UNITED STATES BANKRUPTCY COURT I I I I l l I l I '
FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM

Inre Case Number Bar Date Ref #
Fleming Companies, Inc., et al. 03-10945 (MFW)
NOTE This form should not be used to make a claim for"an administrative ™ Check box ffyou are
expense ansing after the commencement of the case A “request for payment | ,u,.re'that anyone else has FI LED
of an administrative expense may be filed pursuantto 11U S C § 503 filed a proof of claim relating
to your claim Attach copy of
Name of Creditor and Address statement gving particulars SEP 0 8 2003
| Check box if you have
0354653000000 never recetved any notices BM C
fre ki
GF Buche Company th?:ctah:eban ruptcy court in
Box 488 W Hwy 50
Wagner SD 57380 Check box If this address
differs from the address on the
envelope sent to you by the
If you have already filed a proof of clam with the
Creditor Telephone Number () 6U5-384-5411 court Bankruptcy Court or BMC you do not need to file again
CREDITORTAX ID # ACCOUNT OR OTHER NUMBER BY WHICH
Check h replaces
46-0114875 CREDITOR IDENTIFIES DEBTOR p thqu cia?:f or a previously filed claim dated
amenas
1 BASIS FOR CLAIM ~ )
Goods sold _ Personal imjury/wrongful death Retiree benefits as defined n 11 U S C § 1114(a)
" Services performed " Taxes i Wages salanes and compensation (Fill out below)
Your social security number
Money loaned X Other (desenbesbnefly) y L o
Unpaid compensation for services perfformedfrom _~~~ to
(date) (date)
2 DATE DEBT WAS INCURRED various prior to 4/1/033 IF COURT JUDGMENT DATE OBTAINED
4 TOTAL AMOUNT OF CLAIM
AS OF PETITION DATE $ 164,659.30 $ $ $ 164,659.30 i
(unsecured) (secured) (unsecured pnority) (total)

If all or part of your claim 1s secured or entitied to priornty, also complete Item 5 or 6 beiow
Check ttus box If claim includes interest or other charges in addition to the principal amount of the claim  Attach temized statement of all interest or addrtonal charges

5 SECURED CLAIM 6 UNSECURED PRIORITY CLAIM

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)
Bnef description of collateral Speaify the prionty of the claim
Wages salanes or commussions (up to $4 650 ) earmed within 90 days
Real Estate before filing of the bankruptcy petition or cessation of the Debtor s

business whichever s earfier 11U S C §507(a)(3
Motor Vehicle ! ! § 507(a)(3)

Contnibutions to an employee benefit ptan 11U S C § 507(a)(4)

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

value uf cohateral $ Almony maintenance or support owed to a spouse former spouse or
child 11USC §507(a)7)

Amount of arrearage and other charges at time case filed Taxes or penaities owed to governmental umits 11 U S C § 507(a)(8)

included in secured claim above if any § Other Specify appiicable paragraph of 11U S 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

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 invoices itemized statements of
running accounts contracts court judgments mortgages security agreements and evidence of perfection of len DO NOT SEND ORIGINAL DOCUMENTS
If the documents are not available 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 0‘ RT
so that it 1s received on or before 4 00 p m September 15 2003 Pacific Daylight Time

BY MAIL TO™ BY HAND OR OVERNIGHT DELIVERY TO SEP 0 & 20t 3

Bankruptcy Management Corporation Bankruptcy Management Corporation

P O BOX 3900 1330 East Franklin Avenue

E! Segundo CA 90245-0900 El Segqundo CA 90245 BMC
DATE SIGNED and print the na title if any of the creditor or other person authonzed to Fleming Companies Claim

o

le this gjaim

of power of attorney If any)
F, B IT1
q-3-03 | \ Bobstbele Brctior iilene,  INNINNININ

Penalty for presenting fraudulent ctaim ﬂ a fine of up to $500 000 or pnsonment for up to 5 years or both 18 US C  §§ 152 AND 3571

e Other Side For Instructions




AFFIDAVIT OF ROBERT F BUCHE, III

STATE OF SOUTH DAKOTA )
SS
COUNTY OF MINNEHAHA )

Robert F Buche, 111, being first duly sworn on oath, deposes and states as follows
1 My name 1s Robert F Buche, I[II I am President of G F Buche Co

2 G F Buche Co 1s 1n the retail grocery business and owns stores located 1n
Wagner, Gregory and Mission, South Dakota

3 G F Buche Co has a number of agreements with Fleming, including the
Facility Standby Agreement (Contracts #5029 and #5030), in which Fleming 1s alleging a
cure amount of $0 00 1n their bankruptcy action

4 I am submutting this Affidavit in support of my Proof of Claim related to
amounts owed to me from Fleming Companies, Inc prior to the filing of the bankruptcy

5 The first amount owing to me from Fleming prior to the bankruptcy as
related to the sale of tobacco products to my stores for the years 2000, 2001, 2002
through the filing of the bankruptcy in 2003 During this titme Fleming Companies, Inc ,
agreed to provide me tobacco products at the mimimum price allowed by South Dakota
state law During that time, Fleming charged me the “mmmimum” price which included a
1 1/2% 1ncrease for cartage pursuant to SDCL 37-10-10 However, during that entire
time, Fleming Companies, Inc did not provide the cartage or shipping Instead 1t was
provided for, paid for by G F Buche Co

This resulted 1n the over charging of 1 1/2% on all tobacco products’ sales during
the above-referenced time Detailed reports for the year 2002 and part of 2003, attached
and incorporated by this reference as Exhibit “A,” and extrapolation to the prior years at
the three locations yields purchases of $977,286 68 Applying the 1 1/2% overcharge,
Fleming owes G F Buche Co approximately $14,659 30

6 The next item owed to G F Buche Co from Fleming Companies, Inc are
dollars associated with the flexmate sell program transportation Under the flexmate sell
program, Fleming for the year 2000 was contractually obligated to provide shipping to
my stores for approximately $80,000 - $90,000 Fleming Companies, Inc did not meet
their obligatton G F Buche Co was required to spend $240,000 for the year 2000 to pay
for 1ts own shipping costs This resulted 1n increased shipping costs of $150,000, which
1s owed to G F Buche Co from Fleming Companies, Inc



7 G F Buche Co has experienced increased pricing as a result of Fleming’s
condition prior to the actual filing of the bankruptcy Fleming’s relationship breakdown
with therir suppliers caused increased pricing This resulted 1n far fewer product
allowances and increased pricing even prior to the actual filing of the bankruptcy The
exact cost to G F Buche Co 1s difficult to estimate and will require analysts at yearend
when final profit percentages are available

8 In addition, Flemings Companies, Inc owes a duty of indemnification
related to a lease for a store formerly operated by G F Buche Co 1n Spencer, lowa
Fleming Compantes, Inc 1s the lessee on the original lease from Spencer Supermarkets,
Inc and G F Buche Co was the sub-lease As part of the sale of that store to 2JM, LLC,
2JM, LLC became the sub-sub-leasee and Fleming agieed to indemnify G F Buche Co
for any default by 2JM, LLC Attached as Exhibit B and incorporated by this reference 1s
a letter documenting Fleming’s duty 1n this transaction The status of this lease 1s

unknown to G F Buche Co at this time as are any specific damages either pre or post
bankruptcy filing

9 The damages we are able to quantify at this ime related to the tobacco sales

and the flexmate transportation total $164,659 30 owed to G F Buche Co from Fleming
Companies, Inc for matters arising prior to the bankruptcy

3";__
Dated this day of September, ;_O_OK
Vu— H ——
Yy

bert F Buche, y
Subscribed and sworn to before me

this . 2~/ __ day of September, 2003

_ , s S e oo et
N7 e pA L=~ 7 % B AT ‘3 ‘g

Bienda King YN ) E *

Notary Public, South Dakota N

§
My commuission expires (9-25-05 ~ Ferenretaanteashhastantd
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OPERATING STATEMENT
PREPARED FROM BOOKS WITHOUT AUDIT

GF Buche Company
PO Box 191
Gregory, SD 57533

Second Pror Furst Pnor Current Period Yearto Date 352 wesks Pravious Year Quarte
Period Penod 12/129/02-01/25/03 01/27/02-01125/03 to Date 52 weeks 102702-01/254
4 weeks 5 weaks 4 weeks e,
{
SALES ;
Grocery 90 437 60 11051986 40 03% 75728 46 39 22% 1043 616 46 38 40% 1 301 961 98 47 90% 276 €685 92 3983%
Tobacco 14 532 10 16511 98 598% 13667 42 7 08% 196 325 30 722% gaq 0 00% 44711 50 644%
Meat 27 078 068 33208 48 12 03% 23082 85 11 96% 331 369 13 12 19% 33257322 12 24% 83 389 39 12 00%
Produce 11 857 33 16 004 25 § 80% 10718 02 5 55% 183,582 88 8 75% 172,671 26 6 35% 38579 60 5 55%
Bakesy 6 683 87 7 616 51 2 76% 484617 251% 73,896 24 272% M21175 262% 19146 55 275%
Flosal 000 000 0 00% 000 0 00% 000 D 00% 000 0 00% 000 000% F
Deli 3554 38 517132 1 87% 310300 161% 50 883 42 187% 42 963 19 158% 1222870 176% '
Frozen Food 12,242 0t 15 %6225 5 64% 1217253 6 30% 157 601 30 5 80% 158 01083 581% 3997878 5 75% !
Demy 21 183 12 27 806 63 10 07% 20431 15 10 58% 266 198 75 979% 280 801 B4 10 33% 69 420 90 999%
Gensral Mdse 13 820 62 18 52267 671% 12538 84 6 49% 173104 24 637% 173 43263 6 38% 44 882 13 6 46% E
Video Rental 181113 198102 072% 1946 11 1 01% 18 976 47 0 70% 20942 16 077% 5438 26 078% '
BeerAuquor 22292 22 23161 85 8 39% 14 833 17 768% 222 440 95 8 18% 163,238 74 601% 60 287 24 868%
Gasaimne 000 000 0 00% 000 0 00% 000 0 00% 000 000% 000 0 00% ¢
TOTAL SALES 225 592 44 276 06682 100 00% 183 067 72 100 DG% 2717994 94 100 00% 2717 808 40 100 00% 634 726 98 100 00% r
AVERAGE WEEKLY SALES 56 398 11 5521336 48 266 92 §5226913 52,265 85 53,440 54
COST OF SALES .
Grocery 64 308 18 77 606 89 70 22% §7 250 43 73 60% 746 324 98 7157% 1004 20428 T13% 199 165 50 71 98%
Tobacco 12830 45 14 309 63 86 66% 10687 25 78 20% 17088500 « 87 04% 000 000% 37,827 33 84 60%
Meat 20 952 51 26 456 14 79E7% 16 64220 7210% 260 807 45 78 74% 267,184 17 80 34% 64 050 85 76 83%
Produce 8 298 5% 952142 59 49% 671260 62 83% 119,703 38 65 20% 120 905 09 70 02% 2453353 6359%
Bakery 3164 49 437529 57 44% 2433 16 50 21% 39 B99 05 53 99% 40 07865 55.28% 997294 52 09%
Fioral oco 000 G 060% gao 000% 000 0 00% e o0 0 00% 000 000%
Deh 2,298 46 2708 33 5231% 1664 34 5364% 2929573 57 57% 27216 16 63 35% 567118 54 55%
Frozen Food l 8817 89 10 947 97 70 35°¢ 10614 79 87 20% 115100 71 73 03% 112 441 92 71 16% 30 280 65 76 00%
Dany {4 941 96 1975570 71 05% 18,249 30 89 32% 106 473 24 7381% 214776 92 76 49% 52 946 96 7627%
Generat Mcss 908238 1257194 €7 87% 8 140 42 64 92% 117618 17 67 95% 125 843 48 72 56% 29794 74 66 38%
Video Rental 101537 172008 86 83% 1 336 61 €8 68% 13659 41 7198% 1571273 7503% 407208 74 88% ¢
Bees/Liquor 17,270 88 2083817 88 §7% 11621 47 78 35% 181 15999 81 44% 137 354 41 84 14% 4973022 8249% ¢
Gasoline €00 a0a 0 00% 000 0 00% 000 000% 00D 000% 000 0 D0%
SpoiageDave offs 000 ¢ 00 00D 000 000 000 p
Freight & Fees 4173 46 S107.24 185% 357175 1 85% 50 148 50 185% g 00 000% 12 852 45 185%
Rebates g 00 000 000 000 (17 70) 000
TOTAL COST
OF SALES 167 155 54 20531885 74 9% 148 924 02 77 14% 204178762 7512% 2065700 11 76 01% 521 938 41 75 14%
GROSS PROF(TY .
Grocery 26 129 42 3291287 29 78% 18478 03 24 40% 206 681 48 28 43% 297 757 70 2287% 77 520 42 28 02%
Tobacoo 170165 220235 13 34% 298017 21 80% 25 440230 1296% 000 000°% 5884 17 15 40%; ;
FINAL COPY  03/12/2003



OPERATING STATEMENT GF Buche Company
PREPARED FROM BOOKS WITHOUT AUDIT PO Box 488

Wagner, SD §7380

Second Prior First Prior Current Period Year to Date 52 wecks Previous Year Quarter
Penod Penod 12/25/02-01/25/03 01/27/0201/25/03 to Date 52 weeks 10/27/02-01/26/103
4 weeks 5 weeks 4 weeks
\LES
>rocery 8538272 110,139 67 41 19% 77 003 46 3B 99% 1052 830 21 38 39% { 21540298 44 33% 272,525 85 40 54%
fobacco 5454 38 6,259 83 2 34% 4 368 95 2 47% 72 286 54 270% 000 000% 16583 65 247%
vieat 32,259 34 3814185 14 26% 33,247 86 16 83% 409 045 48 15 31% 407 744 28 14 87% 103649 05 1542%
3roduce 12,054 91 17 670 97 6 61% 11078 38 §61% 201 368 57 7 53% 201 326 58 734% 40 804 26 607%
3akery 9482 41 11,764 80 4 40% 735174 3I72% 110 027 91 412% 11606372 423% 28,599 05 425%
Floral 31865 629 07 D24% 309 38 016% 885768 033% 884112 0232% 125710 019%
Deht 8 66023 1270225 475% 9 45222 4 79% 13545200 5 07% 149,228 82 S 44% 3081470 458%
Frozen Faod 12,900.2% 16 813 46 6 29% 12 762 01 6 46% 170728 68 6 39% 17434578 6 36% 4247576 632%
Dam 2135559 24777173 B827% 20 535 64 10 40% 248,971 74 932% 258,361 77 9 46% 66 668 96 9 92%
General Midse 13 850 35 20 323 42 7 E0% 14747 26 T A7% 17338184 6 49% 144718 75 528% 48 821 05 7 28%
Video Rental 1391 10 1453 23 054% 1094 29 055% 1154589 D 42% 1048143 038% 393872 a 59%
BeerlLiguor 4203 22 672010 251% 5 062 69 2 56% 78 002 02 2 92% 54 30576 1 98% 15 986 01 238%
Gasoline Q000 000 000% 000 0 00% 000 0 00% ¢ 00 000% 000 000%
TOTAL SALES 207 31369 267 396 48 100 00% 197 514 00 100 00% 2672 498 56 100 00% 2741 82099 100 00 672 224 17 100 00%
VERAGE WEEKLY SALES 51 828 42 5347330 49378 30 51324 20 5272733 5170955
OST OF SALES -
Grocery 60 340 52 81 506 74 74 00% 62752 44 81 43% 774 966 05 7361% 93591547 77 00% 204 599 70 75 08%
Tobacco 5 304 63 567842 90 71% 412176 84 65% ~5871455Y" 81 22% 0.00 0 0D% 15104 8t 91 08%
Meat 2548988 29 327 56 76 89% 2585798 7T TT% 31262098 76 43% 326 07582 79 97% 80 675 42 77 84%
Produce 6 978 94 11 503 54 65 10% 8 442 323 6 221% 129 738 68 64 43% 136 89376 68 00% 26 924 81 €5 99%
Bakery 491235 551.04 4727% 3539 17 48 14% 58 276 41 52 97% 66 559 S1 57 35% 14012 56 4% 00%
Floral 286 78 53798 85 52% 250 2% 80 89% 7,817 01 88 25% 7 85865 88 89% 1,078 02 85 52%
Deil 447118 7 268 88 57 22% 491185 51 87% 6726827 49 66% 8111283 54 35% 16 651 91 54 04%
Frozen Food \ 9 094 42 11 68725 60 51% 967288 75 79% 120 890 69 70 81% 124 759 61 71 56% 30 454 55 7170%
Danry {5 301 60 17 74926 71 63% 18 428 99 89 74% 18617893 74 78% 205 081 31 7907% 51479 85 1722%
General Mdse 10 178 81 15018 53 7390% 287177 1947% 11853672 68 94% 124 688 05 86 16% 28 068 21 57 38%
Video Rental 1154 63 459 80 3164% 821 4% 75 06% 8 146 34 70 56% 831124 7929% 243588 61 84%
Beeri/Liquor 377224 6 282 46 93 49% 4,399 20 86 90% 70024 30 89 77% 5121507 94 31% 14 454 00 90 42%
Gasoline D00 000 000% 000 000% 000 0 00% 000 @ 00% 000 000%
Spolage/Dive offs 000 D 00 0 00% 0 00 0 00% 000 0 00% 000 0 00% 0 00 0 00%
Fraight & Fees + 383530 4 946 83 1 85% 3654 01t 1 85% 49413238 185% 000 0 00% 12438 14 1 85%
Rebates 000 000 D 00% 000 0 00% D00 0 00% 000 0 00% ¢ o0 0 00%
— TOTAL COST
g OF SALES 15¢ 121 38 197 528 29 TABT% 149724 19 75 80% 1963 592 91 7347% 2068 471 42 75 44% 496 373 86 T4 14%
'; GROSS PROFIT
Grocery 2504220 2863293 26 00% 14 251 02 18 51% 277 864 16 26 35% 279 487 51 23 00% 67 226 15 24 92%
g Tobacco 150 25 581 41 9 28°, 747 19 195 35% 1357199 18 76% D oo 0 00°% 1478 8BS 8 92%

FINAL COPY 03/12/2003

—— e~ =

- e~



OPERATING STATEMENT
PREPARED FROM BOOKS WITHOUT ALDIT

GF Buche Company
PO Box 788
Wisswn, SD 57555

Second Prior First Prior Gurrent Perod Year to Date 52 weeks Previous Year Quarter
Period Perod 12/28/02-01/25/02 01/27/02-01/26/03 to Date - 52 weeks 10/27/02-014/25/03
4 vieeks S weeks 4 weeks
ALES
Grocery 149 036 69 148 487 88 40 54% 127 364 45 43 68% 1675964 16 42 30% 1 899 664 46 47 07% 424 389 02 42 90%
Yabacco 1413779 15 455 37 §22% 12 896 67 4 42% 17998275 4 54% a a0 0 00% 42 489 83 429%
Meat 72184 10 78 880 86 21 54% 54 623 38 18 74% 749 836 50 18 92% 715662 76 18 23% 205 688 31 20 77%
Produce 16 836 28 26 383 54 7 20% 16 93272 581% 291 558 31 7 36% 276 74827 6 86% 60 152 54 6 07%
Bakery 807617 10 926 80 2.98% 6765 84 2 32% 99 290 81 251% 98 840 59 245% 25 768 81 260%
Floral 000 000 0 00% D0o @ 00% 000 0 00% 000 0 00% 000 0 00%
Deki 19 564 02 20 207 19 $52% 19,319 23 6§ 63% 273 465 64 590% 290634 07 7 20% 59 090 44 S B7%
Frozen Food 17 407 47 19 880 68 543% 18 402 04 6 31% 22291567 563% 224 038 67 5 55% 5569017 562%
Dauy 2244020 2592003 708% 22 527 04 773% 296 659 67 7 49% 315977 26 783% 70887 28 7 16%
Geqnesal Mdse 1282370 2012428 549% 12723 84 4 36% 172528 $1 4 35% 154 635 47 4 82% 4577182 4 62%
Video Renta! 000 000 0 00% Q 00 0 00% 000 0 00% 000 Q 00% DOo 0 00%
Beeriliquor 00a 0 Q0 0 00% 000 0 00% aaqc a00% 00D 0 00% 000 0 00%
Gasoline 000 000 D 00% 000 0 00% 000 0 00% 000 000% 0 00 0 00%
TOTAL SALES 332 606 43 366 266 61 100 00% 291 55518 100 00% 3962 203 02 100 00% 4036 201 55 100 60% 990 428 22 100 00%
VERAGE WEEKLY SALES 83 151 61 73253 32 72 §88 80 76 196 21 7761926 76186 79
QST OF SALES
Giocery 107 162 10 107 608 26 72 47% 96 184 74 75 52% 1,223 903 45 73 03% 142727935 75 13% 310955 10 7319%
Tobacco 12 657 14 14 488 12 83 74% 10 275 55 78 68°% ~150 322 56 -~ 83.52% oo 0 00% 37 420 81 88 07%
Meat 51,942 51 58 051 78 73 59% 3531508 64 65% 504 231 55 67.25% 51264365 69 68% 145309 37 7065%
Produce 11776 12 17 12562 64 9t% 10 367 32 61 23% 17952148 6157% 180 483 02 65 22% 38 269 06 65 28%
Bakery 422793 54331 41 49 73% 3113651 46 36% 49444 43 49 80% 5049979 51 08% 12797 8BS 49 66%
Floral 000 v 0o 0 00% o oo 0 00% ¢ 0a 0 00% a6 o0 000% 000 Q00%
Deh 897771 10 096 53 49 97% 9 244 00 47 85% 124 639 94 45 58% §35238 55 46 53% 2831824 47 92%
Frozen Food 11 872.90 135/380 68.28% 15 244 12 82 84% 154 883 99 62 48% 155716 87 69 S0% 40,690 92 7307%
Dawy 1512293 1773373 68 42% 19 086 09 84 73% 208 375 38 70 58% 220 828 87 69 89% 5184275 7328%
General Mdse f 10 187 21 16 107 68 80 04% 5652 64 44 43% 13356276 77 41% 144 571 69 74 28% 31 547 53 €9 80%
Video Rental [11s]¢] 000 000% 000 Q 0% 0 D0 0 00% 000 0 00% 000 0 00%
Beer/Liquor oot 000 0 00% Qoo D 00% 000 0 00% a00 D DO% 000 0 00%
Gasofine 000 000 0 00% 000 0 00% 000 0 00% 0ao D 00% 000 0004
Spoilage/Dnve oHs 006 000 0 00% 000 0 00% 0 o0 Q0 00% 000 000% 000 D 00%
Freght & Fees 6 153.2 677593 1 85% $39377 185% 73,2959 47 185% 000 0 00% 18 322.92 185%
Rebates 000 000 000% 000 0 00% 0ae 0 00% 000 0 00% 000 0 00%
OTAL COST
JF SALES 24007977 266 984 96 72 80% 208 829 82 71 99% 280318501 70 75% 282726179 70 05% T16 974 55 72239%
3ROSS PROFIT
Grocery 4187458 4D 879 62 27 53% 31179 71 24 48% 452,060 71 26 57% 472 38511 24 87% 11393382 26 81%
Tabacco 1 480 65 967 25 6 26% 2621 12 20 32% 29680 19 16 48% 000 0 00% > 068 02 11 93%
Meat 20 241 59 20329 08 26 41'% 19 308 27 35 35% 245604 95 3275% 223019 11 30 32% 60 378 94 29 35%
Produce 5060 16 025782 35 09% 6 565 40 3877% 112,037 83 38 43% 96265 25 34 78% 20 883 48 4 72%
Bakery I B48 24 5493 39 50 27% 362833 53 64% 438 846 38 50 20% 48 340 80 48 91% 1297093 50 34%
FINAL COPY  D3/12/2003
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OPERATING STATEMENT

GF
PREPARED FROM BOOKS WATHOUT AUDIT Buche Company

PO Box 191
Gregory, SD 57533

~Ams A= A

Second Prior Fwst Prior Current Period Year to Date - 13 weeks Previous Year Quarter
Penod Penod 3123/03-04/26/03 1/26/03-4/26/03 to Date - 11 waeks 1I26/03-04/28/03
4 weeks 4 weeks B wegks
fcsm 72 464 49 7645317 39 95% 98 17047  4020% 24708813 3990% 24436478 3816% 24708813 3990%
bacco 13026 84 1306488  683% 16 265 85 6 66% 4235757 684% 50 144 36 783% 42,357 57 6 84%
at 2284873 2539461 1321% 2996683  1227% 7821023 1263% 7960178  1248% 7821023 1263%
aduce 10800 63 11,6394 € 04% 16 088 42 6 59% 38462 99 621% 4457879 6 96% 38 462 99 621%
ety 474084 461417 241% 6 056 97 248% 15411 78 248% 1651271 258% 1541178 249%
e 000 oM 000% 000 0 00% 000 0 00% 000 0 00% ¢ 00 0 00%
@ 316978 300811 162% 418355 171% 10 451 44 169% 943519 147% 10 451 44 169%
azen Food 12036 17 1154681 603% 13854 47 571% 37,537 45 6 06% 37614 83 587% 3753745 ©06%
bl 19 050 97 1946653 10 17% 2381079 967% 6212629  1003% 6541788 10 84% 52 128 29 10 03%
envoral Widse 1203384 1162053 607% 1543297 632% 39087 44 831% 4008188 6 26% 39087 44 & 31%
ideo Rentel 146198 138998 073X 1546 08 063% 439803 071% 4700 62 073% 433803 071%
cerlLiguor 12063 62 1315414 B 27% 18 948 09 7 76% 4416585 713% 43573 14 6 80% 44 165 85 713%
habiw 000 000 000 200 0 00% 000 0 00% 000 0 00% 000 0 00%
DTALSALES 183 697 79 191 35688 100 00% 24423453 10000% 61528920 100 00% 64032616 100 00% 61520030 100 00%
8417 48 845 91 4763
IERAGE WEEKLY SALES 45924 45 47 84172 840 48 255 86 (4763840
)Gsr:c:frysuss 51268 40 6397610 70 60% 6726893  6852% 17251343 66 82°, 17725178 7254% 17251343 69829,
Tobacco 10 694 88 1080207  9268% 1126078  69.23% 3275774<  7734% 4275403 000% 275774 77 34%
Mot 2154800 1905103  7502% 2300202 76 76% 6360105  &132% 6415616 80 29% 6360105  8132%
Produce 7,14507 724535  6265% 1021562 63 46% 2480604 63 97% 2917167 6544% 2460604  6397%
Bakery 286886 312633 67 15% 232781 4834% 892300  5790% 905960 54 86% 892300  5790%
v 000 000  000% g oo 0 00% 000 000% 000 0 00% 000 0 00%
Deb 239687 106984  6035% 188207  4493% 614878  S883% 841878  €801% 614878  5883%
Frazen Food B 78632 842773 7299% 986157  7087% 2707562 T213% 2666980 71 43% 27071562 7213%
Only - 1293948 1214687  6240% 2004288 84 89% 4512003  7264% 5157307 74 20% 45128 03 72 64%
Ganal sddse 317653 740587  67.95% 16536 18 107 15% 3260874  8343% 2532989  6320% 3260874 83 43%
Video Rental 11312 02330 67 4% 89536  5791% 205985  6730% 384040 8170% 295895 &7 30%
Beeriquor 991283 1030340 7833% 1564426  8256% 3586049  8120% 391546 80 13% I586043 81 20%
Gasoline 000 000  000% 000 000% 000 000% 000 000% 000 0 00%
Spotlage!Dnve offs 000 000 - ) 51;3 gt‘l se 1 000 ) oon 000
et Foes 3398 41 354029 1 185 1457 04 185% 11 846 02 185% 11 457 04 185%
Rebates 000 009 900 000 aoo ¢ 00
;?:ALL:'S)ST 140 267 10 13931758 72 80% 18405583 75 36% 46364091  7487% 48318467  7546% 463 640 91 74 87%
Bﬂg:;:’wm 21 19609 247707 20 40% 3090154 3(48% 7457470 30 18% 6711300 27 46% 57470 3018%
Tobacco 213186 226281 17 32% 500506  307I% 959983  2266% 733033 000% 950983  2266%
FINAL COPY  05/20/200)
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OPERATING STATEMENT
PREPARED FROM BOOKS WITHOUT AUDIT

GF Buche Company
PO Box 488
Wagner, SD 57380

Second Pror First Prior Gurrent Penod Year to Date - 13 weeks Previous Year Quarter
Period Penod 3/23/03-04/26/03 1/26/03-4/26/103 {o Date - 13 weeks 1126/03-D4/)26/03
4 weaks 4 weehs £ wesks L
ALES
Grocery 7251205 68 81508 38 66% 91,248 14 8 06% 23257528 38 72% 263,720 17 40 30% 23257528 as 72%
Tobacco 5 004 61 4688 40 263% 6,565 99 274% 16 259 00 271% 17,268 69 264% 16 259 00 271%
Meat 30 448 56 2971379 16 69% 38 054 48 15 87% 98 216 83 16.35% 103,162 73 1576% 98 216 83 18 3%%
Produce 971596 10,748 97 6 04% 1373975 $73% 34 20568 570% 49 490 92 7 56% 3420568 5 70%
Bakery 8,756 84 824263 462% 10 37805 433% 27377152 4 56% 24 230 13 370% 2737752 4 56%
Floral 131836 35173 020% 71548 6 30% 238558 0 40% 342851 052% 238558 0 40%
Defi 843386 822140 482% 12223973 S 11% 28894 93 4 B1% 29 588 59 4 52% 28 834 98 4 81%
Frozen Food 1238170 1304363 733% 15 544 52 648% 40,979 85 6 82% 4526215 692% 4097985 6 82%
Dairy 1773302 18 549.20 10 42% 22 34522 9 32% 58 627 44 976% 64 946 65 9 92% 58 627 44 9 76%
General Mdse 10,614 37 9765 31 549% 11781 32 491% 32 161 00 5235% 36 094 41 § 52% 3216100 5 35%
Video Rental 946 89 90253  051% 1,062 01 044% 291143 048% 2,751 95 Q 42% 201143 0 48%
Beetfluquor 497104 497772 280% 16 066 31 670% 26 016 07 433% 14 436 46 221% 26 018 07 433%
Gasofne 000 000 000% c0¢ 000% 000 0 00% 0 oo 000% 000 0 00%
TOTAL SALES 182 847 26 178024 40 100 00% 239 741 01 100 00% 600 609 67 100 00% 654 40937 100 DO% 600 608 67 100 00%
\VERAGE WEEKLY SALES 4571182 44 505 35 47648 20 46 200 74 5033918 46 200 74
S0ST OF SALES .
Grocery 54 893 65 51,72185  7516% 6312115 69 18% 169,736 65 72 98% 197 915 60 75 05% 169 736 65 72 98%
Tobaceo 462467 343074 T4 24% 306159 46 63% 11 167 00v~ E868% 8,268 34 0 00% 11167 00 68 68%
Meat 2110295 21712787 7312% 27 148 82 71 4% €9 980 74 71 25% 8251222 78 98% 69980 74 71 25%
Produce 8,147 3t 741858 6901% 825013  6732% 2281602 66 70% 3232176 6531% 2281602 66 T0%
Bakery 4237575 362928 44 03% 4701 44 45 30% 12 706 48 4641% 136846 66 56 32% 12706 48 46 41%
Flotat 1186 82 31656 90 00% 618 58 86 46% 212166 88 94% 3D5565 89 18% 2,121 66 88 B4%
Dal 450778 424783  5167% 557568 45 55% 14331 25 49 60% 1577163 5330% 1433125 49 60%
Frozen Food 877068 923167 7078% 1260954 8112% 3064189 14 710% 3291399 7272% 30611 89 74 70%
Dary 1224380 1183976 63 83% 17,399 40 77 87% 41 48296 70 76% 4787239 13711t% 41 48298 70 76%
General Mdse 358513 299823  3070% 1403352 119 12% 20816 88 64 11% 3146843 &7 18% 20,616 88 64 11%
Video Rental 117330 576 8D 5391% 740 81 69 76% 249091 85 56% 1 867 32 71 49% 2 490 91 85 56%
BeerfLiquor 441217 4474 86 89 90% 1144800 71 25% 20 33503 76 17% 12,75905 88 8% 2033503 7817%
Gasolne a,00 000 000% 000 0 00% 000 0 00% poo 0 00% 000 0 00%
Spokage/Drve offs Q0D 000 000% 000 0 00% 000 0 00% D00 000% 000 0 00%
Freight & Fees 1338267 326340 1 85% 443521 185% 1111128 185% 12 106 56 0 00% 1111128 1 B5%
Rebates 000 600 0 00% 000 D 00% 000 0 00% 000 0 00% 000 0.00%
TOTAL COST
OF SALES 130 406 38 124 957 50 70 19% 174 144 87 72 64% 429508 75 T 51% 492 57960 75 27%% 429508 75 71 51%
GRQSS PROFIT
Grocery 1761840 1709324 24 84% 28 126 99 30 82% 62 836 63 27 02% 65 804 57 24 95% 6283863 27 02%
Yobacco 37994 120766 25 76% 3504 40 53371% 5092 00 31 32% 903035 0 00% 509200 3132%
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OPERATING STATEMENT
PREPARED FROM BOOKS WITHOUT AUDIT

GF Buche Company
PO Box 728
Misston, SD 57555

Second Prior First Prior Current Period Year to Date - 13 weeks Previous Year Quarter
Penod Pericd 3/23/03-04/26/02 1/26/03-4/26/03 to Date - 13 weeks 1/28/03-04/26/03
4 weeks 4 weeks 8 weeks
ALES
Grocery 132,592 64 129 416 26 4317% 182,700 22 41 39% 414708 12 42 40% 426 587 83 43 03% 414708 12 42 40%
Tobacco 14616 30 13 700 06 457% 17 649 91 478% 45,966 27 470% 4581379 4 72% 4596627 4 70%
Meat 56 23372 5735292 1913% 65322 87 17 70% 178 909 51 18 29% 127,916 31 17 36% 178 809 51 18.29%
Produce 21,099 90 2001942 668% 27 D67 78 7 % 68 187 10 697% 72324 98 7 30% 68,187 10 6 97%
Bakary 842733 785163 262% 10 036.21 272% 2631517 26%% 22962 92 232% 2631517 265%%
Floral 000 D oo 000% 000 000% 000 0 00% 000 0 00% 000 0 00%
Def 18 626 58 17,644 52 5 88% 2832231 6 59% 60,593 41 6 20% 668,391 86 6 90% 60583 41 620%
Frozen Food 19244 47 18 124 11 8 05% 19 926 83 5 40% 57 295 46 S 86% 58 799 38 §93% 57255 45 5 86%
Dahy 22,721 €9 2285178 7.62% 26 596 08 121% 7216955 738% 77 845 87 7 B6% 72,169 55 7 38%
General Mdse 15 656 35 12847 88 429% 25 329 51 6 87% 5383374 5 50% 3921202 3968% 53833 74 S550%
Video Rental 000 000 000% D00 0 00% 000 0 00% 000 000% 000 000%
Beerfiquor 000 000 000% 000 0 00% 000 0 00% 000 0 00% 000 0 00%
Gasoline 000 000 000% 000 0 00% 000 0 00% D 0G 0 00% 000 0 00%
TOTAL SALES 30921898 29960858 10000% 368,95177 100 00% 977979 12 100 00% 99085506 100 00% 9779791233 100 00%
_ \WERAGE WEEKLY SALES 7730475 74 95215 7379035 75229 18 76,219 62 7522918
OST OF SALES
Grocery 95,935 68 92,507 00 7148% 102 587 55 67 18% 291,030 24 70 18% 308,440 94 72 30% £291,030 24 70 18%
Tobacco 1289208 1015089 74 09% 14 874 21 84 27% 3791728 B824%% 37,405 45 000% 3791728 82 48%
Meat 38,172.27 3853493 6719% 4175216 63 92% 11845936 66 21% 119,587 47 67 22% 118 459 36 66 21%
Produce 13,170 28 11426 5% 57 08% 15 967 42 5B 93% 40 564 21 59 49% 4668563 64 55% 40,564 21 59 49%
Bakery 4059 18 395357 5035% 479314 47 715% 12,805 88 48 B6% 12534 69 54 59% 12,805 &9 48 66%
Flocad 000 000 0 00% 000 0 00% 000 a 00% 000 0 00% 000 0 00%
Delt 887961 822074 46 59% 13 569 95 47 44% 31 070 3¢ 51.20% 31,338 58 45 82% 3107030 5128%
Frozen Food 13,347 25 1255107 6925% 1159778 68 24% 39,496 07 68 93% 39 705 54 67 53% 39,496 07 68 93%
Dairy 1508672 1428736  6252% 21,136 66 79 47% 5051074 €9 99% 5394325 69 20% 5051074 §9.99%
General Mdse 1211848 1517423 11811% 7,249 82 28 B2% 3454253 64 17% 3336483 85 09% 34 542 53 64 1 T%
Video Rental 000 000 000% 000 0 00% 000 0 00% 000 0 00% 000 0 00%
BeeriLiquor a00 000 000% O00 D 00% 000 0 00% 000 000% 000 D 00%
Gasaline -0 00 000 0 00% 000 0 00% 000 000% D 0O 000% 000 000%
SpolageDnve offs 000 0 00 000% 000 0 00% 000 0 00% 000 0 00% 000 000%
Freight & Fees i 572055 5546 46 1 85% 6,825 61 1 85% 18 092 62 f 85% 18 330 81 0 D0% 18 092 62 185%
Rebates 000 0400 000% 000 0 00% 000 000% 000 000% s JoJs] 0 00%
TOTAL COST
OF SALES 21938211 21235276 7083% 242 754 37 €5 80% 674 489 24 68 97% 70133729 70 78% 674 48924 68 §7T%
GROSS PROFIT
Grocery 36656 85 36 90926 28 52% 50 112 67 32 82% 123,678 88 23 82% 118 146 99 27 70% 123 678 88 29 82%
Tobacco 172422 3549 17 2591% 2775860 15 73% 8 048 99 17 51°% 9408 34 0 00% 8,048 89 17 51%
FINAL COPY 0572012003
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Fleming

Lmcoln Dive on
16Ut Pronecr
PO Box W28
[incoln Ni
abhUl 2809

TO RT Buche and GI Buche Company

As we are all awaie, you are n the process of selling all assets of your Spencer stoie to
2IM L L C, with an effective closing date of February 10, 2003

Further, as part of the purchase agieement between G IF Buche Company and 2JM,
L L C .Gl Buche Company will be requued to assign the lease 1t holds on the Spencer, lowa,
crocety store building and land  This lease was oniginally entered into on Maich 31 2001,
between Spencer Supermarhkets, Inc, as landlord, and G F Buche Company as tenant

Assuming that your asset sale to 2IM L L C 15 successtully closed and assuming that the
thov e rederted to Spencet Supermathets, Ine lease 1s assigned to 2INM L L C so that 21N
[ 1 C becomes a sub-lessee under that lease, then Fleming Compnies, Inc will hold you nd
G ' Buche Company harmless from any hability due to this sub-contr it

Stated mote simply, should 2JM, L L C delault the tetms of the oniginal lease agicement
you hve with Spencer Supermarhets, Inc then ['leming will take c we ot these detwlts with the
tesult that G I Buche Company will have no monetary exposure

[ would lke to 1dd that pait of the consideration for this agieement set forth above 15
I leming s desiie to be able to sell its grocery type products to 2IM L L C

Yours truly
R

A 7/
,1] )‘ L r { .,’
Steve Patterson

Division Piesident of I'leming

EXHIBIT 13
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