UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

PROOF OF CLAIM

A

Inre

FLEMING COMPANIES, INC

Case Number
03-10945 (MFW)

Bar Date Ref # 2-NC-1601350

INOTE This form should not be used to make a claim for an administrative
lexpense ansing after the commencement of the case A request for payment
lof an admimistrative expense may be filed pursuantto 11U S C § 503

Name of Creditor and Address

LeEvanDowskl, LL C

/0 MICHELYN E PASTEUR

FOSTER ZACK & LowE, P C

2125 UNIVERSITY PARK DR, STE 250
OKEMOS, MI! 48864

0354653505348

' Gheck box if you are
aware that anyone else has
filed a proof of claim relating
to your claim  Attach copy of
statement giving particulars

I Check box If you have
never received any notices
from the bankruptcy court in
this case

IX Check box If this address
differs from the address on the

! by th
envelope sent to you by the If you have already filed a proof of clarm with the

| Taxes |l
|X] Other (descnibe briefly)

_I Services performed

Money loaned

Creditor Telephone Number (515 -706-0000 court Bankruptcy Court or BMC you do not need to file again
CREDITORTAXID # ACCOUNT OR OTHER NUMBER BY WHICH Check here ‘ | replaces
CREDITOR IDENTIFIES DEBTOR €Cl r —
38-3381954 n9 a if this claim L:\ amgr':ads a previously filed clamdated = = _ _
1 BASIS FOR CLAIM B
| _ Goods sold _| Personal inury/wrongful death | Retiree benefits as defined in 11U S C § 1114(a)

| 'Wages salaries and compensation (Fill out below)

Your social secunty number

Amounts due for coupons, credits, marketing, Unpad compensation for services performedfrom _  _ to  _
rebates, returns, and overcharges (date) (date)
7 DATE DEBT WAS INCURRED 20012003 J5 IF COURT JUDGMENT, DATE OBTAINED o/ &
4 TOTAL AMOUNT OF CLAIM 99 027 00
AS OF PETITION DATE $ 51,447 00 3 _ $47,580 00 $ 99,027 00

(unsecured;(i)re peti 1t1 On)(secured)
If all or part of your claim 1s secured or entitled to pnority also complete item 5 or 6 below
_ Check this box if claim includes mterest or other charges in addion to the principal amount of the claim - Attach rremized statement of all interest or additional charges

(un(secured priority) (total)

post-petition)

5 SECURED CLAIM
! Check this box If your claim 1s secured by collateral (including a
nght of setoff)
Brief description of collateral

Real Estate
| Motor Vehicle
. Other

Value of collateral $

Amount of arrearage and other charges at time case filed
included in secured claim above if any $

6 UNSECURED PRIORITY CLAIM

| Check this box if you have an unsecured priontty claim

Specify the prionty of the claim

| Wages salaries or commissions (up to $4 650 ) earned within 90 days
before filing of the bankruptcy petition or cessation of the Debtor s
bustness whichever s earher 11U S C § 507(a)(3)

| Contributions to an employee benefit plan 11 US C § 507(a)i4)

I Up to $2 100 of deposits toward purchase lease or rental of property or services
for personal family or household use 11U S C §507(a){6)

| Ahmony maintenance or support owed to a spouse former spouse or
child 11USC §507(a)7)

7J Taxes or penalttes owed to governmental units 11 U SC  § 507(a)(8)

K Other Specify applicable paragraph of 11 U S C  § 507(a) ( L
Amounts are subject to adiustment 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 )K

8 SUPPORTING DOCUMENTS Attach copies of supporting documents, such as promissory notes purchase orders invoices itemized statements of
running accounts contracts court jJudgments mortgages security agreements and evidence of perfection of hlen 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

The onginal of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT ACCEPTED)
so that it s received on or before 4 00 p m, September 15, 2003, Pacific Dayhght Time

additional copy of this proof of claim
THIS SP, RT
N

BY MAIL TO BY HAND OR OVERNIGHT DELIVERY TO ep 1
Bankruptcy Management Corporation Bankruptcy Management Corporation SEP 2 2003
P O BOX 900 1330 East Franklin Avenue
El Segundo CA 90245-0900 El Segundo CA 90245 B M C
DATE SIGNED SIGN and print the name and title if any of the credltor or other person authonzed to

Fleming Companies Claim

10866

ile clam (attach copy of power of attprhey) if any) /
V-1)-03 M WM Q(%ZZ

Penalty for presenting fraudulent claim 1s a fine of up to $5 0 or imprisonment for up to 5 yearﬁ orboth 18US€ }§§ 152 AND 3571

%42 3&

See Other Side For Instructlons(/



LEVANDOWSKI, LL C

CLAIMS AGAINST FLEMING COMPANIES, INC

AS OF JUNE 2, 2003

*Levandowski, L L C has recoup.

ed the amount set forth in this claim However, if

the recoupment is set aside by the Court, then the claim stands as filed

CUT OFF
DESCRIPTION DATE TOTAL PRE-FILING | POST FILING
i
COUPONS
CARR HILLS 6/2/2003 72102 173 99 547 03
HASLETT 6/2/2003 125 20 (8 44) 133 64
HOLT 6/2/2003 (1,202 91) (1,33377) 130 86
OKEMOS 6/2/2003 164 97 59 01 105 96
ST JOHNS 6/2/2003 248 07 29 97 21810
56 35 (1,079 24) 1,135 59
CREDITS
CARR HILLS 6/2/2003 2,848 63 - 2,848 63
HASLETT 6/2/2003 1,157 98 829 57 328 41
HOLT 6/2/2003 4,248 85 21027 4,038 58
OKEMOS 6/2/2003 567 00 567 00
ST JOHNS 6/2/2003 1,063 67 458 71 604 96
9,886 13 2,065 55 7,820 58
REBATE -1 19% 5/8/2003 58,423 27 32,175 95 26,247 32
REBATE - STORE HIGH VOLUME
FEB & MAR ACTUAL AVERAGE
PER WEEK = 1,104 51 5/16/2003 4,374 91 486 10 3,888 81
PAID THROUGH MAR 20
OWE NINE WEEKS
CHECKS BEING RE-ISSUED BY FLEMING | 5/16/2003 3,888 81 3,888 81
FEB & MAR STORE HIGH
VOL REBATES
AND $1,200 BANQUET FROZEN
RETURNS OF OUTDATED MERCHANDISE
CARR HILLS 22-May 1075 1,075 00
HASLETT 22-May 1500 1,500 00
HOLT 22-May 1250 1,250 00
OKEMOS 22-May 1500 1,500 00
ST JOHNS 22-May 600 600 00
5,925 00 - 5,925 00




LEVANDOWSKL LL C

CLAIMS AGAINST FLEMING COMPANIES, INC

AS OF JUNE 2, 2003

*Levandowski, L L C has recouped the amount set forth in this claim However, If

the recoupment 1s set aside by the Court, then the claim stands as filed

CUT OFF
DESCRIPTION DATE TOTAL PRE-FILING | POST FILING
SHOW CREDITS
GM
GROCERY 1,080 53 1,080 53
TELXON |EST BEFORE & AFTER APRIL 1 15,392 00 13,909 36 1,482 64
99,027 00 51,446 53 47,580 47




FACILITY STANDBY AGREEMENT

THIS FACILITY STANDBY AGREEMENT (the “Agreement”) 1s made as of
July E', 2001, by and between FLEMING COMPANIES, INC, an Oklahoma corporation
(“Fleming™), and L. & L FOOD CENTER, INC , a Michigan corporation, and LEVANDOWSKIT,
LLC, a Michigan hmuted hability company (collectively, “Retailer”), with reference to the
following circumstances

@ Fleming 1s a full-lme wholesale supplier of food, grocery, and related
products through its product supply center at Massillon, Ohio and other locations, and

(1)  Retailer 1s a retailer of food, grocery, and related products and operates
retail grocery stores at the locations listed on Exhibit “A” hereto, and

(1)  Retailler contemplates acquinng and/or developing additional retail
grocery stores from time to time duning the term of this Agreement and desires that the additional
stores be subject to this Agreement, and

(1v)  Retailer has requested that Fleming be prepared to supply to Retailer a
certain amount of food, grocery, and related products, and to be able to do so Fleming will have
to commut certain resources, including capital, employees, mnventory, equipment, and facilities,
and

(v)  Retailer acknowledges that but for Retailer’s covenants and agreements 1n
this Agreement, Fleming would not have agreed to commut 1ts resources for the benefit of
Retailer and entered 1nto this Agreement

NOW, THEREFORE, in consideration of the foregoing and of the mutual
covenants stated below, the parties agree as follows

1 Fleming’s Commitment to Supply  Throughout the term of this

Agreement, Fleming will mamntain capital, employees, inventory, equipment, and facilities
sufficient to supply Products to Retailer in quantities sufficient to allow Retailer to meet the
Purchase Target descnibed 1n Section 3 of this Agreement

2 Price and Other Terms of Sale Except as heremafter provided, the
Products sold to Retailer pursuant to this Agreement shall be priced, and other terms of sale shall
be established, generally in accordance with the Flemung Flexmate Marketing Plan (Grocery,
Frozen, Dairy, Bakery, Deli and Meat) dated June 8, 1998, and General Merchandise (May 19,
1999) which Retailer has reviewed and which 1s attached hereto as Exhibit B, as amended from
tume to ttme by Flemung in 1ts discretion upon thirty (30) days notice (the “Selling Plan”)
Although Flemung has the ability to amend the Selling Plan in any respect, any amendments will
be applicable to all customers of Fleming who are situated simularly to Retailer m the area
serviced by the Fleming product supply center or centers that service Retailer’s business,
including Massillon, Ohio and Ft Wayne, Indiana, and who are purchasing Products pursuant to
the Selling Plan
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3 Term Unless terminated sooner 1n accordance with this Agreement , the
term of this Agreement will commence on the date Fleming first ships Products to Retailer (the
“Effective Date”) and will extend until the earhier of (1) the date which 1s s1x (6) years following
the Effective Date, or (1) the date on which Retailer shall have purchased $300,000,000 (the
“Purchase Target”) 1 Products from Fleming pursuant to this Agreement (the “ Term”)

4 Default

(a) Default by Retailer If Retailer fails to perform 1n any matenal
respect any of its obligations under this Agreement, then Retailer shall be in default and Fleming
shall have all nnghts and remedies available under law, including, without hmitation, the nght to
immediately stop shipment of Products, the nght to immediately terminate this Agreement by
witten notice, and the night of specific enforcement of the obhgations of Retailler All such
remedies shall be cumulative, and the resort to one remedy shall not be deemed an election of
remedies However, 1n the event of a monetary default, Retailer shall have five days from
receipt of the notice of termination from Fleming within which to cure the monetary default
Fleming shall not be obligated to ship any Products to Retailer during such five days Fleming’s
remedy with respect to monetary damages shall be hmited solely to direct damages, if any,
suffered by Fleming In no event whatsoever shall Retailer be liable to Flemung for, and Fleming
waives, releases and covenants not to sue or make demand for any consequential damages,
pumtive damages (whether identified as exemplary damages or otherwise), or statutonly
prescnibed damages

(b)  Default by Fleming If Flemung fails to perform 1n any material
respect any of 1ts obligations under this Agreement, then Flemung shall be 1n default and Retailer
shall have the nght to immediately termunate this Agreement by written notice and pursue all
remedies available under this Agreement or law by reason of such default, including, without
hmitation, spectfic enforcement of the obligations of Fleming All such remedies shall be
cumulative, and the resort to one remedy shall not be deemed an election of remedies However,
in the event of a monetary default, Fleming shall have five days from receipt of the notice of
termunation from Retailer within which to cure the monetary default Retailer’s remedy with
respect to monetary damages shall be hmited solely to direct damages, 1f any, suffered by
Retailer In no event whatsoever shall Fleming be hable to Retailer for, and Retailer waives,
releases and covenants not to sue or make demand for any consequential damages, punitive
damages (whether identified as exemplary damages or otherwise), or statutonly prescnibed
damages

5 Disputes, Arbitration All disputes between Flemung and the Retailer,
including any matter relating to this Agreement, shall be resolved by final binding arbitration 1n
accordance with the Commercial Arbitration Rules of the Amernican Arbitration Association
(“AAA”) Such arbitration proceedings shall be conducted in the State of Michigan The
arbitrators shall be selected from the panel of qualified arbitrators in Wayne, Oakland and
Macomb Counties, Michigan, and, to the extent they are available, such arbitrators shall be
selected from the AAA Food Industry panel In any dispute involving a claim 1 excess of
$100,000, three arbitrators shall be employed Absent a showing of good cause, the hearing shail
be conducted within ninety (90) days from the service of the statement of claim and the decision
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shall be rendered within thirty (30) days after the conclusion of the hearing All proceedings
shall be governed by the Federal Arbitration Act

Each party shall bear the expense of its own attorneys, experts and out-of-pocket
costs as well as fifty percent (50%) of the expense of administration and arbitrator fees
Anything to the contrary herein notwithstanding, attorneys’ fees and costs, including, without
limitation, the expenses of administration and the arbitration fees, shall be awarded by the
arbitrators 1n accordance with the provisions of the applicable law governing this Agreement as 1t
pertains to the award of costs and attorneys’ fees to prevailing parties However, the Retailer
may be relieved from all or part of such obligation as 1t relates to such admimstration and
arbitrator fees upon a finding by the arbitrator(s) of economic hardship

The parties agree (1) TO WAIVE THE RIGHT TO RECEIVE
CONSEQUENTIAL OR PUNITIVE DAMAGES, and (u) that the arbitrators SHALL NOT
HAVE THE POWER TO AWARD CONSEQUENTIAL OR PUNITIVE DAMAGES unless, in
the case of (1) or (11), the arbitrator(s) or a court of competent junisdiction determunes that this
Irmutation, under the circumstances, violates public pohicy

Depositions, other than those taken 1n lieu of hive testiumony, shall be limited to a
total of ten (10) hours for each side, except upon the arbitrator(s) finding of special need for
additional depositions Parties shall be entitled to conduct document discovery in accordance
with a procedure where responses to information requests shall be made within twenty (20) days
from therr receipt

Exther party shall be entitled to pursue remedies for emergency judicial relief n
any court of competent junsdiction, e g, 1n order for Fleming to preserve 1its collateral, except
that immedhately following the preliminary adjudication of such request for emergency relief, the
parties hereby consent to a stay of the judicial proceedings pending a determination of the
dispute on the ments by arbitration as herem provided

6 Change of Control If there has been a Change of Control, upon thirty
(30) days wntten notice to Retailer Fleming may terminate this Agreement

7 Volume Incentive Rebate Flemung will pay to Retailler a volume
incentive rebate (the “Rebate™) at a rate of 1 19% of Retailer’s annual purchases of Products
from Fleming The Rebate shall be paid ten days after the end of each of Fleming’s fiscal
quarters duning the term of this Agreement (except for the fourth fiscal quarter of each year) 1n
mstallments of $180,261 53 each, representing an estimate of the Rebate, based on aggregate
purchases 1n the amount of the Purchase Target, assuming the Purchase Target 1s met 1n five
years The Rebate shall be prorated for the period from the Effective Date to the end of
Fleming’s first fiscal quarter following the Effective Date, and for the period from the end of
Fleming’s last full fiscal quarter during the Term until the end of this Agreement Within thirty
(30) days following the end of each of Flemung’s fiscal years duning the term of this Agreement,
Fleming shall pay to Retailer the quarterly installment of the Rebate for the fourth fiscal quarter
at which time Fleming and Retailer shall reconcile the Rebate paid duning the preceding year to
the actual purchases for such year If Retailer’s actual purchases from Fleming exceed the
Rebate Target on an annualized basis, then Fleming shall pay to Retailer an additional payment

3
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as necessary to cause the Rebate to equal 1 19% of Retailer’s actual annual purchases from
commencement of this Agreement to the end of the then current year of this Agreement If
Retailer’s actual annual purchases do not exceed $50,000,000 , then Flemung shall adjust the
Rebate to be paid for the fourth quarter of each year dunng the Term to equal 119% of
Retailer’s annual purchases for such year If the Rebate for the fourth quarter 1s not large enough
to permut an adjustment to 1 19% of annual purchases, Retailer shall promptly repay to Fleming
any amount necessary to reconcile the Rebate to 1 19% of a purchases on an annual basis By
entening wnto this Agreement, Fleming has commtted to devote such capital, employees,
inventory, equipment, and facilities as are required to supply Retailer with the quantity of
Products necessary for Retailer to eamn the Rebate Fleming 1s willing to so commut such
resources because of the return 1t will realize from sale of Products 1n such quantities It would
be extremely difficult and impractical for Fleming to calculate the losses it would incur if
Retailer does not purchase the Purchase Target of Products from Fleming for the entire Term of
this Agreement If Retailer discontinues using Fleming as its principal supplier of Products
prior to the end of the Term, other than as a result of termination of this Agreement based on a
default by Fleming, 1n lieu of Retailer purchasing the Purchase Target of Products during the
Term, Retailer shall pay a fee to Fleming equal to the greater of (1) the Rebate actually paid to
Retailer for the four previous full fiscal quarters, or (1) $721,046 12 (the “Termination Fee”) not
later than 30 days after such discontinuation, provided that if Retailer discontinues using
Fleming as 1its principal supplier of Products after October 5, 2002, the Termination Fee shall be
equal to the Rebate actually paid to Retailer for the four previous full fiscal quarters

8 Amendment or Waiver This Agreement may not be amended, nor any of
its terms waived, unless such amendment or waiver 1s 1n wrniting and signed by the parties hereto

9 Goverming Law This Agreement will be governed by and construed in
accordance with the laws of the State of Michigan

10 Counterparts This Agreement may be executed 1n multiple counterparts,
all of which taken together will constitute one 1nstrument and each of which will be considered
an onginal for all purposes

11 Time 1s of the Essence Time 1s of the essence of this Agreement

12 Notices Whenever any notice 1s required to be given under this
Agreement, then such notice shall be wntten and shall be given or sent, and the other party shall
be deemed to have received it, if delivered personally or by national overmght couner, on the
date such notice 1s delivered personally or by the national overmght courier, or if mailed, on the
third business day after mailing, if sent by first-class certified mail, postage prepaid, return
rece1pt requested, and addressed as follows

(a) Notices to Fleming
Flemung Companies, Inc
4676 Enie St South

Massillon, Ohio 44646
Attention Division President
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With copies to

Fleming Companies, Inc

5701 N Shartel

Oklahoma City, Oklahoma 73118
Attn  Associate General Counsel

(b) Notices to Retailer

L & L Food Centers, Inc

4924 S Martin Luther King Jr Bivd
Lansing, Michigan 48910

Attention Stan Levandowski 11

With copies to

Richard Lowe, Esq

2125 Umversity Park Dr
Suite 250

Okemos, Michigan 48864

or to such other address as may be designated on ten (10) days prior notice 1n wnting by such
party All such notices and communications shall be 1n wnting and signed by the party giving
such notice

13 Purchase of Store Supphies and Control Label Products Upon the
termunation of this Agreement, Retailer will purchase from Fleming (1) all store supphes that
Fleming has purchased or obtained as supplies for Retailer, and (1) pnvate label or label
designated products, each group of which, because of any special design, label, logo, quantity, or
other feature cannot be sold promptly by Fleming to other retalers being served by the product
supply center servicing Retailer under this Agreement at the same price being paid for such
supplies and control label products by Retailer Retailer will pay to Fleming the then current
price for such supplies and control label products being charged by Fleming to Retailer Such
amount will be pard and such supplies and products will be delivered by Fleming to Retailer
within ten (10) days after termination of this Agreement

14 Miscellaneous

(a) Authonzation Retailer or Fleming will execute and deliver any
and all documents that may reasonably be requested by the other in order to properly document
this Agreement, including, but not limated to, certified resolutions of the board of directors of
Retailer authonzing the undersigned to enter into this Agreement

) Binding Effect This Agreement shall inure to the benefit of, and
be binding upon, the parties hereto and their respective successors and permtted assigns Except
as expressly provided herein, neirther this Agreement nor the rights and obligations of the parties
hereunder shall be assignable, and any purported assignment 1n contravention hereof shall be
void without the consent of the other party, provided, however, Fleming shall have the right to

5
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assign this Agreement 1 connection with the sale of substantially all of the business of Fleming
at 1ts product distribution center 1n Massillon, Ohio or at any other distribution center that
services the Stores duning the Term However, 1f Fleming should consent to an assignment or 1f
without Flemung’s consent the nights and oblhigations of Retailer are transferred by operation of
law or otherwise, Retatler shall require that such nghts and obligations be assumed by the

transferee

©) No Other Retailer Obligations Except as otherwise provided in
Section 13 of this Agreement, Retailer shall have no obligation to purchase any specific quantity
or type of Products from Fleming

(d) Exhibits Any Exhibit attached to this Agreement 1s made a part
hereof and 1s fully itncorporated herein by reference

(e) Entire Agreement This Agreement is the final expression of the
agreement of the parties regarding the purchase of Products by Retailer from Fleming and
supersedes any prior or contemporaneous agreement between the parties pertaining to the matters
covered by this Agreement Except as set forth in the memorandum from Kent Bell to Ersin
Bayrakter dated July 10, 2001 (updated July 18, 2001) regarding transition issues, there are no
representations, promises, warranties, understandings, or agreements, express or implied, oral or
otherwise, except those expressly referred to or set forth in this Agreement  Retailer
acknowledges that the execution and delivery of this Agreement 1s 1ts free and voluntary act and
deed and that Retailer’s execution and delivery have not been mduced by or done in reliance
upon any representations, promises, warranties, understandings, or agreements made by Fleming
or its agents, officers, employees, or representatives that are not expressly stated in this
Agreement No promuse, representation, warranty, or agreement made subsequent to the
execution and delivery of this Agreement by either party, and no revocation, partial or otherwise,
or change, amendment, addition, alteration, waiver or modification of this Agreement or any of
the terms hereof will be enforceable, unless 1t 1s 1n writing and signed by Fleming and Retailer

43 Headings Headings or captions of the sections 1n this Agreement
are for convemence of reference only and in no way define or limit or describe the itent of this
Agreement or any provision hereof

(&)  Inconsistency with Seling Plan If any of the provisions of this
Agreement are inconsistent with the provisions of the Selling Plan, the provisions of this

Agreement will govern

(h)  No Effect The length of the term of this Agreement may not
correspond with the terms of other agreements between Fleming and Retailer, and nothing shall
be implied therefrom Furthermore, this Agreement shall have no relevance or effect
determuning whether or not a loan, mortgage, sublease, license, franchise, or other agreement, 1f
any, between Flemung and Retailer will be extended or renewed

)} Limutation of Actions In accordance with the provisions of
Article 2 of the Uniform Commercial Code, an action for breach of this Agreement must be
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commenced within two years after the cause of action has occurred by sending the other party a
statement of clazm and demand for arbitration under the provisions of this Agreement

()] Cross Default Any matenal breach of this Agreement by Retailer
will be deemed to be a breach of any and all other agreements by and between Retailer and
Fleming and 1ts affiliates, whether now 1n existence or hereafter entered into, including, without
Irmutation, any and all lease agreements, franchises, licenses, sublease agreements, promissory
notes, loan agreements, secunty agreements, deeds of trust, leasehold deeds of trust and pledge
agreements A breach of any of the agreements referenced in the preceding sentence shall
constitute a breach of this Agreement, 1n which event Fleming may pursue all remedies legally
available to 1t under this Agreement and those other agreements, including, without limatation,
termunation, acceleration of Retailer’s obligations under those agreements, seeking monetary
damages and seeking equitable rehef

§9) Force Majeure Neither party shall be deemed 1n default of this
Agreement if such party’s non-performance 1s the result of a condition beyond such party’s
control, including, but not limited to, labor strikes, government ratioming or other regulations,
flood, fuel shortages, earthquake, acts of God, drought, and other weather conditions

()] State and Local Taxes Retailer represents and warrants that all
Products purchased from Fleming that are tangible personal property shall be purchased for
resale 1 the ordinary course of Retailer’s business, and that Retailer shall comply with pertinent
state and local laws regarding the collection and payment of sales, use, and other taxes apphcable
to all such resale transactions and furmish evidence thereof to Fleming If any such tangible
personal property 1s put to a taxable use by Retailer or 1s purchased by Retailer other than for
resale, Retailer shall make timely return and payment to the proper taxing authonty of all sales,
use, and like taxes applicable thereto, and shall indemmify Fleming agaimnst such taxes and all
penalties and 1nterest related thereto

(m) Severable If any provision of this Agreement 1s determined by a
court of competent junisdiction or arbitrators appointed pursuant to this Agreement to be void or
unenforceable, then the remaining provisions of this Agreement shall be given effect as if such
void or unenforceable provision was not a part of this Agreement

15 Defimtions Capitahized terms used n this Agreement shall have the
following meanings

“Additional Stores” means additional retail grocery stores acquired or
developed by Retailer during the term of this Agreement

“Affihate” means any Person that directly, or indirectly through one or
more intermediaries, Controls Retailer (a “Controlling Person”) or any Person that 1s Controlled
by or 1s under common Control with a Controlling Person

“Change of Control” means the acquisition by any Person of an equity
interest 1n Retailer such that the Person has the power to Control Retailer, except that Excluded
Transfers shall be ignored for purposes of determining whether there has been a Change of
Control The term “Excluded Transfers” shall mean transfers between (1) Retailer’s owners as

7
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of the date of this Agreement (“Owners”), (2) Retailer and Owners, (3) Owners and entities
controlled by Owners, (4) Owners and any trusts they create, (5) Owners and personal
representatives of their estates (“Estates™), (6) Owners and their spouses, descendants, and
spouses of descendants, and (7) any entity, including, but not imited to, the Estates, and any
Person 1dentified 1n 1item (1) — (6)

“Control” means possession, directly or indirectly, of the power to direct
or cause the direction of the management or policies of a Person, whether through the ownership
of equity, by contract, or otherwise

“Effecive Date” shall have the meaning stated 1 Section 4 of this

Agreement

“Fleming” shall have the meaning stated 1n the first paragraph of this
Agreement

“ Term” shall have the meaning stated 1n Section 4 of this Agreement

“Period” means any of the thirteen (13) four-week periods into which
Fleming divides each calendar year for Fleming’s mternal accounting purposes

“Person” means any individual, a partnership, a corporation, an
association, a limited hability company, a jomnt stock company, a trust, a joint venture, an
unincorporated orgamization, or a governmental entity (or any department agency or political
subdivision thereof)

“Products” means food, grocery, meat, perishables, health and beauty care
products, and other related products, supphes, and general merchandise described 1n the Selling
Plan that Fleming offers for sale to 1ts other retail customers

“Purchase Target” shall have the meaning contamned m Section 4 of this
Agreement

“Retailer” means the person identified in the first paragraph of this
Agreement and any successors thereof

“Selling Plan” shall have the meaning described i Section 2 of this
Agreement

“Stores” means any of the retail grocery stores operated by Retailer at the
locations described 1n Exhibit “A” of this Agreement, as well as any Additional Stores

“Termination Fee” shall have the meanmng contained 1n Section 8 of this

Agreement
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement the

day and year first above wntten

OKC_1146243_2 DOC

FLEMING COMPANIES, INC , an Oklahoma
corporation

L & L FOOD CENTER INC, a Michigan
corporation

By LAy 2t Z

Stanley Levahdowsk, II, President

LEVANDOWSKI, LL.C

By%ﬁ-ﬁ w—

Stanley Lefandowsk:, I, Member

“RETAILER”
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EXHIBIT A

L & L Food Center
5016 S Martin L. King Jr Blvd.
Lansing, MI 48910

L & L Food Center
19250 SouthU S 27
DeWitt, M1 48820

L & L Food Center
3630 South Cedar St
Lansing, MI 48910

L. & L Food Center
3188 Walton Blvd
Rochester Hulls, MI 48309

L & L Food Center
1615 West Mt. Hope
Lansing, MI 48910

L. & L Food Center
3800 West Saginaw
Lansing, MI 48917

Stores

L & L Food Center
6075 North Hagadomn
East Lansing, M1 48823

L & 1. Food Center
1671 Haslett Road
Haslett, MI 48840

L & L Food Center
2380 North Cedar St.
Holt, MI 48842

L & L. Food Center
1619 W Grand River Avenue
Okemos, MI 48864

L. & L Food Center
1005 South U S 27
St Johns, MI 48879

Levandowski Sausage Company
5016 S Martin L. King Jr Bivd
Lansing, MI 48910



EXHIBIT B

FLEMING COMPANIES, INC.

FLEMING FLEXMATE MARKETING PLAN

The Plan

The FlexMate Marketing Plan (the "FlexMate Plan”) apphes to all warehouse Grocery (including tobacco, cigarettes, continmties
and warehouse supplies), Dairy (including eggs) and Frozen food products (the "Plan Products™) Plan Products are sold FO B the Product
Supply Center’s (the "PSC") loading dock at their established Fleming Quoted Sell Price (as herein defined) plus a distnibution fee as set
forth on Attachment A If Flemuing provides the delivery service, it will be priced separately

Customer Qualifications

FlexMate apphes to customers (the "Retailer” or Retailers”) for whom Flemng acts as their primary suppher To qualify, Retailer
must

)} Orders Electromcally order products (Fleming approved electronic ordering system)

) Minimum Purchases Submut weekly individual store orders of a mimmum of Plan Products as set forth on Attachment
A

3 Prevooked Orders Provide prebooked order quantities for major ad features and promotion items

Fleming Quoted Sell Price For Plan Products

Plan Products are priced at the Flemung Quoted Sell Price (the "Quoted Sell Price™) before a distnibution fee and freight for each
Plan Product determined 1n Flemung’s sole judgment and discretion  Changes to the Quoted Sell Price will be made through penodic price
announcements by the PSC, provided, Flemung retains the nght to change the Quoted Sell Price at any time

Vendor Promotional Allowances

)] Non-performance Allowances Non-performance, off invoice, per-case allowances are passed on to the Retailer without
any requirements for performance Such allowances will be made for a period equal to but not necessanly concurrent
with the pertod the vendor offers the allowances

) Bill-back Allowances Per-case bill-back allowances that are performance or merchandising/advertising related (where
the terms of the trade agreement have been met) are made as a reduction in Fleming Quoted Sell Price and shown on the
Retailer’s Plan Product invoice during the established promotional period Fleming will retain an administrative charge
for managing the program

3) Other Allowances All other allowances are retained by the PSC
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Operating Requirements - Distributton

Distnibution system practices and procedures

(¢)) Master Order Schedule Orders for Plan Products must be recetved at the PSC 1n accordance with the master order
schedule Add-on or manual orders may have an additional charge, at the discretion of Fleming

@ Specific Orders  Plan Products procured specifically for an individual Retailer must be accepted when delivered to the
Retailer

3) Shortages and Damaged Plan Products Credit requests for shortages or damaged Plan Products must be approved by
customer service 1n accordance with the PSC’s established credit policy

) PSC Errors  Any product returned due to a PSC error will be credited based upon the amount billed

Delivery
If Fleming delivers Plan Products, Flemung will add on delivery charges as described on Attachment A

Other Charges - Additional Services

Retailers requirmg additional services will be charged for such service as determined by Fleming tn its sole discretion  Examples
of such additional services include (but are not limted to) (1) Membership/Ad Group Fee, (2) Add-on Order, (3) Non-pallet
delivenes, and (4) Product returns  These services and charges are set forth on Attachment A

Services and Programs Not Exphicitly Identified 1n the FlexMate Plan

Under the FlexMate Plan, many of the extra services and programs have been eliminated i order to offer lower prices Retailers
will be billed at the established rates for standard retail support services not included as part of the PSC’s basic program In addition, if a
Retailer requrres the development of customized software, special computer reports or system interfaces, the Retailer wall be charged for
these special services The Retailer will be notified of the amount of the charges

Marketing Support Services

Flemung offers a complete array of value-added marketing support services These services are priced separately from the price for
Plan Products to allow Retailers to choose the services they desire  Detailed information including price on each of the services 1s available
from Fleming

Daspute Resolution

By becoming a Fleming retail customer, a Retailer will agree that all disputes between Fleming and the Retailer arismg out of the
purchase and sale of products under the FlexMate Plan (except for disputes relating to mndebtedness) that can not be mutually resolved
directly by the parties shall be resolved by final, binding arbitration 1n accordance with the procedures of the Amernican Arbitration
Association  Any action subject to arbitration must be commenced within two (2) years after the cause of action has accrued by sending the
other party a statement of claim and demand for arbitration A cause of action 1s accrued when the breach occurs regardless of the
aggneved party’s lack of knowledge of the breach

Changes to the FlexMate Plan

While the Fleming Quoted Sell Price may be changed at any time, any other part of this Plan may be changed at Flemings sole
discretion with thirty (30) days notice to the Retailer
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Current Grocery,

Frozen and Dairy Sell Plans

This FlexMate Plan supersedes and replaces any existing oral or written Grocery, Frozen and Dairy Sell Plan(s) (except any
FlexPro/FlexStar Marketing Plans) that may be 1n use at the PSC

Product Freshness - Dai
The PSC has estabhished the following mimmum dating criteria for perishable Plan Products

Cheeses 14 days before expiration
Margarine 14 days before expiration
Cultured Products 7 days before exprration
Chlled Jwmces 7 days before expiration
Dough Products 9 days before exptration
Butter 9 days before expiration

Credit and Payment Terms
The following standard credit and payment terms have been established for Plan Products sold under the FlexMate Plan

D

e))

3

C)

&)

(6)

Payment - Summary Statements All payments must be made for the full amount due as shown on the Retailer’s periodic
summary statement This wall be accomplished by (1) signed blank check to be completed by Fleming, (2) payment to
the driver at time of delivery (C O D ), (3) store notified of balance due, and check recerved for deposit first business day
after statement or (4) cashier’s check/wire transfer

Payment - Individual Invojces Retailers who make payment based upon individual mvoices as opposed to a summary
statement will be required to make payments under a format agreed to by Flemung and the Retailer

Amount of Payments All payments must be for the exact statement or invoice amount The payment system shall not be
used as a vehicle for dispute reconcihation  Fleming will respond promptly to Retailer requests for credit or adjustments
and when credit 1s authonized, it wall be shown on the Retailer’s statement

Credit Terms Fleming’s standard credit terms, for Retailers who meet Fleming’s basic credit extenston standards, 1s
payment of the statement 1n full with good funds on the first business day after the statement 1s prepared and delivered to
Retailer

Alternative Credit Terms Retailers who cannot satisfy Fleming’s credit policy have alternative terms available which
include (1) establishment of a noninterest bearing deposit with Fleming equal to the customer’s maximum outstanding
trade account balance, and (n) prepayment before product shipment or prepayment before product selection

Dehnquencies Retatlers that are not current, within thetr estabhished terms, should not expect to recerve shipments of
Plan Products until such Retailers have made arrangements (satisfactory to Fleming) for correcting the delinquency

Pallet Accountability

All pallets delivered and/or returned are tracked by Flemmng The number of pallets out of normal balance will be reconciled with
the Retatler Only standard entry, 48" by 40" GMA grocery pallets in good condition or qualified third-party pallets will be used for
dehvery Only pallets of the type used for that store’s delivery and that are 1n good condttion will be accepted for return The PSC wall note
quantity of pallets delivered and returned on each delivery
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Retail Store Credit Memo Policy

The Store Credit Memo Policy has been developed to help reduce labor cost associated with the delivery of Plan Products 1n order
to mutually benefit Fleming and the Retailer and ultimately improve both operations For the Retailer to receive accurate and timely
credat(s), 1t 1s smportant that the procedure be followed

All Non Perishable Plan Product

M

)

3

C)

>

)

)

Guaranteed Sales No merchandise 1s sold to the Retailer on a guaranteed sale basis unless 1t 1s specifically noted and the
terms stated on the booking sheet or announcement bulletin

Selection Errors In the event of a selection error (muspulled or muslabeled), and the Plan Product 1s carned by the store,
the store shall keep the product and a credit will be 1ssued to adjust any price difference If the Plan Product 1s not
carried by the store, the store may call customer service within 24 hours to request a pickup or have the dnver wnite a
request for credit at time of dehivery  After the product s recetved and verified (including the intact, onginal picking
label) at the PSC, credit will be 1ssued for the amount of the invoice price shown on the Plan Product invoice

Roller-stop Delivenies  Roller-stop deliveries must report any shortages or damages to the driver at the time of delivery

Pallet-stop Deliveries Retailers recetving pallet-stop deliveries must report any shortages or damages within 24 hours
Cigarettes, fresh meat, produce and repack must be counted at time of delivery, verified by Retailer and dniver  Claims
for shortages must be made at ime of dehvery

Order Mistakes If a Retailer makes a mistake on an order which 1s detected at time of delivery, the dniver may write a
request for credit. If found after the delivery, the Retailer may call customer service at the PSC before the next dehivery
to request a pickup  If the request 1s approved, the product will be credited (less the product return charge as detatled in
the "Other Charges” section above) after the product 1s recerved and venfied at the PSC

Plan Products Not Stocked Prebooked merchandise and/or Plan Product not regularly stocked by the PSC cannot be
returned

Time-Savers The warehouse Time-Savers are prepared to account for damaged units removed from a case Retailer
will be required to complete the store information and return the large portion of the card to customer service All credits
will be at the retail price and will be 1ssued only when less than 25% of the case has been removed Time-Savers can
also be used for partial case damage at time of delivery

Penishable Plan Products

Credit requests on all penishables due to quahity must be called 1n to the respective merchandising department within 24
hours of delivery Credit will not be 1ssued if the respective merchandising department 1s not notified within 24 hours

Vendor Credits

Any shortages or quality problems on Vendor-to-Store products must be 1dentified and communicated to the respective
merchandising department before sigming the bill of lading or dehivery receipts The truck must not be released until the
respective merchandising department has approved any invoice adjustments Credit on Vendor-to-Store product will not
be 1ssued unless the respective merchandising department has been notified prior to sigming the bill of lading or delivery
receipt
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Fleming Companies Inc
General Merchandise Distribution Sell Plan

The Plan
The Fleming General Merchandise Distnbution Plan (the "Plan™) applies to all warehouse General Merchandise
("GM"), Health and Beauty Care ("HBC") products, and Specialty Food ("Speaialty Food") tems as classified by

Fleming (the "Plan Products™) Plan Products are sold on a delivered basis at Fleming's Quoted Sell Price (as herein
defined) plus a distnbution fee as set forth on Attachment A

Customer Qualifications

This Plan applies to customers (the "Retaller” or "Retailers™) for whom Fleming acts as therr pnmary supplier of
General Merchandise, Health and Beauty Care products, and Specialty Food tems (as classified by Heming) To
qualify, Retarler must comply with all the following

1. Orders - Electronically order Plan Products (Fleming approved electronic ordering system)

2 Mmimum Purchases - Submit weekly individual store orders of a mimimum of Plan Products as set forth
on Attachment A

Fleming's Quoted Sell Price for Plan Products

Plan Products are pnced at the Fleming Quoted Sell Price (the "Quoted Sell Pnce™) before a distnbution fee for
each Plan Product determined in Fleming's sole judgement and discretion  Retailers will be advised of normal
changes to an item's Quoted Sell Pnce through the GM Warehouse's periodic price announcement bulletins,
provided, Fleming retains the nght to change the Quoted Sell Pnice at any time

Vendor Promotional Allowances

1 Non -Performance - Vendor published non-performance, off invoice, per-case allowances are
Allowances passed onto the Retaller without any requirements for performance
Such allowances will be made for a penod equal to, but not necessanly

concuirent with, the vendor’'s published ship dates

2. Performance Allowances - Retailer allowances requinng specific performance by the Retailer to

qualfy (excduding advertising allowances) will be passed on to the
Retailer, if the terms of the trade agreement between the vendor and
the GM warehouse have been met The allowance will be in one of the
following forms at the GM Warehouse's option

¢ Reduction of the Plan Product’s selling price on a GM warehouse

Invoice
» Check payable to the qualfying Retailer
* Credit Memo

3 Advertising Allowances - Vendor-provided advertising and promotional allowances will be passed

through to the Retaller in accordance with the requirements of the
Vendor The allowance will be in one of the following forms at the GM
warehouse's option

* Reduction of the Plan Product's selling price on a GM warehouse

Invoice
» Check payable to the qualifying Retailer
* Credit Memo

4 Other Allowances - All other allowances are retained by the GM Warehouse
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Credit and Payment Terms:
All Plan Products statements must be paid i accordance with the applicable PSC payment terms that apply to

Grocery, Frozen and Dairy
Supersedes Current General Merchandise Sell Plans:

This General Merchandise Sell Plan supersedes and replaces any existing oral or wiitten General Merchandise Sell
Plan(s) or any other sell plans covening Plan Products that may be n use at the GM warehouse

Operating Requirements for Shared Efficiencies

The following practices and procedures have been established to provide a complete, efficient product distnbution
program

1 Store orders for Plan Products must be received at the GM warehouse in accordance with the master order
schedule Add on or manual orders may have an additional charge

2. Plan Products procured spedfically for an individual retaller must be accepted when delivered to the store

3. Credit requests for shortages or damages must be approved by the customer service buyer in accordance
with the GM warehouse’s established credit policy

4. Return pnivileges are set forth on Attachment A

Changes to the Plan

While the Fleming Quoted Sell Prnice may be changed at any time, any other part of this Plan may be changed at
Fleming's sole discretron with thirty (30) days notice to the Retailer

Dispute Resolution

By becoming a Fleming retall customer, a Retailler agrees, that all disputes between Feming and the Retailler
ansing out of the purchase and sale of Plan Products under the Plan (except for disputes relating to indebtedness)
that cannot be mutually resolved directly by the parties, shall be resolved by final binding arbitration in accordance
with the procedures of the Amernican Arbitrabon Associabon  Any action subject to arbitrabon must be commenced
within two (2) years after the cause of action has accrued by sending the other party a statement of daim and
demand for arbitrabion A cause of action i1s accrued when the breach occurs, regardless of the aggneved party's
lack of knowledge of the breach

GM Warehouse Specific Optional Programs
Any GM Warehouse Specaffic Optional Program such as volume based incentives are descrnibed on Attachment A

Volume Rebate Incentives

Volume Rebate Incentives my by offered to Retaller as set forth on Attachment A

Efficiency Rebates

Efficiency rebates may be offered to Retailer as set forth on Attachment A

Swell Allowance

A Swell allowance will be paid to a Retaller who waives the return of damaged or discontinued products set forth
on Attachment A

Value Added Retailer Service Charges
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Fleming GM offers certain value added retail services to assist Retailers in effectively managing ther GM, HBC, and
Specialty Foods programs  These optional services and charges are set forth on Attachment A

Totes and Pallet Reconciliation
Totes and pallets delivered and/or retained are tracked by Fleming The number of totes and pallets

out of normal balance will be reconciled with the Retailer, and may include a charge or credit to the
Retailer
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Massillon Product Supply Center

(these rates may be blended across all

Attachment A
Fleming FlexMate® Grocery, Frozen and Dairy Marketing Plan

effective 6/15/01

for

L & L Food Centers

stores stores)

Frozen

Grocery/Tobacco (excluding Cigarettes)

Dastribution Fees
Weekly Purchases
per Store
Grocery and Dairy
(Average for period)
$0 - $2,625
$2625 - $5,250
$5250 -  $10500
$10,500 -  $15,750
$15750 - $21 000
321000 -  $26250
$26,250 - $31 500
$31,500 -  $36,750
$36,750 - $42 000
$42000 -  $47250
$47250 - $52,500
$52500 -  $57750
$57,750 - $63,000
$63,000 -  $68250
$68 250 - $73,500
$73,500 -  $78750
378750 - $84 000
384000 -  $89,250
$89,250 - $94 500
394500 - 399750
399750 -  $105,000
$105,000 -  $110,250
$110250 -  $115,500
$115,500 -  $120,750
$120,750 - $126,000
$126 000 - $131,250
$131250 -  $136,500
$136500 - $141 750
$141750 - $147,000
$147000 - $152250
3152250 -  $157 500
$157500 - $162 750
$162750 - $173 250
$173250- $183 750
$183750 - $194 250
$194250 - $204 750
$204 750 - $215 250
$215250 -  $225 750
$225750 +

Dairy Distribution Fees are the apphcable Grocery Fee plus 50%

L L ATTACH A DOC

Fee base on unload rate
(unload bracket reviewed quarterly)

0-350

5550%
5300%
4 300%
4235%
4 060%
3 636%
3453%
3 326%
3149%
3055%
2971%
2917%
2 853%
2 794%
2755%
2719%
2 684%
2 653%
2622%
2 592%
2 564%
2516%
2499%
2483%
2 467%
2452%
2437%
2422%
2 408%
2 394%
2381%
2 368%
2364%
2359%
2354%
2 339%
2335%
2331%
2328%

351 - 600

5 050%
4 800%
4 300%
3735%
3 560%
3 186%
2953%
2 826%
2 649%
2555%
2471%
2417%
2353%
2294%
2255%
2219%
2 184%
2153%
2122%
2092%
2064%
2 016%
1999%
1983%
1967%
1952%
1937%
1922%
1 908%
1 894%
1831%
1868%
1864%
1 859%
1854%
1 839%
1835%
1831%
1 828%

601+

4 950%
4 700%
4 200%
3635%
3 460%
3 086%
2853%
2726%
2 549%
2455%
2371%
2317%
2253%
2 194%
2 155%
2119%
2 084%
2 053%
2022%
1992%
1964%
1916%
1899%
1883%
1867%
1852%
1837%
1822%
1 808%
1794%
1781%
1768%
1764%
1759%
1754%
1739%
1735%
1731%
1728%

Weekly Purchases
per Store
Frozen
(Average for penod)
$0 - $275
$275 - $525
$525 - $1,050
$1050 -  $1,575
$1,575 - $2,100
$2,100-  $2625
$2,625 - $3150
$3150-  $3,675
$3675-  $4,200
$4200-  $4725
$4725-  $5250
$5250- $5775
$5775 - $6,300
$6300 -  $6,825
$6,825- $7350
$7350-  $7,875
$7875-  $8,400
$8,400 -  $8925
$8925-  $9,450
$9450 -  $9975
$9.975 - $10,500
$10500 - $11,025
$11,025 - $11,550
$11,550 -  $12,075
$12075 - $12,600
$12,600 -  $13,125
$13125- $13,650
313650 - $14,175
$14,175 - $14700
$14,700 - $15,225
$15225 - $15,750
$15750 - $16275
$16275- $17325
$17325- $18375
$18375- $19425
$19425 - 320475
$20475 - $21525
$21,525 -  $22575
$22575 +

(including Bakery)

Fee base on unload rate
(unload bracket reviewed quarterly)

0-350

9 440%
9 200%
8 200%
7185%
6 480%
6216%
5943%
5776%
5649%
5565%
5501%
5407%
5343%
5294%
5255%
5219%
5184%
5153%
5122%
5092%
5014%
4 986%
4959%
4933%
4877%
4 822%
4767%
4622%
4 608%
4 554%
4501%
4 448%
4 444%
4389%
4 384%
4379%
4375%
4371%
4 363%

351 - 600

8 940%
8 700%
7 700%
6 685%
5980%
5716%
5443%
5276%
5 149%
5065%
5 001%
4907%
4 843%
4 794%
4755%
4719%
4 684%
4653%
4 622%
4592%
4514%
4 486%
4 459%
4433%
4377%
4322%
4267%
4122%
4 108%
4 054%
4001%
3948%
3944%
3889%
3884%
38719%
3875%
3871%
3368%

601+

8 840%
8 600%
7 600%
6 585%
58380%
5616%
5343%
5176%
5049%
4 965%
4 901%
4807%
4743%
4 694%
4 655%
4 619%
4 584%
4553%
4522%
4 492%
4 414%
4 386%
4359%
4333%
4277%
4222%
4 167%
4 062%
4 008%
3954%
3901%
3 848%
3 844%
3789%
3784%
3779%
3775%
3771%
3768%

Massillon Product Supply Center
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Attachment A

Fleming FlexMate® Grocery, Frozen and Dairy Marketing Plan
Massilion Product Supply Center

effective 6/15/01
for
L & L Food Centers
(continued)
Delivery Charges
All Products 197%

Fuel Surcharge
Due to the uncertainty and vanability of fuel prices, 1t 1s necessary for the PSC to utilize a fuel surcharge program that
allows the recovery of any price increases The program 1s inactive until the price of fuel, including tax, exceeds $1 50
per gallon The surcharge rate 1s recalculated weekly and will be added (if needed to) to the rates shown above in the

Delivery Rate
Other Charges
Label Charge
Cigarettes n/a
All Other Products $0 02/ case
Weekly Service Charge $ 000/ week
Telxon Charge $ 000/ week
Add-on orders $100/lne
Stop Charge for Extra Delivenies $25 00/ Extra Delivery
Pallets
Wood $750
Chep $1500
Plastic $2500
GMD Tote $8 00
Product Returns

Product returns due to store order mistakes can be mmtrated as a request from the store or at the tirne of delivery after calling
customer service or the appropnate department personnel The PSC reserves the right to refuse to accept returns for store
order mistakes If accepted for return, the PSC may assess a return charge of $3 00 per case or $15 00 per pallet (whichever
1s less)

Product Credit Procedures for Shortages and Selection Errors
If an adjustment 1s for less than $100, a “Request for Invoice Adjustment” form should be completed by the store and
submtted to Flemung for 1ts review and approval If the “problems” 1s valued at more than $100, the Customer Service
Coordinator should be contacted
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Attachment A

Fleming FlexMate® Grocery, Frozen and Dairy Marketing Plan
Massillon Product Supply Center
effective 6/15/01
for
L & L Food Centers
(continued)
Bill Through Program

There are a2 number of drop shipment vendors participating n bill through programs with the PSC  For most programs, the
fee 1s 3 0% There are some programs that may have different rates or charges Questions regarding vendor programs
available and rates can be obtained by contacting the drop shipment desk 1n the accounting department

The PSC must approve, in advance, any store to be placed on a vendor bill through list The PSC reserves the right to
discontinue a retailer’s bill through at any tume

Efficiency Rebate
A special rebate 1s offered for stores that consistently unload delivenies at a rate of greater than 1301 cases / hour (as

measured by Flemung) The rebate 1s calculated as  10% of feeable house purchases of Grocery, Frozen and Darry products
The rebate, if earned , 1s paid quarterly

Private Label Rebate
A High Volume Private Label Rebate of 4 0% of net House Purchases of Pnivate Label products will be paid quarterly within

20 days following the end of the fiscal quarter

Participation Rebate
The store’s average total weekly purchases of the following products 1s used to determine the Pay out Rate for the
Participation Rebate
Warehouse Grocery Meat' Commercial Bakery Drop Shipments
Warehouse Frozen Produce HBC-GM McCormuck Spices
Warehouse Dairy Milk Nabisco - DSD
Participation Rebate Table
Avg Weekly Store Purchases of Pay out
Designated Products Rate
$0 - $16,200 0 40%
$16,20Fr - $20,000 050%
$20,001 - $23,800 0 60%
$23,801 - $27,600 070%
$27,601 - $31,400 0 80%
$31401 - $47,100 0 90%
$47,101 - $62,800 095%
$62,801 + 1 00%

The Pay out Rate determuned from the table above 1s multplied times the following explicitly identified purchases to
calculate the dollar amount of the Participation Rebate that 1s paid each period

Meat' Commercial Bakery Drop Shipments (excluding Pharmacy)  Produce

HBC - GM Mulk Nabisco - DSD 9 99 * McCormuck Spices

)FableRute Meat panty value of 474 b was establhished at the begnning of rebate program m February 1968 Meat Department
purchases, mcluding turkeys will be rebated on ths basis  however meat purchased from DSD vendors and billed through Flemung, at
a 2% discount will earn rebates based on the full invoice amount.
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Attachment A

Fleming FlexMate® Grocery, Frozen and Dairy Marketmng Plan
Massillon Product Supply Center

effective 6/15/01
for
L & L Food Centers
{continued)
High Volume Rebate
To qualify for this program

All stores grouped together must be under common control and ownership (owned 51% or more by the same entity)
All stores must meet the following conditions

3 Flemtng 1s each store’s primary supplier of Grocery, Frozen, Dairy, Meat and Produce products

3 Retailer must maintain normal program participation through the end of Flemung's fiscal year

The current High Volume Rebate Table shown below may be changed (to mcrease or decrease the pay out for any specific
level of Purchases) by Flemuing for the current program year anytime before September 1 of the current year

The retailer’s total annual purchases billed through Fleming as reported on the Fee Calculation Summary report will be
used to determune the Pay out Rate for the High Volume Rebate

High Volume Rebate Table
Total Annual Purchases billed through Fleming Pay out
(from Fee Calculation Summary) Rate
$0 - 35,800,000 0 000%
$5,800,001 - $7,200,000 0075%
$7,200,001 - $8,300,000 0 080%
$8,300,001 - $9,500,000 0085%
$9.500,001 - $10,700,000 0090%
$10,700,001 - $11,900,000 0095%
$11,900,001 - $17,800,000 0 100%
$17,800,001 -  $23,700,000 0110%
$23,700,001 - $29,600,000 0 120%
$29.,600,001 + 0 130%

The High Volume Rebate 1s pard annually after fiscal year-end The amount 1s determined by multiplying the Pay oot Rate
from the table above tumes the total annual purchases of the following specifically identified departments
Warehouse Grocery Warehouse Frozen Warehouse Darry Warehouse Bakery/Deh HBC/GM

(excluding Cagarettes)
Alternative Payment Terms
Available as an option only to retailers who can satisfy Fleming's credit extension standards
If approved, by Flemung, the retailer will have the option of paying n full with good funds available on the seventh (7th)

calendar day after the statement 1s prepared Flemung will charge for this credit extension by increasing the applicable
Distribution Fee by adding 30% to the other wise applicable rate
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FLEMING COMPANIES, INC.

FRESH AND PROCESSED MEAT SELL PLAN

The Plan

The Fleming Fresh and Processed Meat Sell Plan (the “Plan™) applies to all meat and seafood products as
classified by Flemung (the "Plan Products™) Plan Products are sold on a delivered basis at Fleming's Quoted Sell Price
(as herein defined)

Customer Qualifications

Thas Plan applies to customers (the "Retailer” or "Retailers") for whom Fleming acts as thetr pnmary suppher of
grocery, frozen and dairy products To qualify, Retailer must comply with all of the following

) Orders Electronically order Plan Products (Fleming approved electronic orderng system)

3] Mimimum Purchases Submut weekly individual store orders of a mimimum of Plan Products as set
forth on Attachment A

3) Prebooked Orders Provide prebooked order quantities for major ad features and promotion items

Flemung’s Quoted Sell Price for Plan Products

Plan Products are priced at the Fleming Quoted Sell Price (the "Quoted Sell Price”) for each Plan Product
determined 1n Flemung’s sole judgment and discretion  Retailers will be advised of normal changes to an item’s Quoted
Sell Price through the PSC’s penodic price announcement bulletins, provided, Fleming retains the right to change the
Quoted Sell Price at any time

Yendor Promotional Allowances for Processed Meats

N Non-performance Allowances Non-performance, off invoice allowances are passed on to the Retailer
without any requirements for performance The PSC will pass through the full amount of these
allowances for a period equal to, but not necessarily concurrent with, the period the vendor offers the
allowance

@ Performance Related Allowances Retailer allowances requiring specific performance by the Retatler
to quahify (excluding advertising allowances) will be passed on to the Retailer, if the terms of the trade
agreement between the vendor and the PSC have been met The allowance will be 1n one of the
following forms at the PSC’s option

- Reduction of the Plan Product’s selling price on a meat invoice
- Check payable to the qualifying Retailer
- Credit memo

3) Other Allowances All other allowances are retamned by the PSC

Payment Terms

All payment terms, credit procedures, deposit requirements, etc , are the same as those established under the
PSC’s current grocery, frozen and dairy sell plan or marketing plan

MEAT SELL PLAN DOC June 8 1998



Dispute Resolution

By becoming a Fleming retail customer, a Retailer agrees that all disputes between Flemung and the Retailer
ansing out of the purchase and sale of Plan Products under the Plan (except for disputes relating to indebtedness) that
cannot be mutually resolved directly by the parties shall be resolved by final, binding arbitration 1n accordance with the
procedures of the American Arbitration Association Any action subject to arbitration must be commenced within two
(2) years after the cause of action has accrued by sending the other party a statement of claim and demand for arbitration

A cause of action 1s accrued when the breach occurs regardless of the aggneved party’s lack of knowledge of the breach

Changes to the Sell Plan

‘While the Fleming Quoted Sell Price may be changed at any time, any other part of this Plan may be changed at
Fleming’s sole discretion with thirty (30) days notice to the Retailer

Supersedes Current Meat Sell Plan

This Plan supersedes and replaces any existing oral or written meat and/or seafood Sell Plan(s) that may be in
use at the PSC

Operating Requirements for Shared Efficiencies

The following practices and procedures have been established to provide a complete, efficient meat distnbution
program

¢)) Retailer orders for Plan Products must be recerved at the PSC 1n accordance with the master order
schedule Add on or manual orders may have an additional charge

) Plan Products procured specifically for an individual Retailer must be accepted when delivered to the
store

3) Credit requests for shortages or damages must be approved by customer service and/or the meat buyer
1n accordance with the PSC’s estabhished credit policy

4) The acceptance and handling of returned product 1s extremely expensive for the PSC  To keep these
costs out of the distribution fee, there will be no product return privileges under thus Plan  Once
product 1s ordered and delivered to the store 1 acceptable condition, 1t 1s the responsibility of the
Retailer to promptly recerve and accept it.

o) If specifically requested, the PSC will make reasonable efforts to assist any Retailer whose mventory 1s
out of balance with retail sales If the meat buyer authorizes a product’s return, any credit given will be
net of the PSC'’s cost of pickup, transportation, recerving, mspection, restocking, and salvage loss

©) Any product returned due to PSC error will be credited at full value

Meat Quality Control Guidelines

Product freshness 1s cntical to effective retail meat operations  The PSC wall insure all product shipped meets
the following critena

1) Beef Primals and subprimals 28 days or less from pack date
2) Ground Beef 14 days or less from pack date
3) Cry o Vac Pork 21 days or less from pack date
@) Chill Pak Chicken 5 days to exprration date
4) Processed Meat 14 days to expiration date
MEAT SELL PLAN DOC June 8 1998



Attachment A

Flemung Fresh and Processed Meat Sell Plan
Massillon Product Supply Center
effective 6/8/98
for
Dehlivered Program

Distnbution Fee
The Meat Distnibution Fees are applicable to all Meat products (Fresh and Processed) whether shipped directly by

Fleming or through a third-party provider

Incremental Meat Distribution Fee Table
(The Distribution Fee 1s charged on All Fresh and Processed meat
shipped by either Flenung or its third-party provider)

Total Pounds of Meat Base Incremental
per Week per Store Amount Per Pound Rate
1 - 5,000 $000 $00100
5,001 - 7,500 $5000 $0 0080
7,501 - 10,000 $7000 $0 0060
10,001 - 12,500 $8500 $0 0040
12,501 + $95 00 $0 0020
(There 1s 2a mummum fee of $7 50/ week 1if any Meat 1s ordered)
Delivery Charges
No Separate Delivery Charge
Other Charges
Pallets
Wood $750
Chep $15 00
Plastic $2500
Fuel Surcharge

Due to the uncertamnty and vanability of fuel prices, 1t 1s necessary for the PSC to utilize a fuel surcharge program that
allows the recovery of any price increases The program 1s mactive until the price of fuel, including tax, exceeds $1 00
per gallon The surcharge rate 1s recalculated weekly and will be added (if needed to) to the rates shown above in the
Delivery Rate

Product Returns
The retail store credit memos follow the policy outlined 1n the Fleming FlexMate Grocery, Frozen and Dairy Marketing
Plan

Product returns due to store order mustakes can be imtiated as a request from the store or at the time of delivery after
calling customer service or the appropriate department personnel The PSC reserves the right to refuse to accept returns
for store order mistakes If accepted for return, the PSC may assess a return charge of $3 00 per case or $15 00 per pallet
(whichever 1s less)

Special Sell Price for pre-booked ad items
Special pricing may be offered on selected items that the retailer pre-books for support of a specific retail ad To
partictpate the retailer must take delivery of all of the pre-booked product by the store’s last delivery day of for that ad
week Only the pre-booked quantity will receive the special pricing



FLEMING COMPANIES, INC.

BAKERY/DELI SELL PLAN

The Plan

The Flenung Bakery/Delt Sell Plan (the "Plan") apphes to all bakery and del1 products as classified by Fleming
(the "Plan Products™) Plan Products are sold F O B the Product Supply Center’s (the "PSC") loading dock at Fleming’s
Quoted Sell Price (as herein defined) plus a distnbution fee as set forth on Attachment A If Fleming provides the
delivery service, 1t 1s priced separately

Customer Qualifications

This Plan applies to customers (the "Retailer” or "Retailers”) for whom Fleming acts as thewr primary supplier
To qualify, Retailer must comply wath all of the following

n Orders Electromcally order Plan Products (Fleming approved electronic ordering system)

) Mmmum Purchases Submut weekly individual store orders for a mtnimum of bakery Plan Products
and deli Plan Products as set forth on Attachment A

3) Prebooked Orders Provide prebooked order quantities for major ad features and promotion 1tems

C)) Dehivenies Receive bakery/deli products (if Fleming delivers) on existing delivery runs for other
departments that are already scheduled

Fleming’s Quoted Sell Price for Plan Products

Plan Products are priced at the Fleming Quoted Sell Price (the "Quoted Sell Price”) before a distnbution fee
and, 1f applicable, freight for each Plan Product determined in Flemung’s sole judgment and discretion Retailers will be
advised of normal changes to an item’s Quoted Sell Price through the PSC’s peniodic price announcement bulletins,
provided, Fleming retains the night to change the Quoted Sell Price at any time

Vendor Promotional Allowances for Bakery/Deh

)] Non-performance Allowances Non-performance, off invoice allowances are passed on to the Retailer
without any requirements for performance The PSC will pass through the full amount of these
allowances for a period equal to, but not necessanly concurrent with, the period the vendor offers the
allowance

(¥)) Performance Related Allowances Retailer allowances requinng specific performance by the Retailer
to qualify (excluding advertising allowances) will be passed on to the Retailer, if the terms of the trade
agreement between the vendor and the PSC have been met The allowance will be 1 one of the
followmg forms at the PSC’s option

- Reduction of the Plan Product’s selling price on a bakery/del: invoice
- Check payable to the qualifying Retailer
- Credit memo

3 Other Allowances All other allowances are retained by the PSC
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Payment Terms

All payment terms, credit procedures, deposit requirements, etc , are the same as those established under the
PSC’s current grocery, frozen and dairy sell plan or marketing plan

Duspute Resolution

By becomung a Flemung retail customer, a Retailer agrees that all disputes between Fleming and the Retaler
ansimng out of the purchase and sale of Plan Products under the Plan (except for disputes relating to indebtedness) that
cannot be mutually resolved directly by the parties shall be resolved by final, binding arbitration 1n accordance with the
procedures of the American Arbitration Association Any action subject to arbitration must be commenced within two
(2) years after the cause of action has accrued by sending the other party a statement of claim and demand for arbitration

A cause of action 1s accrued when the breach occurs, regardless of the aggrieved party’s Jack of knowledge of the breach

Changes to Sell Plan

Whule the Fleming Quoted Sell Price may be changed at any tume, any other part of this Plan may be changed at
Fleming’s sole discretion with thirty (30) days notice to the Retailer

Supersedes Current Bakery/Deli Sell Plan

This Plan supersedes and replaces any existing oral or written bakery/del Sell Plan(s) that may be n use at the
PSC

Delivery

If Flenung dehvers the product, Flemung’s normal delivery charges will apply

Mimimum Date Requirements for Retail Shipment

Product Description Type of Date Mmimum Eife
Deh

Delt Meats (processed) Open Code 14 days

Cheese Open Code 14 days

Salads (all except coleslaw) Open Code 7 days

Coleslaw (creamy) Open Code 7 days

Frozen Delt Open Code 14 days

Fresh Poulry CVP Open Code 5 days
Bakery

Raw Frozen Dough Open Code 14 days

Raw Frozen Doughnuts Open Code 14 days

Cookies Open Code 14 days

Pies, Frozen Open Code 14 days

Pie Shells, Frozen Open Code 14 days

Thaw & Sell, Frozen Open Code 14 days

Icing and Fillings Open Code 14 days

Dry Mixes Open Code 14 days

BKY DELI SELL PLAN DOC June 8 1998



Attachment A

Fleming Bakery / Deli Sell Plan
Massillon Product Supply Center

effective 6/8/98
Distnbution Fees
Bakery As determmed under the applicable Frozen fee schedule
Delr
Warehoused Delr As determined under the applicable Grocery fee schedule
Cheese, salads and processed meats As determined under the applicable Meat fee schedule
Delivery Charges

Delivery charges are apphied based upon the department to which the product 1s assigned for the determination fees
Other Charges

Other charges angd procedures are applied based upon the department to which the product 1s assigned for the determtnation
fees

BKY DELI ATTACH A DOC Massillon Product Supply Center
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