ror o et or seamare. | Proor oF cLam| INIHENALALHAININ

558103
Inre Case Number Bar Date Ref # 2-NVM 16614

NOTE This form shouid not be used to make a claim for an administrative "7 Check box If you are
expense ansing after the commeancement of the case A "request” for payment | 3.1 that anyong olse has

of an administrative expense may be filed pursuant to 11 U S C § 503 filed a proof of claim refating
to your claim  Attach copy of
Name of Creditor and Address statement giving particulars
D Check box if you have
0354653558103 never recelved any notices
from the bankruptcy court in
Crown Jewels Marketing this case
423 W Fallbrook Ste 207
Fresno CA 93729 I"] Check box if this address
differs from the address on the
22::2'0'96 sent to you by the If you have already filed a proof of claim with the
Creditor Telephone Number () Bankruptcy Court or BMC you do not need to file again
CREDITOR TAX I D # ACCOUNT OR OTHER NUMBER BY WHICH "] replaces
CREDITOR IDENTIFIES DEBTOR Check here

a previously filed claim dated

ifthis clam [ amggds

1 BASISFOR CLAIM

IZ\/ Goods sold [ 1 Personal injury/wrongful death [} Retiree benefits as defined in 11U S C § 1114(a)

il Services performed [ ] Taxes L Wages salaries and compensation (Fill out below)

[ | Money loaned [ ] Other (describe briefly) Your social security number

Unpaid compensation for services performed from to
— (date) (date)

2 DATE DEBT WAS INCURRED L |3 IF COURT JUDGMENT, DATE OBTAINED
[4 TOTAL AMOUNT OF CLAIM = oc 00
AS OF PETITION DATE s ‘ 8(fl?secured) \ (secured) ’ (unsecured priority) \ ”‘ 8{) C;(total)

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below
[ Check this box If claim includes mterest or other charges in addition to the principal amount of the claim  Attach temized statement of all interest or additional charges

5 SECURED CLAIM 6 UNSECURED PRIORITY CLAIM

D Check this box If your claim 1s secured by collateral (including a [:[ Check this box if you have an unsecured prionty claim
nght of setoff)

Bnief description of collateral Specify the prionity of the claim

D Wages salanes or commissions (up to $4 650*) earned within 90 days

‘—_] Real Estate before filing of the bankruptcy petition or cessation of the Debtor s
business whicheveris earlier 11U SC § 507(a)(3)

[_| Motor Vehicle

\] Other D Contributions to an employee benefitplan 11U S C § 507(a)(4)

D Up to $2 100* of deposits toward purchase lease or rental of property or services
for personal family or householduse 11U S C § 507(a)(6)

D Alimony maintenance or support owed to a spouse former spouse or
child 11U SC §507(a)7)
Amount of arrearage ancl other charges at ime case filed | ] Taxes or penalties owed to governmental umts 11 US C  § 507(a)(8)

ncluded in secured clam above fany § [ other Specify applicable paragraph of 11US C  § 507(a)

Amounts are subject to adjustment on 4/1/01 and every 3 years thereafter
with respect to cases commenced on or after the date of adjustment

Value of collateral  §

7 CREDITS The amount of all payments on this claim has been credited and deducted for the purpose of making this proof of claim

8 SUPPORTING DOCUMENTS Attach copres of supporting documents, such as promissory notes purchase orders mvoices femized statements of
running accounts contracts court judgments mortgages secunty agreements and evidence of perfection of lien DO NOT SEND ORIGINAL DOCUMENTS
If the documents are not avallable explain If the documents are voluminous attach a summary

9 DATE-STAMPED COPY To receive an acknowledgment of your claim, please enclose a self-addressed stamped envelope and an
additional copy of this proof of claim

The onginal of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT ACCEPTED) THIS SPACE FOR COURT
so that it 1s rec before 4 September 15, 2003, Pacific Dayhght Time USE ONLY
— FILED
BY MAIL TO BY HAND OR OVERNIGHT DELIVERY TO
Bankruptcy Management Corporation Bankruptcy Management Corporation "
P O BOX 900 1330 East Franklin Avenue AVG 1t 2003
El Segundo, CA 90245-0900 El Segundo CA 90245
DATE SIGNED~———— |SIGH and prmt-tEHame and title if any of the creditor or other person authorized to B k@c
/ / :b file this claim (attach copy ower of attorney if any)
8 g\ O @’&\W Fleming Companes Claim
Penalty for presenting fraudulent claim s a fine of up to $500 000 or imp#Sonment for uptoSyears orboth 18USC §§ 152 AND 3571 ” ’ ” ’ ,’ ”"I " l,” ’”
03150

See Other Side For Instructions



Re

Flemmg Companies Jnc, et al Bankruptey Case No 03-10945, Letter Agreement

regarding reconciliation of PACA cl~mm asserted by Crown Jewels Marketing

proposed below The mtent of this Letter Agreement 1s to allow the Debtors to pay vendors on
an expedited basis, to obtamn the mformation necessary to reconcile disputed portions of claims
on an expedited basis and, 1f appropriate, to make payment on such contested amounts once
reconciled This Letter Agreement 1s also mtended to save both parties the tume and expense of
potential litigation as well as to preserve the Debtors’ hquidity as they work to stabilize their
business - the stabilization of which will inure to the benefit of all credrtors mcluding the
Debtors’ PACA vendors

Therefore, the Debtors and Crown Jewels Marketing (“Vendor”) agree as follows

®

()

(1)

Vendor has filed PACA Claim No r2415 (“Claim No 1r2415”) i the
amount of $59,429 30 (the “Asserted Claim Amount”) in these cases

Following a review of Claim No 12415 and pursuant to their claim
reconciliation protocol, the Debtors are prepared to make-an gxpedited,
preliminary payment to Vendor i the amoun s time
(the “Estimated PACA Payment”) The Debtors agreeto pay the
Estimated PACA Payment to Vendor within 3 calendar days of Vendor
sigmng and returning this Letter Agreement to the Debtors 3 The Debtors
reserve their nght, following further reconciliation efforts, to assert that
the Estimated Payment was 1 excess of the valid PACA Claim of Vendor
(an “Overpayment”) and that the Overpayment must be returned by the
Vendor to the Debtors The Debtors may setoff any Overpayment agamnst
either (a) amounts due Vendor after further reconciliation of any
Unreconciled Claim Portion (as defined m paragraph (i11) below) or (b)
agamst post-petition mvoices owed by the Debtors to Vendor The
Debtors will provide detail of any asserted Overpayment to Vendor and
will provide notice in advance of any offset Any dispute with respect to
the amount or existence of an Overpayment shall be resolved by the
United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”)

The difference between the Asserted Claim Amount (as defined
paragraph (1) above) and the Estimated PACA Payment (as defined in
paragraph (11) above) 1s the unreconciled portion of Vendor’s PACA
Clamm (the “Unreconciled Claim Portion™)

(A)  As Vendor has not, to date, provided electronic detail in support of
Claim No 12415, Vendor agrees to provide electronic detail to the
Debtors m support of its claim, including mvoice number, invoice

3

The Debtors will accept fax signatures to 312-660-0168



PO Box 25430

Fresno, CA 93729-5430
TEL 559-490-1245
FAX 559-490-1253

E-mail mail@ INVOICE NO 10054 )
crownjewelsmarketing com

INVOICEDATE v 25, 2032
SOTL(‘)’ FLEMISG COMPEY IT», INC S TLEMMING COMPANIES, INC
P O RBON 26828 2505 W 1500 SoUTH
SALT LAXE CITY UT 84126 SALT LAXE CITY U™ 8412§
USA Ty
PO 999349 SkI® DATE 3/29/2003 TRUCK LTC 4CAET73
TERVE F O B. / Net 19 CARRIE®  P. T. LOGTSTICS £:035

REFERENCE

TIoN

STRAWBERRY CLAM B/ 1 CROWN 853.20

JEWELS
& |Tectrol - Rach 28,00 224 00
1 1Temp Rec - Eaca 25 0¢ 25.00

DR

580 108 1,102 209080

e e

rishable oo diral commadiue, listed on ths rweiea are ~oid subent tn the statufory trust 2:dthorized by sagtior Sr of the Perinbable Agrant ra
No almginggs \:Hlsﬁi maad‘.i without USDA rnsﬁe”c%‘on\Tf{xs' constitutes !ﬁege?ntxre‘i:ﬁnfrécf and giymeﬁl mﬂstabe made’in full - - oo e BY HERND - T o= grevitra

PAYMENTMUST BEHECEIVED N0 LATER o AR IRYSFROB S HIBMENT over thace (ommodies a mertoss of food or otver

- o ~ LR M a6 s a1 e T e R P It T e i o e S om it kP o By, e k¢ A cm. R
Payable in Uﬁ%ﬁ!@‘&‘a gerved Trom these comp sditiss, and amye Tetewabisg 4T LILERTE Tum the 15 ¢ of theds Lomne et uitl o peymer s TEisnad




NJE PO Box 25430

Fresno, CA 93729-5430
TEL 559-490-1245
FAX 559-490-1253

E-mail mail@ INVOICENO  q404c
crownjewelsmarketing com

« crownjewelsmarkery Com INVOICE DATE

03-26-03

SOy FLAVING COMPANIES, INC S FLEMMING COMPANIZS, INT
PO BOX 24900 2205 W 2500 SOUTH
OKLAAOMA JITY O¢ 7312L-493y SALT LAKE CITy UT 84126
USA Usz
PO § 998998 SHIP DATE 03/26/2003 TRUCK LIC ZFBES9
TERMS F O3 / Net 10 CARRIER  DENNIS CLARK

Page 1 of

RCHIPTION

648 646 | STRAWBEPRS. CLAM 3/1# CROWK 7 90 ctn 5,119 20
JEWZELS

200 100 | STRAWBER?Y PINTS 12 CROWN 6 90 ctn 090 00
JEWELS

7 | Tectrol - Each 28 00 196 00

1 {Temp Pec -~ Each 25 00 25 00

REC #8:86318

748 748 6,030 20UsDh

The penshable agneultural commodities isted on this mvoice are sold subject to the statutory trust authonzed by sechion 5S¢ of the Perishable Agnicultural
Commodities Act 1830 (7 U S C 498e(c) } The seller of these commodities retans a trust claim over these commodities, all mventones of food or other
products derwved from these commodities and any recevables or proceeds from the sale of these commodties unti full payment 1s receved
No allowances will be made without USDA inspection This constitutes the entire contract and payment must be made in full
Pagmentin U § funds

No allowances wili be made without USDA inspection This constitutes the entire contract and payment must be made in full

PAYMENT MUST BE RECEIVED NOC LATER THAN 10 DAYS FROM SHIPMENT

Payable in US funds



PO Box 25430

Fresno, CA 93729-5430
TEL 559-490-1245
FAX 559-490-1253

E-mail mail@ INVOICENO 103354
crownjewelsmarketing com

e cowmeTelsmarketing o INVOICE DATE 53_1(_)3

SOTL(‘)’ FLEMING COMPANIES SIT%P FLEMING COMPANIES
1200 W SUNSE™ DF 1200 W SUNSET DR
WALCESHA WI 53.89-8511 WAUKESHA WI 53189-8511
UGSA USA
PO # 996756 SHIP DATE 03/10/2003 TRUCK LIC 62936
TERMS F 0 B / Net 10 CARRIER  BADGER STATE

Page 1 of 1

2592 2592 | STRAWBERRY CLAM 8/1# 7 80 ctn 20,476 80
24 | Tectrol - Eacn 28 00 672 00
1| Terp Rec - Eacn 25 00 25 00

18T-C595570
2XD-C595565

2592 2592 21,173 BOUSD

The penshable agneultural commodities fisted on this invoice are soid subject to the statutory trust authonzed by section Sc of the Penshable Agniculturai
Commodties Act 1930 (7 U S C 498e(c) } The seller of these commodities retains a trust claim over these commodities, all inventonies of food or other
products derwved from these commodities and any recewables or proceeds from the sale of these commodities unbil full payment 15 receved
Mo alfowances will be made without USDA inspectien This constitutes the entire contract and payment must be made in full
PaymentinUS funds

No allowances wili be made without USDA inspection This constitutes the entire contract and payment must be made in full

PAYMENT MUST BE RECIEIVED NO LATER THAN 10 DAYS FROM SHIPMENT

Payable In US tunds




PO Box 25430

Fresno, CA 93729-5430
TEL 559-490-1245
FAX 559-490-1253

E-mail mai@ INVOICENO  ~q607
! N N crownjewelsmarketing com
crownjewelsm arketm
ww" £ cop INVOICEDATE (o o (o
SOMD FLEMING COMPANIES, I.C SHY FLEMMING COMPANIES, INC
PO BOX 24930 2205 W 1500 SOUTH
CLLAAOMA CITY OK 73.2£-4930 SALT LAKE CITY UT 84126
USA LSA
PO 4 998881 SHIP DATE 02/.9/2003 TRUCK LIC 262975
TERMS F O B / Net 10 CARRIER  RAYMAN #.137

REFEREMNCE

sHip

DESCRIPTION

UNIT PRICE

53 53 | STRAWBERRY CLAM 8/:4# CROWN 7 90 ctn 418 70
JEWELS

£566 466 | STRAWBERRY PINTS 12 CROWN & %0 ctn 3,215 40
JEWELS

5| Tectrol - Each 28 30 2490 00

+ | Temp Rec - Eacnh 25 00 25 00
8204630

519 519 3,794 10USD

The penshable agricultural commodities isted on this invoice are sold subject to the statuiory trust authonzed by section 5¢ of the Penishable Agrncuitural
Commodities Act 1930 (7 U S C 499¢e(c) ) The selier of these commodities retains a trust claim over these commodiies all mventones of food or other
products derved from these commodities and any recenables or proceeds from the sale of these commodities untl full payment 15 receved
Ne allowances will be made without USDA mspection This constitufes the entire contract and payment must be made in fulf
PaymentinU S funds

No allowances will be made without USDA inspection This constitutes the entire contract and payment must be made in full

PAYMENT MUST BE RECEIVED NO LATER THAN 10 DAYS FROM SHIPMENT
Payable in US funds




PO Box 25430

Fresno, CA 93729-5430
TEL 559-490-1245
FAX 559-490-1253

E-mail mail@ INVOICENO " 30527
crownjewelsmarketing com

‘W?‘;H?: %’\%
§
fp watly

5 + {
Mg s

w crown] ewelsmarkey, ng co
n

wwW INVOICE DATE J3-1£-03

SOLD 7 vMING COMPANIES, INC SHIP p1EMMING COMPANTES, INC
TO >'o 3ox 22620 TO 5205 W 1500 SOUTH
OKLAHOMA CITY OK 73124-£930 SALT LAKE CITY UT 84126
USA UsSA
PO # 998734 SHIP DATE 03/14/2003 TRUCK LIC 4C5678%
TERMS F O B / Net 10 CARRIER 2T LOGISTICS

Page L. of .

DESCRIPTION

327 327 | STRAWBERRY PINTS .2 CROWN 4 90 ctn 1,602 30
JEWELS
645 545 | STRAWBERRY CLAM 8/1# CROWN 7 80 ctn 5,095 50
JEWELS
9 | Tectrol - Each 28 00 232 00
i | Temp Rec - Each 25 0u 25 00
REC #8104£27
972 972 6,974 80USD

The penshable agricultural commodities hsted on this mvoice are sold subject to the statutory trust authorized by section 5¢ of the Penshable Agricultural
Commodities Act 1830 (7 U 8 C 48%e(c) ) The seller of these commodities retains a trust claim over these commodies, all nventones of food or other
preducts derived from these commodities and any recevables or proceeds from the sale of these commodities until full payment Is receved
No allowances will be made without USDA inspection This eonstitutes the entire contract and payment rmust be made In full
Paymentin U S funds

No allowances will be made without USDA inspection This constitutes the entire contract and payment must be made in full

PAYMENT MUST BE RECEIVED NO LATER THAN 10 DAYS FROM SHIPMENT !

PayableinUS funds

A



PO Box 25430

Fresno, CA 93729-5430
TEL 559-490-1245
FAX 559-490-1253

E-mail mail@
crownjewelsmarketing com

MARKET)

ww crowmewelsmarkeny,
m

SOLD

INVOICE NO

100508

INVOICEDATE 53 _-; (3

TO FPLEMING COMPANTES, INC SI;‘I)P FLEMMING COMPANIES, INC
? O BOX 22660 108 KCL DR
OKLAHOMA CITY OK 73.24-4660 BROUSSARD LA 70518-3824
USA USA
PO # 5995685 SHIP DATE 03/14/2C02 TRUCK LIC 665123Z
TERMS 7 OB / Net 10 CARRIER HOLLOMAN

106 206 ] STRAWBERRY PINTS 12 CROWN 7 20 ctn 837 40
JEWELS

314 314 | STRAWBERRY CLAM 8/1%# CROWM 7 90 ctn 2 480 60
JEWELS

6 € | STRAWBERRY PINTS 12 CROWN 7 90 cta £7 40
JEWELS

42 442 | STRAWBERRY CLAM B8/1% CROWN 7 90 ctn 3,491 80
JEWELS

8 | Tectrol - Eacn 28 00 22& 00

1| Temp Pec - Eaca 25 03 25 00

868 868 7,105 20USD

The penshable agnicultural commodities hsted on this invoice are sold subject to the statutory trust authonzed by section 5¢ of the Perishable Agricultural
Commodities Act 1830 (7 U S C 488¢e(c) ) The seller of these commodities retains a trust claim over these commodities all mventones of food or other
products denved from these commodities, and any recevables or proceeds from the sale of these commodities untd full payment 1s receved
No aliowances will be made without USDA Inspection This constitutes the entire contract and payment must be made in full
Paymentin U S funds

No allowances will be made without USDA inspection This constitutes the entire contract and payment must be made in full

PAYMENT MUST BE RECEIVED NO LATER THAN 10 DAYS FROM SHIPMENT

Payable inUS funds




PO Box 25430

Fresno, CA 93729-5430
TEL 559-490-1245
FAX 559-490-1253

E-mail mail@ INVOICENO -nn5 ()
crownjewelsmarketing com
INVOICEDATE 5 _15_pa
SO;“D TLENING COMPANIES SHIP pyoMTNG COMPANIES
O .20 W SUNSET DR TO 500 W SUNSET DR

WAUKESHA WI 53183-85.. WAUKESHA WI 53.89-851.
USA USa
PO # 996809 SHIP DATE 03/13/2003 TRUCK LIC 231313
TERMS F O B. / Net 10 CARRIER  BADGER STATD

SHIP DESCRIPTION UNIT PRICE MO

1620 162G | STRAWBERRY CLAM 8/1# 7 90 ctn 22,758 00
15 | Tectrol - Eaca 28 00 420 00
> | Temp Rec - Eacn 25 00 25 00
REC #C5985432
1670 1820 13,24% 00LSD

The penshable agnicultural commodities listed on this invoice are sold subject to the statutory trust authorized by section 5¢ of the Penshable Agn ultural
Commodities Act 1830 {7 U S C 489e(c) ) The saller of these commodities retains a trust claim over these commodities all inventonies of food or other
products derved from these commodities and any recewvables or proceeds from the sale of these commodiies untit full payment 1s recewec
No allowances will be made without USDA mspection This constitutes the entire contract and payment must be made i full
PaymentmU S funds

No allowances will be made without USDA inspection This constitutes the entire contract and payment must be made in full

PAYMENT MUST BE RECEIVED NO LATER THAN 10 DAYS FROM SHIPMENT !

Payable in US funds
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