid both in and out of cuatemers warshouse
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9 Claims Any claims for shortagas or damages must be clearly documanted on dalivary carriers bill of
fading, and such claims must be reparted to us in writing within one week of racaipt of shipment. Report
must be accompanlad by capy of carrier's bill of lading with proper notation of shortage or damage,
otherwisa, no credit for shartage or demage will be given

10 One display par store supplied at no cherge
11 Deslred dallvery data |s Merchandise may arrive up to three weeks aartier than

desired dellvery date since this 13 a direct import program that has to be shipped early engugh to allow for
possible FDA, Customs, and port dalaya and atill meet your required dats

12 Miscellaneous

a Force Majeure - neither party 1s responaible far delays which occur as a result of war, fload, fire,
atrike, acts of governmant acts of God, or other conditions bayend its contral except nability to
pay money whan due Both B&F and Ralnhow Foods agree that the promotion will be re-run aftar
the above-mentioned 13 concludad,

b Initial shipments of product will be made based on mutual consant of buyer and seller Re-orders
will bs based on sales reports submitted by the store chamns. If the chain insists on more than the
re-order recammended by B&F, then retums of itam are limied to 50% of the addtional armount
insisted on by the chain

c Billing by The B&F Systam, inc (Maxam®) Subject to cradit approval
d Shipment comas ficor loaded  B&F will pay far lumpers to off load freight at receving .
€ Store cost and retalis are subject to change with 60 days written notice before scheduled break

date Store profit percentsge will not be reduced if it is necassary to change prices due to
sxchangse rate, raw matorial cost, or market ¢conditions

f When the reprasantative goes to count retums, the supermarkat agrees to stags the marchandise
and provids shrink wrap, paliets, and a hand jack ar @ foridift with driver B&F's repreesntative will
restack by rtam if necessary, wrap and label for shipping, write up a credit and get the
supermarkat representative to verify the count so when shipment lestves, both reprasantatives will
have agreed on tha count  The BAF rep will icad the truck to [naure safe transit and give & copy
of the credit and freight bill ta tha auparmarkat reprossniativs

13 Buyers Limitad Sales Tax Permit# is State Tho taxable merchandise covered
by this contract will be resald within the geographical limits of the United States

14 Accounts payable contact person and phone number

ACCEPTED AND AGF)&EED

s
SELLER . / BUYER 4
av( 7% //é% ////44/////’0 BY o, %éﬁé@/
TITLE ﬁt‘r guuaffviz/f" R TR TITLE QZZ 12 &{% QMQ V

DATE §/22/02 DATE _9-2& (D)
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ADDENDUM

~ Rainbow Foods ~

1 812 943 5374 P @sBe

30% Gross Profit Margin Guarantee for Free Cutlery Promotion
(with Jumbo Steak Knife)

1 B&F will 1s8ue & credit memo within 30 days of the return of all merchandise to our
warehouse if scanned sales show less than 30% gross profit margin including all ad
allowances dunng the 6 week promotion The profit guarantee does not include the
cleanup period For example, 1f gross profit percentage plus ad allowance percentage
does not equal 30%, then B&F will issue a credit memo to bring the cast of goods
sold down to achieve the 30% (gross profit percentage plus ad atlowance percentage
cquals 30%) A REFUND CHECK will be sent within 30 days for any credit due
Gross profit 1s the difference between Fleming warchouse cost from B&F and the
retail price charged by the stores

To Qualify for the above

A Chain must run program for 6 weeks Product sold at our published rate durnng
first 6 weeks

B Weekly scan data must show specifically the amount of free items given away
cach weok, If scanming does not, we will use a 90/10 ratio  90% of featurad itemn
gven away free 10% sold at regular retail during feature week

C We will assume that all items sold off sale week are at regular retail inclucding
steak knives sold 1n excess of amount of free items.

D Chamn must advertise exactly as contract states This includes size of ads, lunits,
location of displays and enforcement of giving the free 1tem only when on sale

It 15 fully understood that failure to adhere to all the sbove-mentioned qualfications voids
the 30% margin guarantee.

ACCEPTED AND AGREED

//////1///// BY:

TITLE: 1L G fon fovscis TIYLE: U el eqony My 1

<-DATE: (/o DATE: 806 -0

10TAL P 26
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1900

USTOMER NUMBER

CREDIT LIMIT
BALANCE DUE

AGING - 0 - 30

- 31 - 60
- 61 - 90
- OVER 90

LATE CHARGES

TYPE REFERENCE
IV 13110001
IV 13185101
IV 13185601
IV 14042101
CM 14288801

UI UI-LAGO067270
UI UI-LAG090019
UI UI-LAG1l30040
UI UI-LGRO100]12
UI UI-LGRO50015
Ul UI-000001318

UL UI-67263ATT
IV 07316

CM 15944401

CM 15949901

UI UI-LAGO032964
UI UI-LAG032965
UI UI-LAG034737

CM 19678801
IV 19679701
CM 05876601
CM 05878401
CM 07727201

137138

50,000

RECEIVABLE ANALYSIS

22,679 20

22,679 20

FLEMING GMD

SALES THIS YEAR
SALES LAST YEAR
AVERAGE DAYS TO PAY
ABC CLASSIFICATION
DATE FIRST INVOICE
DATE LAST INVOICE
LAST PAYMENT DATE
LAST PAYMENT AMOUNT

OUTSTANDING OPEN TRANSACTIONS

DATE
04/30/02
05701702
05701702
05/31/02
06/11/02
07/25/02
07/25/02
07725702
07/25/02
07/25/02
07/25/02
07/25/02
07/726/02
08/15/702
08/15/02
10/064/02
10/04/02
10/04/02
11/26/02
11/26/02
12/13/02
12713702
01/30/03

ORIG AMT

11,786
77,644
26,073
1,853
1,223
4,094
35

20

43

35
1,248
7,934
3,840
44,551
4,368
41,491
2,812
633
18,546
6,368
2,308
3,043
633

DISC AVL
88
08
oo
28
04~
28
40
83
03
56
04
63-
35
32-
36-
80
56
12
20~
36
68-
68-
12-

7/08/03
1

PT ACCOUNT P 0 #

DATE -

PAGE -

633

47,679

2

4/07/00

1730703

10/04/02

44,937 48-

OPEN DESC

4,714 75 01
31,057 63 01
10,429 20 0l
463 32 01
1,223 04- 01
4,094 28 01
35 40 01
20 83 01
43 03 01
35 56 0l
1,248 04 01
7,934 63- 01
3,840 35 01
44,551 32- 01
4,368 36- 01
41,6491 80 0l
2,812 56 01
633 12 01
18,646 20- 01
4,368 36 01
2,308 68- 01
3,063 68- 01
633 12- 01

VOO NOUIVIVIOOWWWHWWNHNWWOND N ONW®W

PO#911513
PO#911511
PO#911512
PO#915759
911511

RA# 072302-CM
ITALIAN OLIVES

RA# 100702-CM

RA# 100702-CM
ITALIAN OLIVES
ITALIAN OLIVES



R31900

CUSTOMER NUMBER

CREDIT LIMIT
BALANCE DUE

AGING - 0 - 30
- 31 - 60
- 61 - 90
- OVER 90
LATE CHARGES
CO TYPE REFERENCE
01 IV 16196301
01 IV 16197801
01 CM 05905401
01 CM 05940001

DATE -
RECEIVABLE ANALYSIS PAGE -
142316 FLEMING COMPANIES
50,000 SALES THIS YEAR
7,082 77 SALES LAST YEAR 57,455
AVERAGE DAYS TO PAY
ABC CLASSIFICATION - -
DATE FIRST INVOICE 5/08/00
DATE LAST INVOICE 12/716/02
7,082 77 LAST PAYMENT DATE 10/04/02
LAST PAYMENT AMOUNT 53,747 28
OUTSTANDING OPEN TRANSACTIONS
DATE ORIG AMT DISC AVL OPEN DESC
08/26/02 67,807 92 27,123 17 01
08/26/02 21,770 88 8,708 35 01
12/13/02 25,081 16- 25,081 16- 01
12/14/02 3,667 59- 3,667 59- 01

WOEET

7/08/03

1

ACCOUNT P 0 #
946973

946975

RA# 103102~BK
ITAL COUNTRY BK



R31900 DATE - 7/08/03
1

RECEIVABLE ANALYSIS PAGE -
CUSTOMER NUMBER 307951 FLEMING COMPANIES
CREDIT LIMIT 50,000 SALES THIS YEAR
BALANCE DUE 1,393 l1l4- SALES LAST YEAR 46,280
AVERAGE DAYS TO PAY 5
AGING - 0 - 30 ABC CLASSIFICATION - -
- 31 - 60 DATE FIRST INVOICE 7/18/02
- 61 - 90 DATE LAST INVOICE 12/14/02
- OVER 90 1,393 14- LAST PAYMENT DATE 10/08/02
LATE CHARGES LAST PAYMENT AMOUNT 48,441 72
OUTSTANDING OPEN TRANSACTIONS
CO TYPE REFERENCE DATE ORIG AMT DISC AVL OPEN DESC PT ACCOUNT P 0 #
01 UI UI-000001525 10/04/02 48,4461 72 48,441 72 01 5
01 UI UI-000001619 10/04/02 3,371 20 3,371 20 01 5
01 UI UI-15255601 10/08/02 16,658 47~ 16,658 47- 01 R
01 CM 05906501 12/13/02 30,222 24~ 30,222 24- 01 8 RA# 103102-CT
01 CM 05930801 12/164/02 2,954 15- 2,954 15- 01 8 DIAMOND CUT
01 IV 12315 12/14/02 3,371 20- 3,371 20~ 01 3
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