FORM B10 (Official Form 10) (4/01)

UNITED STATES BankrupPTCY COURT

DISTRICT OFDelaware

PROOF OF CLAIM

Name ot Debto

Fleming (ompanies, Inc et al

Case Number

03-10945 (MFW)

NOTE This forn should not be used to make a clain for an admimstrative expense ansing after the commencement
request for payment of an adminstrative expense may be filed pursuant to 11 USC § 503

of the case A

Name of Creditgr (The person or other entity to whom the debtor owes [ /1 Check box 1f you are aware that

money or propefty) anyone else has filed a proof of
claim relating to your claim Attach

Morningstar Foods, Inc. copy of statement giving
particulars

Name and address where notices should be sent [ Check box 1f you have never

Kevin J [Nash, Esq

Finkel Goldstein Berzow Rosenbloom Nash L

26 Broadway, Suite 711
%gﬁmogglﬁll%berNew York 10004 (212)344-2929

LB,

received any notices from the
bankruptcy court in this case
Check box 1f the address differs
from the address on the envelope
sent to you by the court

THis Seack s ForR Court Use OnLy

Account or other number by which creditor 1dentifies debtor

Check here

if this claim

1
replaces previously filed claim dated

7] amends

1 Basis for|Claim
& Goods sold
t1 Serviges performed
] Money loaned
[ Personal wnjury/wrongful death
[T Taxes
O Othern

0 Retiree benefits as defined in 11 US C § 1114(a)
[0 Wages, salaries, and compensation (fill out below)

Your SS #

Unpaid compensation for services performed

from

to

(date) (date)

2 Date debt was mncurred

3 If court judgment, date obtamned

4 Total Amount of Claim at Time Case Filed

$

500.959.10

If all or part of your claim 1s secured or entitled to priority also complete Item 5 or 6 below

"' Check this
of all nterest or additional charges

box 1f claim includes interest or other charges in addition to the principal amount of the claim Attach itemized statement

5 Secured ({laim
[y Check this bpx 11 your claim 1s secured by collateral (including a
right of setoff)
Briet Description of Collateral

"1 Real Lstatg ~1 Motor Vehicle
“1 Other

Value of Collateral  §

Amount of arrearage and other charges at time case filed included

secured claim ifany §

6_ Unsecured Priority Claim
K Check this box 1f you have an unsecured priority claim

Amount entitled to priority $

Specity the priority of the claim

U

XO O OO0

*

Wages salanics or commussions (up to $4 650) * carncd within 90 days betore
filing ot the bankruptey petition or cessation of the debtor s business whichever

1s carlier 11 USC § 507(a)3)
Contributions to an cmployce benefit plan 11 US C § 507(a)(4)

Up to $2 100* ot deposits toward purchasc lcase or rental of property or
scrvices for personal family or houschold use 11 U'S C § 507(a)(6)

Alimony maintunance or support o 0 4 spousc former spousc or child
1T USC § S07(ax7) ‘gcgz}é 'i&\)ec amation

Taxcs or penaltics owed to governmental units 11 U S € § 507(a)(8)
Other - Specity applicable paragraph of 11 US C § 507(a)(_ )

Amounts are subject to adjustment on 4/1/04 and every 3 vears thereafter with

respect to cases commenced on or dfter 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
promissory
accounts,

9 Date-Stamped Copy
enclose a

Attach copies of supporting documents such as

notes purchase orders, nvoices, itemized statements of running
contracts court judgments, mortgages security agreements, and evidence
of perfectipn of lien DO NOT SEND ORIGINAL DOCUMENTS If the documents
are not available, explain If the documents are volummous, attach a summary

To receive an acknowledgment of the filing of your claim,
stamped, self-addressed envelope and copy of this proof of claim

THis Spack 15 For Court Use Oniy

FILED

SEF 12 2003

BMC

Date
9/11/2003

Sign and print the name and title 1 any of the creditor or other person authonzed to file

%’fﬁﬁ%’l(a?féiﬁ’é”é8‘1‘%‘1’Wﬁé’{-§5’$’°’[{g§“§éb 120% ZgaSh’ LLP
By P Esq.

Fleming Companies Claim

000 R 1

Penaln for presenting fraudulent clarm Fine of up to $500 000 or 1mprlsonm41t for up to 5 years orboth 18 US C §§ 152 and 3571




DEMAND FOR RECLAMATION

TO FLEMING COMPANIES, INC together with all affiliates (collectively, "Fleming")
1945 Lakepointe Dnive
Lewisville, Texas 75057-6424

VIA FACSIMILE and FEDERAL EXPRESS

MORNINGSTAR FOODS, INC, by 1ts attorneys, FINKEL GOLDSTEIN
BERZOW ROSENBLOOM & NASH, LLP, (heremnafter referred to as the "Reclaiming
Creditor") hereby exercises 1ts rights under applicable law, including but not Imited to, §2-
702 of the Uniform Commercial Code and §546(c) of the United States Bankruptcy Code,
and hereby demands reclamation of all goods and merchandise of whatever character and
type sold and delivered to Fleming as itemized on the attached statement of outstanding
mvoices within ten (10) days of the filing of a petition 1n bankruptcy by Fleming on April 1,
2003

The goods subject to this reclamation demand are not to be processed or sold
and are to be immediately segregated and marked as property of the Reclaiming Creditor
Immediate access 1s hereby demanded to arrange for redelivery of the goods and to 1dentify
all of Reclaiming Creditor's goods 1f necessary

Dated New York, New York

Apnl 1, 2003 FINKEL GOLDSTEIN BERZOW
ROSENBLOOM & NASH, LLP,
Attorneys for MORNINGSTAR FOODS, INC
26 Broadway, Suite 711
New York, New York 10004
(212) 344-2929

By

KEVINJ NASH

T  Laura Davis Jones, Esq

Pachulsk: Stang Ziehl Young & Jones
919 N Market Street, 16" Floor
Wilmington Delaware 19899-8705

James HM Sprayregen, P C
Kirkland & Ellis

777 South Figueroa Street

Los Angeles, Cahifornia 90017

F \kjn\ss\word\Mormungstar Foods\Demand for Reclamation 4-1-03 doc
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Customer
Name

Core Mark Sacramento # 16
Core Mark Fort Worth # 7>
Fleming Sacramento
Fleming Sacramento
Fleming Garland
Fleming Garland
Fleming Garland
Fleming Garland
Fleming Nashviile
Fleming Hawan
Fleming Tulsa
Fleming Tulsa
Core Mark Portland # 44
Fleming - Sacramento
Fleming Fresno
Fleming Phoemx
Fleming Lincoln
Fleming - Lincoln
Flemmg Massilon
Fleming Kentucky
Flemung Godfrey / Milwaukee
Fleming Godfrey / Milwaukee
Fleming Godfrey / Milwaukee
Flemung Hawan
Flemuing Warsaw
Fleming Warsaw
Adel Grocery Company
Adel Grocery Company
Core Mark - Salt Lake City # 71
Core Mark - Salt Lake City # 71
Core Mark Albuquerque # 48
Core Mark - Corona # 35
Core Mark - Las Vegas # 65
Flemung Fresno
Flemung Phoenix
Flemung Salt Lake City
Fleming Lubbock
Fleming Lubbock
Fleming - Lubbock
Flemung - Massilon
Fleming Massilon
Fleming Massilon
Flerming - South Haven
Fleming Nashwville
Flemung - Nashwille
Fleming - Miamu
Fleming - Mianmu
Fleming - North Califorma

Fleming - Gateway / Minneapolis

Fleming - Gateway / Twin Ports
Flemung - NE Penshables
Fleming - NE Penshables
Flemung - Tulsa

Fleming Tulsa

Fleming - Tulsa

Head Distnbuting

Fleming Reclamation Exposure

Order Davs Past
Number Due
516393 N/A
518774 N/A
518384 N/A
519590 N/A
517104 N/A
518391 N/A
513917 N/A
518389 N/A
521551 N/A
516033 N/A
520084 N/A
520083 N/A
519149 N/A
519582 N/A
519108 N/A
518257 N/A
517906 N/A
521661 N/A
521765 N/A
521328 N/A
521795 N/A
522284 N/A
522472 N/A
524014 N/A
521326 N/A
519102 N/A
524153 N/A
524159 N/A
519339 N/A
519899 N/A
520755 N/A
518771 N/A
522252 N/A
514137 N/A
519804 N/A
518280 N/A
514151 N/A
514541 N/A
518574 N/A
519480 N/A
521324 N/A
519573 N/A
523120 N/A
519101 N/A
519070 N/A
518276 N/A
518291 N/A

N/A
520087 N/A
519908 N/A
522329 N/A
517924 N/A
523800 N/A
523413 N/A
518569 N/A
522666 N/A

as of March 31, 2003

PO Invoice
Number Number
161519250 00351057
7>-0347390 0035106
051608 SC  003>1110
069063 SC  003>111t

99890> 00351102
392050 GA 003511006
333158 GA 00351107
392051 GA 00351108
541422 NA 00351109
068238 HW 00351103
011181 TU 00351104
011180-TU 00351105
441708380  003>2074
069056 SC 00352159
334729 FS  003>21535
490584 PX  003>2158
674753 L1 00352156
698990-L1 00352157

995980 00352154
175 000632 00352153

996861 00352162
34893-WK 00352163
34896-WK 00352164
100298-HW 00352152
674895-WW 00352160
656761 WW 00352161
179-001113 00353217
179-003343 00353218
71-1048260 00353401
711049040 00353402
480502410 00353398
35-2210280 00353399
651145620 00353400
291349 FS 00353508
499681-PX 00353522
489383-SL 00353523
483548-LU 00353511
483547-LU 00353512
524029-LU 00353513
384487-MA 00353514
408984-MA 00353515
393475-MA 00353516
019009-ME 00353524
520232 NA 00353519
520231-NA 00353520
027832 MM 00353517
027846-MM 00353518

991035 01031757

709529 00353510

709142 00353509
854071 NE 00353507
806444-NE 00353521
070441-TU 00353503
052626-TU 00353504
882838-TU 00353505

204578 00353588
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3/31/03
3/31/03
3/31/03
3/31/03
3/31/05
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/03/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03
4/04/03

Invoice

Invoice

Amount

675603
3 946 >4
684 >3
358680
330300
372394
997396
10 090 92
16718 79
150593
243909
737 80
9,235 91
55944
478875
3,487 80
4479 43
392136
2040 00
308339
359790
4,566 12
475716
1626 00
121896
1,068 60
2,054 50
1,919 80
15,241 00
114910
8,406 35
12,101 01
4,361 83
1,118 88
4,387 14
2,350 26
1,851 60
1,102 00
1,894 98
942 90
220116
22431 41
12,667 86
2,138 71
243642
1999 24
3,635 62
5,821 70
11,200 13
13,882 34
9908 00
312543
2,117 19
10 386 00
15628 20
398136

Date
3/21/03
3/21,03
3/21/03
3/21/03
3/21/03
3/21/03
3/21/03
3/20:03
3/21/05
3/21/03
3/21/03
3/21/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/24/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03
3/25/03

3/25/03

3/25/03
3/25/03
3/25/03
3/25/03

3/25/03
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P5>40
1040
#1255
#2380
H66>
H66>
675>
6790
p815
7000
7020
7020
7020
708>
7085
7085
124>
6710
6710
6710
6720
6720
6805
6820
6990
7000
7010
7020
1230
1270
#295
66635
6665
6695
6695
0695
6695
6710
6720
6755
6755
6755
7005
7060
1040

Customer
Name

Minter Weisman Company
Fleming Geneva & Montgomery
Core Mark LA #21
Core Mark Spokane # >3
Fleming Sacramento
Fleming Sacramento
Fleming Garland
Fleming Kansas City
Fleming Massilon
Fleming Gateway / Minneapolis
Fleming - Hawan
Fleming Hawan
Fleming Hawan
Fleming - Lafayette
Fleming Lafayette
Fleming Lafavette
Core Mark Hayward # 7
Fleming - Phoenix
Fleming Phoemix
Flermng Phoemix
Fleming Salt Lake City
Fleming Salt Lake City
Fleming Lubbock
Fleming South Haven
Flemung Gateway / Altoona
Fleming Gateway / Minneapolis
Flemung - Godfrey / Milwaukee
Flemung Hawan
Core Mark - Bakersfield # 23
Core Mark - Sacramento # 16
Core Mark Fort Worth # 7>
Flemung Sacramento
Flemung Sacramento
Fleming - Fresno
Fleming - Fresno
Fleming - Fresno
Fleming - Fresno
Fleming - Phoenix
Fleming - Salt Lake City
Fleming - Garland
Fleming Garland
Fleming - Garland
Fleming - Gateway / Twin Ports
Fleming - Marshfield / Hub City
Fleming Geneva & Montgomery

Fleming Reclamation Exposure
as of March 31, 2003

Order Dayvs Past
Number  Due
520351 N/A
522341 N/A
518772 N/A
219902 N/A
518380 N/A
518250 N/A
523121 N/a
518235 N/A
522689 N/a
522922 N/A
518770 N/A
519489 N/A
523428 N/A
522692 N/A
523338 N/A
518230 N/A
520757 N/A
518571 N/A
519807 N/A
519797 N/A
506144 N/A
518370 N/A
518546 N/A
518573 N/A
523123 N/A
522337 N/A
5226835 N/A
519933 N/A
520766 N/A
520756 N/A
522258 N/A
523644 N/A
521847 N/A
523643 N/A
523642 N/A
522343 N/A
522239 N/A
522504 N/A
524282 N/A
522352 N/A
522351 N/A
518219 N/A
522523 N/A
521628 N/A
524471 N/A

PO Invoice
Number Number

32690 00353698
61774> GE 00353506
21 1687270 00354382
520849240  003>4383
051605 SC 00354439
051604 SC 00354440
460498 GA 00354435
809528-KC 00354436
424428-MA 00354437
710476 00354438
082648-HW 00354428
085853-HW 00354429
103359-HW 00354430
819317-LF 00354432
824913-LF 00354433
785933 LF 00354434
71205540 00355239
490617-PX 00355297
499680-PX 00355298
499682 PX 00355299
367829 SL 00355300
489399 SL 00355301
524030 LU 00355295
885243-ME 00355302
143 003747 00355294
710643 00355296
34916 00355303
085768 HW 00355293
230739160 00356015
161522160 00356017
750349100 00356016
121983-SC 00356082
104252-SC 00356083
378110-FS 00356071
378111 FS 00356072
365684-FS 00356073
36>690-FS 00356075
518513-PX 00356081
548273-SL 00356084
450585-GA 00356076
450586-GA 00356077
392055-GA 00356078
710642 00356079
50 0062200 00356080
635428 GE 00356070

Due
Date
4,04/03
4/04/03
4/05/03
4/05/03
405/03
4/05/03
4/05/03
4/05/03
4/05/03
4/05/03
4/05/03
4/05/03
4/0>/03
4/05/03
4/05/03
4/05/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/06/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03
4/07/03

Invoice

Invoice

Amount

13726 96
3407 04
> 296 90
456320
1394 48
7 404 61
333423
463037
175308
17 328 62
115821
281 06
330374
28577
315078
8879 85
319378
23072
467 10
755661
1,048 32
2739 54
11,203 27
7,262 04
5,628 50
1530 60
10,819 12
171675
155913
6 830 62
517529
4088 28
684 58
111540
38194
1,983 46
808 08
2,889 42
2,559 48

994 00

1013724

14 945 89
1603 70
4769 01

10,226 07

500,959 10

Date
3/25/03
3/25/03
3/26/03
3/26:/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/26/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/27/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03
3/28/03



FINKEL
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GOLDSTEIN BERZOW ROSENBLOOM & NASH, LLP
20 ﬁ/ﬂdc/&&@, New %/‘f 2 ? 70004

(212)344-2929(]
TELECOPIER (212) 422-6836
E-MAIL FINK@FINKGOLD COM

PRellly@FinkGold com

September 11, 2003

BMC(| Corporation
Att Hleming Bankruptcy

1330

East Franklin Avenue

El Segundo, Ca 90245

Re  Fleming Companies, Inc
Case Nos 03-10945 (MFW)

Dear Sir or Madam

Foods

Encls

Thank your for your courtesies in this matter

Very truly yours,

e

PETER L REILLY

Beryamn Fnkel /790 79856/

%ﬂley,? Lotdslewr

A otd S Bevseow

Nealt M Fnserttoom
Tevin j Nosk

gfd//{ﬂ %ﬁéf/
I Ted Donoran
game/

Aot %/ﬂ(’é/{/
Poetey %4/4

Enclosed please find an original and copy of proof of claim of Morningstar
, Inc Please return a stamped copy 1n the enclosed self-addressed envelope
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