Revenue Aqer
If all or part of your claim 1s secured or entitled to priority, also complete item 5 or 6 below "

"
LA AR

[ Check this box if claim includes Interest or other charges in addition to the principal amount of the claim  Attach emized staterRent of all interest or additional chhrges

AL Doy o e AR AR R R R
FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM o
S
Inre Case Number Scheduled Claim Ref # 1-E3-10471
YOUR CLAIM IS SCHEDULED AS
Core-Mark International, Inc 03-10944
UNKNOWN PRIORITY
CONTINGENT UNLIQUIDATED
NOTE This form should not be used to make a claim for an admnistrative (] Check box f you are
expense arising after the commencement of the case A request for payment 4’5o o that anyone else has
an administrative expense may be filed pursuantto 11 U S C § 503 filed a proof of claim relating to
your claim Attach copy of
Name of Creditor and Address statement giving particulars
0354429385300 Check box i h The amounts reflected above constitute your clam as
eck box it you have scheduled by the Debtor If you agree with the amounts
CANADA CUSTOMS AND REVENUE AGENCY never received any notices set forth herein and have no other claim against the
//éé I/J EN /)EQ 7 | from the bankruptey couttin Ipeptor you do not need to file this proof of claim
Q R.( this case EXCEPT as stated below
CANADA \/A N/:CO U\;/{; ’ ) %eck box if this address |!f the amounts shown above are histed as Contingent
\/6 4 3 differs from the address on the :Jllll‘;qwdated or Disputed a proof of claim must be
L
aAN ﬂ DA gg:iratlope sent to you by the If you have already filed a proof of ciaim with the
Creditor Telephone Number ( - - Bankruptcy Court or BMC you do not need to file again
CREDITORTAXID # ACCOUNT OR OTHER NUMBER BY WHICH
CREDITOR IDENTIFIES DEBTOR Check here [] repfaces evIouSHY 1w U uted
/0, /5-/ g-s 5 RT if this claim D amgrr1ds ap usty iteu clanm u
1 BASIS FOR CLAIM
D Goods sold l:l Personal injury/wrongful death D Retiree benefits as defined n 11U S C § 1114(a)
D Services performed %:xes [:l Wages salarnes and compensation (Fill out below)
[T Money loaned [] other (describe briefly) Your soctal security number
Unpaid compensation for services performed from to
2 DATE DEBT WAS INCURRED J?/]ﬁ vy2 20 Oé |3 IF COURT JUDGMENT DATE OBTAINED
T S T T I
4 TOTAL AMOUNT OF CLAIM /7 q -~
AS OF PETITION DATE $ $ Z /ZI, 87’0 :7/ $ 1 B venue Collact,
(unsecured) (secured) (upsecred oty |, P) e:q 1[, ﬂmse(f&wl )

nte 0 ngdy

Ledmidin
L

5 SECURED CLAIM 6 UNSECURED PRIORITY CLAIM

Check this box If your claim i1s secured by collateral (including a [:] Check this box If you have an uns ec}yre& pxrlc?rlty clam

night of setoff) y
AL ouvi
Specify the prionity of the claim Tax Se'rv cus

4 LE Y jouny

= tHs  (x
[A]  er

Brief description of collateral

business whicheveris earler 11U S C § 507(a)(3)

D Wages salaries or commissions (up to $4 650 ) earned within 90 days
D Real Estate before filing of the bankruptcy petition or cessation of the Debtor s

D Mptor Vehicle
m{;er R | G HT OoF SE/’OFF /qé‘ﬁ/NST D Contributions to an employee benefitpian 11U S C § 507(a)4)

/O / /‘5' / g S R Vi D Up to $2 100 of deposits toward purchase lease or rental of property or services
b for personal family or household use 11U S C §507(a)(6)
Value of collateral $ 5 44 5 /0 é 5[ [_:I Alimony maintenance or support owed to a spouse former spouse or
- F— chid 11USC §507(a)7)
Amount of arrearage and other charges at time case filed D Taxes or penalties owed to governmental units 11U S C  § 507(a)(8)
included in secured claim above If any $______ D Other Specify applicable paragraph of 11 US 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

If the documents are not available explain If the documents are voluminous attach a summary

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 copies of supporting documents, such as promissory notes purchase orders tnvoices ttemized statements of
running accounts contracts court judgments mortgages security agreements and evidence of perfection of len DO NOT SEND ORIGINAL DOCUMENTS

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 original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT ACCEPTED)
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

Bankruptcy Management Corporation Bankruptcy Management Corporation
P O BOX 900 1330 East Franklin Avenue
El Segundo CA 90245-0900 El Segundo CA 90245

DATE SIGNED SIGNan title 1f any of the creditor or other person authorized to

ile this claim (attach gopy of power of attorney if any)

SEP U 9 2U0‘3 Collections Qfficer (504)'5?/‘ Z[S/Z

Penalty for presenting fraudulent claim is aTne &f up to $500 000 or imprisonment for up to 5 years or bdth 18 USC §§ 152 AND 3571
B K MAJUMDAR See Other Side For Instructions

Fleming Companies Claim

I



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 11
)
Fleming Companies, Inc et al 1 ) Case No 03-10945 (MFW)
Debtors ) (Jomtly Administered)

NOTICE OF DEADLINE FOR THE
FILING OF PROOFS OF CLAIM AND PROOFS OF INTEREST

TO ALL CREDITORS OF THE DEBTORS

PLEASE TAKE NOTICE that the above-captioned debtors and debtors-in-possession (the “Debtors”) filed a voluntary
petition for relief under Chapter 11 of title 11 of the United States Code (as amended from time to time the “Bankruptcy Code’ ) 1n the
Umnited States Bankruptcy Court for the District of Delaware (the “Court”) The Debtors are operating their businesses and managing
their property as debtors 1n possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code

Pursuant to Section 105(a) of the Bankruptcy Code and Bankruptcy Rule 3002(c)(3), all Persons and Entities including, without
limutation, mdividuals partnerships corporations estates trusts governmental units (which shall include all entities defined as such 1n
Section 101(27) of the Bankruptcy Code, including any such entity that holds a claim arising from prepetition tax years or periods or from
prepetition transactions to which a Debtor was a party) and entities asserting claims agamst an individual Debtor that arose out of the
obligations of <uch entities or the Debtors under a contract for the provision of hiabil'ty insurance (each a “Creditor’ and collectively,
“Creditors™) holding or wishing to assert a claim as defined 1n Section 101(5) of the Bankruptcy Code against any of the Debtors
(collectively, the “Claims °) or interest 1n any of the Debtors (collectively, the ‘Interests™) artsing on or before April 1 2003 (the “Petition
Date”), are requured to file a separate completed and executed proof of claim form conforming substantially to Official Bankruptcy Form
10) (the “Proof of Claim *) on account of any Claims such Creditors hold or wish to assert against the Debtors, so that the Proof of Claim
1s actually recerved on or before 4 00 p m Pacific Daylight Time on September 15, 2003 (the ‘ General Bar Date”) or in the case of
governmental units, by October 1 2003 the “Governmental Unit Bar Date,” by the Debtors Official Notice and Claims Agent at the
following address

Bankruptcy Management Corporation (“BMC”)
1330 East Franklin Avenue El Segundo CA 90245 (for overnight mail or hand delivery)
P O Box 900, El Segundo CA 90245-0900 (for regular mail)
Telephone 1-888-909-0100

Notwithstanding the foregoing, AT THIS TIME, Proofs of Claim ARE NOT REQUIRED to be filed by Creditors holding or
wishing to assert Claims agamst the Debtors of the types that are set forth in clauses (a) through (f) below (collectively, the “Excluded
Clamms )

(a) Clams listed 1 the Debtors’ Schedules of Assets and Liabilities (the “Schedules”) filed with the Court, pursuant to
Bankruptcy Rule 1007 or any amendments thereto, which are not therein listed as contingent,” ‘ unliquidated” or
* disputed * and which are not disputed by the creditor holding such claim as to nature, amount or classification,

(b) Claims on account of which a Proof of Claim has already been properly filed with the Court

(c) Claims previously allowed by, or paid pursuant to an order of the Court, including, without limutation any claims of the

Agents and/or the Lenders allowed pursuant to the Final DIP Order 2
(d) Claims allowable under Sections 503(b) and 507(a)(1) of the Bankruptcy Code as admunistrative expenses of the Debtors’
chapter 11 cases

(e) Claims made by any of the Debtors or any direct or indirect subsidiary of any of the Debtors against one or more of the
other Debtois

(f)  Claims of an entity whose claim 1s limuted exclusively to a claim for the repayment of principal and/or mterest on or under
any 1ssuance by any of the Debtors of any debt security (collectively the “Notes™) or any indenture 1n respect of each issue
of the Notes (the ‘Indentures” and each such Indenture collectively with the Notes 1ssued thereunder the “Debt
Instruments ) provided, however, that (1) the foregoing exclusion shall not apply to the indenture trustees under any of the

The Debtors are the following entities Core-Mark International Inc Fleming Companies Inc  ABCO Food Group Inc  ABCO Markets, Inc
ABCO Realty Corp ASI Office Automation Inc C/M Products Inc Core-Mark Interrelated Companies Inc Core Mark Mid-Contiment
Inc Dumigan Fuels Inc Favar Concepts, Ltd Fleming Foods Management Co L L C Fleming Foods of Texas L P Fleming Internattonal
Ltd Fleming Supermarkets of Florida Inc Fleming Transportation Service Inc Food 4 Less Beverage Company Inc Fuelserv Inc
General Acceptance Corporation Head Distributing Company Marquise Ventures Company Inc  Minter-Weisman Co  Piggly Wiggly
Company Progressive Realty Inc Rambow Food Group Inc Retail Investments Inc Retail Supermarkets Inc RFS Marketing Services
Inc and Richmar Foods Inc

The term Final DIP Order refers to the Final Order Authorizing (1) Post-Petition Financing Pursuant to 11 U S C § 364 and Bankruptcy Rule
4001(c) (1) Use of Cash Coliateral Pursuant to 11 U S C § 363 and Bankruptcy Rules 4001(b) and (d) (III) Grant of Adequate Protection
Pursuant to 11 U S C &% 361 and 363 and (IV) Approving Secured Inventory Trade Credit Program and Granting Subordinate Liens Pursuant
to 11 US C §§ 105 and 364(c)(3) and Rule 4001(c)



Page 1 Document Name untitled

ACO2 RETRIEVE GENERAL BREAKDOWN OF BALANCE MORE

GST ACCOUNT NUMBER 101151835 LEGAL NAME CORE-MARK INTERNATIONAL INC

AS OF DATE 030908

TAX CENTRE SURREY

UNALLOC INSTL UNPOSTED DOC N

NET BALANCE 2,914,870 51 D

SEL PERIOD DEBIT / DB UNA INTEREST DB PENALTY PERIOD DB
END DATE CREDIT CR INS CR BALANCE CR
03-03-31 2,821,942 24 D N 31,204 64 D 61,723 63 2,914,870 51 D

Date 2003-09-08 Time 7 51 03 AM



1 The Canada Customs and Revenue Agency (“the CCRA”), a Crown agent of the
Government of Canada, has two claims for unpaid Goods and Services Tax one is a
secured claim or alternatively a priornity unsecured claim, the other 1s an provisional
claim for which there may be partial security by way of a statutory set-off The
CCRA also has a third provisional claim for income tax for the taxation year ending

on June 17, 2003 for which there may be security by way of a statutory set-off

GST Svystem Generally

2 Under section 165 of the Excise Tax Act (the “ETA”), every recipient of a taxable
supply made in Canada 1s required to pay Goods and Services Tax (“GST”) 1n respect
of a taxable supply calculated on the value of the consideration for the supply In
general, the ETA places an obligation on the supplier, as an agent for the Government
of Canada (“the Crown”), to collect the tax payable by the recipient, account for the

tax 1n 1ts net tax calculation and remit any positive amount of net tax

3 Generally a purchaser can claim an input tax credit to recover the tax payable in
respect of 1ts purchases to the extent that they are for consumption, use or supply 1n
the course of the purchaser’s commercial activities An nput tax credit can be
claimed for tax payable even if the amount of tax 1s not paid to the supplier at the
time the mnput tax credit is claiamed In turn, the supplier will account for the tax
payable, even 1f 1t has not yet been paid by the purchaser, 1n the supplier’s net tax and
remit any positive amount of net tax If the amount 1s not collected from the purchaser
and the supplier wnites the amount off as a bad debt, the supplier 1s generally entitled

to claim a deduction 1n calculating 1its net tax

4 All taxes and other amounts payable under Part IX of the ETA, including assessments

of tax payable, are debts due to the Crown



Established Secured/Priority Claim

10

Core-Mark International Inc (“Core-Mark”) filed a GST return for the month ending
March 31, 2003 on May 2, 2003 reporting that it collected GST totalling $
5,744,163 81 After deducting input tax credits of $2,922,176 40 1t reported that 1t
held $ 2,821,987 41 1in net GST, which 1t did not remit to the CCRA Attached hereto
and marked as Exhibit “A” 1s copy of the March 31, 2003 return

During the years 1999 through 2002 Core-Mark made a series of pre-payments
towards 1ts income tax hability for various years There 1s now $1,640,323 of credits
that currently stand on the account for Core-Mark for prepaid income tax for tax years

other than the 2003 tax year

Core-Mark has also made mstallment payments for income tax for the tax year ending

June 17, 2003 totaling $2,130,000

The CCRA has statutory nights of setoff under relevant federal legislation including
ss 224 1 and 164(2) of the Income Tax Act and s 316 of the Excise Tax Act

A Notice of Assessment for the GST debt subject to the secured or prionty claim has
not yet been 1ssued as Core-Mark has been provided with an opportuntty to respond
to certain proposed adjustments of the CCRA, though an assessment 1s expected to be

1ssued in the amount of  $2,759,962 86 + accrued interest

In addition to being secured by the authority of a statutory set-off, the GST amounts
for the month of March 2003 and referred to 1n paragraph 9 above has given nise to a

“deemed trust” under section 222 of the Excise Tax Act which provides

Despite any other provision of this Act , any other enactment of Canada (other
than the Bankruptcy and Insolvency Act), any enactment of a province or any
other law, 1f at any tume an amount deemed by subsection (1) to be held by a
person 1n trust for Her Majesty 1s not remutted to the Receiver General




property of the person and property held by any secured creditor of the person
that, but for a security interest, would be property of the person, equal 1n value to
the amount so deemed to be held 1n trust, 1s deemed
(a) tobeheld 1n trust for Her Majesty , and
(b) to form no part of the estate or property of the person

and 1s property beneficially owned by Her Majesty in right of Canada despite
any security interest 1 the property or in the proceeds thereof and the proceeds of
the property shall be paid to the Receiver General in priority to all security
nterests

11 The deemed trust provision establishes that any property belonging to the debtor

and/or the secured creditor of the debtor (by virtue of the security interest) 1s
imprinted with the deemed trust and becomes the property of the Crown to the extent
of the debt The CCRA therefore has a priority claim to the amounts referred to 1n
paragraph 9 separate and apart from its statutory set-off, which takes priority to the

claims of any creditor including any secured creditors

Provisional Claims

Income Tax Provisional Claim

12 Core-Mark has not yet filed 1ts income tax return for the tax year ending June 17,

13

2003 This tax year straddles April 9, 2003, the date on which Core-Mark filed for
protection under the Companies’ Creditors Arrangement Act in Canada The CCRA
1s unable to quantify the income tax liability for that tax year until Core-Mark files 1its
tax return, though 1t 1s aware that Core-Mark has already made over 2 million dollars
of pre-payments for its income tax liability for that tax year The tax return for that
period 1s not due until December of 2003 Any income tax debt for that tax year
which 1s attributable to the period prior to the imtiation of CCAA proceedings 1s the
subject of a provisional claim by the CCRA

A portion of the income tax provisional claim may also be a secured claim Thus 1s so
because Core-Mark has made pre-payments for income tax for the tax year ending

June 17, 2003 which could be the subject of a statutory set-off



GST Provisional Claim
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16

17

Core-Mark has claimed wnput tax credits in the amount of $2,922,176 40, in the GST
return filed for the month of March 2003 This has been the subject of an imitial
proposed audit adjustment increasing the input tax credits for the month of March

2003 to $2,984,200 95

If the unpaid suppliers/creditors to Core-Mark will not be paid 100 cents on the dollar
of mnvoiced amounts 1n relation to which Core-Mark has already claimed input tax
credits 1n the GST return filed for the month of March 2003, the suppliers/creditors of
Core-Mark will have an amount for a bad debt and a corresponding claim for
reduction adjustment 1n relation to their GST returns Under s 231 of the ETA, a
supplier would generally have 4 years from the time they have wntten off the debt in

their books to claim relief

In circumstances of potential revenue loss, the Minister of National Revenue may
exercise the authority under paragraph 296(1)(b) of the ETA to assess the purchaser
of goods and services (Core-Mark) rather than the supplier An assessment of tax
payable may be made where a purchaser has claimed an input tax credit in respect of
a taxable purchase, for which payment to the supplier remains outstanding, and the
supplier 1s generally entitled to a bad debt deduction 1n calculating its net tax Under
these circumstances, an assessment of tax payable addresses the net revenue loss
position that would occur 1f the supphier deducts the bad debt adjustment 1n 1ts net tax

calculation

For example, the Minister may assess a purchaser who 1s msolvent or bankrupt n
respect of the GST not paid to a supplier For the purposes of the ETA, forgiven debts
pursuant to an arrangement under the Companies’ Creditors Arrangement Act are
considered to be bad debts as opposed to reductions of consideration As such, the

provisions of section 231 of the ETA apply to forgiven debts




18

19

The amount of a further GST assessment of Core-Mark under s 296(1)(b) of the ETA
will therefore be the portion of the GST component 1n invoices from March 2003
which are not paid by Core-Mark and which therefore form a bad debt for the
suppliers The amount of the assessment will be calculated as a portion of the
$2,984,200 95 of Core-Mark’s total mnput tax credits for the period ending March 31,

2003 However the amount of the assessment cannot be determined until it 1s

established what portion of the suppliers’ debts from the invoices from March 2003

will be forgiven or extinguished within the Companies' Creditors Arrangement Act

proceedings This will be determined once a plan 1s filed and approved under the

Companies’ Creditors Arrangement Act

A portion of the GST provisional claim may also be a secured claim This 1s so
because the amount pre-paid by Core-Mark for income tax is currently over $3 7
million, while the deemed trust debt 1s currently less than 3 million Whether or not
there are any amounts held by the CCRA remaining for set-off against the provisional
GST claim will therefore depend on whether or not Core-Mark will have an income

tax debt for the tax year ending June 17, 2003



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re* Fleming Companies, Inc et al
Case No 03-10945-(MFW)-11

DOCUMENTS APPENDED TO CLAIM

On August 18, 2005, document(s) were appended to Claim Number 12809 for the
following reason(s)

L[] Stipulation and Settlement Agreement dated ####
] New Supporting Documents
Letter and attachments dated 10/28/05

Proof of Payment

00O X

Other Docket Number ###



10/28/04 13 33 FAX 604 683 0570 _ KMS 1002 .
Lr2e2nng 12 43 FAY LO16(02214 JUSTICE CANADA TAX @ou2

{
|

- Department of Justice Ministere de la Justice
I * ' Cunudy Canada

900 - 840 Howe Streef, Phone {604) 656 0649
Vansouver, Briish Columbia Fax,  (604) 685 1462
VBZ 258

Qctober 28, 2004
BY FAX

Komfeld Mackoff Silbe1
Bamsters and Solicitors

1100 One Bentall Centre

505 Burraid Screet

Box 11

Vancouver, British Columbia
VIX 1MS5

Attention Douclas B Hyndman

Dear Su

Re In the Matter of Core-Mark International Inc.
S.C.B.C. Action No 1.031030, Vancouver Registry
Our File No 3-215841

Further to your request, please find enclosed a copy of the Atfidavit of Bidyut Majumndar
tiled July 27, 2004, but not previously served You will note the Affidavit explains Core-
Muaik’s tax posttion with respect to the contingent hability claim {or GST which was
addresscd sn the Minister of National Revenue’s Proof of Claun filed 1n the U 8

Please note that although an amended Proof of Claim was filed, the narrative explaiming the
natre of the CCRA's provisional claim attached to the affidavit was also attached to the
ortginal Proot of Clarm filed 1n 2003 This 18 set out 1 rore detarl in paragraph 8 ol the
atfidavit  The aviual numbers have of coulse fluctuated sh shtly, g1ven certain adjustments
w Core-mauk's overall GST debrt of which you are aware

Tundeistand that you requue this matenal mn order 1o fully explain the 1edson for the drall
Order which would approve CCRA's most recent sct-off Please advise once the Order has
been fully cuculated and executed by all parties

Yous wuly, '

David Jacyh
Sentor Counsel |
Tax Law Scrvices

Enclosure |
c T M,.qum,?clar, CCRA
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Affidavit #2 of B Majumdar
Swom July 2F , 2004

No, L031010
Vancouver Registry

1IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT,RSC
19835, C-36
AND

TN THE MATTER OF CORE-MARK INTERNATIONAL, INC

PETITIONER
AFYIDAVIT OF BIDYUT MAJUMDAR

I, Bidyut Majumdar, of 1166 West Pender Street, 1 the City of Vancouver,
Provice of British Columbia, MAKE OATH AND SAY AS FOLLOWS

I I am a Collections Officer for Capada Customs and Reverue Agency (FCCRA'™
assigned to the taxr aceounts of Core-Mark International e (“Core-Mait™), and as such 1
have persunal knowledge of the facts and matters to which I heremnnfier depose except

those facts winch T state on the basis of information and belief, which facts I venly behieve
to be true

2 Based on my review of the records of CCRA, Core-Mark filed a Goods and Services
Tax (“G8T") return for the month ending March 31, 2003 on Apnil 29, 2003 reporting thar
it collected GST totallng $ 5 744,163 81 After deducting nput tax credits of
$2,922 17€ 40 1t reported that 1t held $ 2,821,987 41 1n net GST, which 1t did not remut to
the CCRA [he return was eventually reassessed and several adjustments were made such

that a GST debt of approxamately $2 7 million dollars was established by the CCRA The
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majonty of this amount was resolved by settlement agreement as between he CCRA and

Core-Mark which I understand obtained approval within these proceedings

3 Based on my 1eview of the records of CCRA, Core-Mark has over the course of several
years made installment payments for corporate taxes under Part 1 or I 3 of the Income Tax
act Tt did the same {or the tax year ending December 31, 2003 (the December 31, 2003

tananon yenr) by prepaving $930,000 toward its anticipated tax debt for that ycar

4 Core-Mark only recently filed its tax return for the 2003 taxahion year on Tune 23,
2004 The retum showed that Core-Mark owed only $47,480 for eomorate taxes for the
veur, thercby establishing that Core-Mark was 1 a substannial credit position as a result of
the pre-payments made for the December 31, 2003 taxation yesar The rewm fou the

December 31, 2003 tavanon year was not assessed until July 13, 2004

5 Infiling s return for the December 31, 2003 taxation year, Core-Maik also requested a
credit tor tax withheld at souice 1n the amount of $523,829 Therefore after deducting
$47,480 [or tax owing for the December 31, 2003 raxation year, Core-Mark currently has a
total cledit of $1,420,326 83 \ncluding the §930,000 of prepayments for the December 31,
2003 taxation year and §13, 977 88 of mterest

6 In addifion to the amounts previously assessed for GSI by the CCRA n wespect of
March 2003 (as referred to in paragraph 3 above), the CCRA has recently assessed a
further GST debt ansing fiom the month of March 2003 Based on my review of the
records of CCRA, as a result of the Audit and subsequent assessment, $2,775,306 88 was
found to be owed by Core-Mark on account of an adjustment to GST collected Attached

hereto and marked as Exhubnt “A” 1s a true copy of a Notice of Assessment issued to Core-
Mark on July 21, 2004

7 The recent GST reassessment resulted from the applicanon of s 296(1)(b) of the Excise

Tax Act which allows the Minister of National Revenue to reverse certain allowances for

0

71004
Boo4
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nput tax credits Based on my understanding, the reversal of the input tax credits n this
case depended on the level of the “forgiveness” of debts by suppliers facihtated by the
approval ot a plan under the CCAA

S Ints onmnal proof of claun filed 1n these procesdings, the CCRA explained the natme
of its provistanal or contimgent claim which eould anse upon the approval of a plan and the
reasons why such a elaim could not be quantified prior to the deadline for filing the proof
of claim The CCRA has recently filed an amended Proof of Claim which adds the amount
owed with respect to the recent GST reassessmen! and claims a portion of that debt as
"secured" by virtue of the 11ght of set-off Attached herefo and marked as exhibit 18 & copy
of the Amended Proof of claim package filed with tlie admimstrator The amcnded proof of
claim package filed by the CCRA 1ncluded the (ollowing documents (marked as Schedules
A, B Cand D1cspectively) a copy of the narrative attached to the original proaf of claim
filed last year explamming the nature of the CCRA’s provisional cluimi, a copy vl the
reassessment on July 21, 2004, a copy of the previous minutes of scttlement as betv een
Core-Mark ard the CCRA, and a Statement of Account calculated as of July 21,2004

9 The availablc credit of $1,420,326 88 was onginally put towards Core-Mark’s account
for the 2004 tax year when the tax retumn for the December 31, 2003 tax return was first
processed, at the request of Core-Mark However after the assessment was reviewed by
myself as the Collections Officer assigned to thus file, the credit was 1eapphed towards the

GST debt 1nising fram the Notice of Assessment of July 21, 2004

10 I swear tlus affidavit in response to the motion of Core-Mak (o ¢vtend the stay to
August 31, 2004, and 1n support of the CCRA’s posttion to clarify that paragraph 3() of
the onginal stay Order of April 8, 2003 does not preclude the apphcation of a set-off

permutted under 18 1 of the Compantes’ Creditors Arrangement Act

1005
Angs
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SWORN BEFORF ME at the City of
Vancouver, Frovince of British

Columbia this 29 day of July,
7004

ot N gy~

JUSTICE CANAD4 TAX

within British Columbia

A (ommussidner for taking &idavﬂs

John Gibb-Carsley
Rorrister and Saheitor
Deparument of Jusuce Canada
#2900 - 810 Howea Street,
Vancouver, BC V6Z 285
(604) 666-7051

- ff-";) /
Py

@aag

BIDY U1 MAJUMDAR
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GDODS AND SE
TAXE SUR LES PROODUIT

HOTICE OF (RE) ASSESSMENT

'#
W ey e iy 7 AF PR g 72

118U05 00 857 2004 97 21

CORE MARK INTERNATIONAL INC
601 13211 DELF FLACE
RICHMOND BC

VAV 242

RE) ASSESSMTNT PERTAINING TO 2003-03~01 70 2003-03-31

Tt o7 Joas fy s bt st S imprt o deamaty, Jropop iy

var

25,535,268 233 §0 00

T T N SR K LR TNy BT T 12 T G T R

50 00 50 QO $C Qo 52,775,306 83

EXPLANATION NF CHANGES
Tha Arfounl Owing reflecls only the resulls of ihe g.410 for the above noled penod and doe. ol
refiogt halance* Irorm any olner perlod

Pleace note that Amoun, Ovang' dogs nol fellze! any paymznis thal may have be_n made e h
respactla thi 38sc.smon, The paymenls Mave hovever been taken Inlo acoaunt i the ¢als_laton
ol penally and intsres! -

TkE DETAILS THE AMOUNT OWING ARE SUMMARIZED BELOW

summary of a3se3.munt for the period 2003-03-01 TQ 2003-03-31

Adpustiicus t GSI/IST COLLECTILT (GST) 52775 306 84
Adustmunts ta INPUT 1A GREDI L (ITC) s oo
fotd Adjustniets for Asseysmeil pofiod $2775306 35
Penyaley s 000
[ruerst 5 0ao
Otlier Pun thy hY Qo0
Awioyt Quty, £2 775,300 88
WM =0
PAYMENTS (LCOIVED -5 000

Fenally and Intereal Calculaled up (o 2004 07-24
Plagga nole that Penalty and interes| acerye daily on any unpolc balance

Make your choque or money ordes payabla to the RECEIVER GENERAL 3nd fopward | wih (he aliached
rametance farm in hs enviiope provided o
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9755 King Georga HWY
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CNIT=D STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

PROOF OF CLAIM

#1008

R |2

fr—

It

Lorad-Mark Intermational Inc

Case Number
03-10944

Schedvlad Clairm Rel #1 E1 6704
YOQUR CLAIM IS SCHEDULED AS

UHKNOWAS PRIORITY

om admin glratve axpense may he flled pursuantio 11U S C § 503

NMOTE Tris form sheuld nol be used 1o maka 2 cleim for an adminlstrative
c4p/ 154 ansing uier the commenermeant of the caze A request for paymant g

D Chech box i you ora
aweara thet Inyona else tas
fed = preqf of daim rafating te

N ime of Creditar and Address

CANADA CUSTOMS ¢ REVENUE AGENCY
(TR CLr e TP rey
= 7 /146

il

0334423345299

o IOEN)ER ST

\ANCOUVER, B
LANADPA VEE BHS

your ¢lalm  Afach copy of
stetement giving parkeular

(] Chack bex I you have
nuvee reccived any nolizes
from the bankrupley court in
c (his ¢Rze EXCUPT au ula ad balew
[;] Chech bex If this addrass
differs trom the sddros. en the

CONTIIGENT UNLIQUIDATED

Thie zrnaunls raftactad abuve conslituts your claim asz
~cheduled by ihe Dabter  If you Bgrees with the amounts
s&l forh hore n and have no other claim a3ainst th-
Dabter you do net naed (o Fiz this pronl & clalm

I the minounts shown abova are hsled 13 Contingent
Unliquidsted or Disputed a praol of rlaym must be

4

Lrd

[ ton ;7 loaned Olher (describe briefly)

Your sneisl secunly number

10 the Provinza of Ciwsh Celumb
) u

anwelonc sentloyou by ne  |fired
- I you hve gl eady filed a proef af cioim whh L
Creditor Tefephone Number (4 () H) TN = caun Bgn'-uuplcy Count or BMC you de At nred Lo flile aain
CAENITOR 1AL 1D 7 ACCOUNT QR OTHER NUMBER BY WHICH D e
- places dp ¢
(247 1m s Vays CREDITOR IDENTIFIES DEBTOR Gheck hery S g prewiousty fled clam dates &P (=
77809 JOI/51 835 RT™ If s elaim amongs © Frevously fled clam fgtes 2 - 1o
TACIG TP FLAIM e N SRR s }'.l
-— F 2wy
1’ ~ars solg [ Porsonal inuryiwrongful death [} Retree benafits as dellnad n 11U S C & QH'*;@Y“ o1 L "/ ATV
[} se~vicrs pe dormed aser (] wages salaries, and cempensation (Fill ot ¥AISWPEIOr2 Mz 1.2 (e

L]

Unpaid eompanzulien for service. pazady

e
af Sl

T
-

e A D

n

1

~ DATE DEET WAS INCURRED

|2 IF COURT JUDGMENY DATE OITAINCQ gar‘v"\_uu

3

e L
Az

TAL AMOUNT OF CLAIM

| ETITION DATE (cpg

s [ 385 L8k 535

(unsacured)

-
il or part of your clalm is secur g or entitfad to prionty alsoc complete [tem 5 or & bel
(1 Che » this box ol clam ineludes imlerest or other charges m addiion to the pancipal amount of the clEFFYMac demizad s a amenl of 1
1

[ 52D, 324 €8 s —— [ 5280597/ #I[(
(securad) I

tunsac red pnoent )
_“__—"b‘_..—‘_

LR LN TR

St el
;nlermaddmonal rharges

Tuatah

5 SECUREG CLAIM ¥

91_.Check thiz bor i your ¢lint 15 securad by cellateral (neludmg @
nyhy of setcH)

(rief desciiption of collateral

D Real Ecinte
[_—J Hoinr Vehicle

3 Other EIGHT oF S/:;?'Of:(: A’GA'/NST'
/O(151235RC
Valus of Lollateral  § /, /-(ZIQ; 526 88&9

nmmaunt of arearage and olher charges al ime case (ilad
included in sceured glaim abave 4 any $

VA
(] Wages sa.ues or cardmadops (vn lo 54,6507 qamed within 90 du
bafore Ming of the baR a"w- ~gasehooaf the Dobters

businass, whicheveris earfier 11U S C § 507(a)
[[] cantibuors w an empioyes beaafiy plan-~11 U S € § 507(2)(4)

for porgenst Tamily, or household yse 11U S ¢ § 5G7(a)(6)

ﬂ’ D Alimony maintananés ar suppernt owesd 1@ 3 spause fomer spolze of
child 1, USC §507(")(7)

D Taxas ¢r panalies ewed o goremmenipl Li's 1 U S C §507¢a)(d)
D Othtr Spoefy applicable poragraphiof V1 U5 C § 507(8)

AMounis 3re su0fect lo aciu=lment on 471191 and avory 1 yedrd there 3® £
wreil reSB8CT D £0 % SOMmMmentud o & argr {149 Jar~ of ad)ustmen

8 SUPPORTING DOCUMENTS

Aftach comies of supporting documents,
ruening uccounls coniracts courl judgranlc merigages secunly sarecments and evidence af pedectian of lan (10 NOT SEND OR
It 410 doeume nls 4re not svailable explam  [f the decumanls are voluminaus, attach & summacy

D Up to 52 100" of deposil towary purchpae laase of rental of propery or sandca.

7 CREDITS The amount ot afl payments on this claim has been creditad and deducted for e pumose ol Making g proof of clam

such as promissery Noles purhass ordats, nvoiras femized statemants of
IGINAL DOGUMENTS

|8 DATE STAMPED COPY To rocewa an acknowledgment of your clalm, plaase enclogg 4 self-addrascod stamped envelapn and an !

_additonal copy ot thiz proof of clalm

The original of this comploted proof of claim farm must be sent by ma or hand delivarce (FAXES HOT ACGFPTED)|  THIS SR re.“LE FOE?{COURT
2 that(tis receved on or before 4 Q0 pm  September 15 2003, Paeific Daylight Time :f Pt‘,&
BY MAILTO BY HAND OR QVERNIGHT DELIVERY TO )t i/ ~
— Bankruptcy Management Carporation Bankruptcy Management Corporaling o A [y Land¥ 4
£ 0O BOX900 1330 East Frankiin Avenue T N V9
5 El Segundo CA 80245-0900 El Segundo CA 90245 Ray, Fry v
SprSE, el
DATE SIGNED SICN and ool the nIMe 3a) UWwa If any of 1ne crediter or oiher person sutherized to QNUE'- =, oz
ﬁﬂ!: UL ol (3Hach gapy of powsr af attarney If any) COQ%E-,,,
7 v Y c‘ &3
Z/%/A/'/ L B K MAJUMDAR , Collections Oificer 7‘/@‘/90

Pan it for prascaung fraudulent clalm g a thd sl JiF & SEC0 000 ar impnsonmunt for Up 10 B y8ars orbaln 10 U T ¢ § 152 AND 3579

Qea Othar Sude For lnstructions
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INSTRUCTIONS FOR FILING PROOY OF CLAIM FORM

T iuctions and dufiniions below cre gencral explanotions of the law, In particilar nipes of cases or cireumisiancs s wh as bank uprer ruges
that wr o ner filed va'untar fly by o debior there mev be excoptions to the general vules

——

DEFINITIONS

DOBTOR

The p=r on, wompom@uen of ather enry that
hy, Ol o banhruptcy ense 13 called (he
cuyler

CLTUODITOR

A Creuitur 17 ANy purson corporation or othet
entinv fo + hom rha debior avwed o debt on the
dor hatthe bankruptey case was filed

I'ROGE O CLAIM

& oan wiling e banhrumey coun how
much the dubtor owed o greditor 1 the ime
th binarupley €1sc was Niled (the amoun; of
the ervditor « clvim) This forn inust be lilzd
aih de cowmt apponted Clums Apent,
Dannrupicy Mg _mant Carporiyion At the
aldies linwd un the reverss wde of the prge

SCCURYD CLAIM

A claim 15 a secured elany to the extent that
the creduor has a hen on the property of the
debtor (eollateral) that gve. the creditar the
nght to be psd from that propsm, before
creditors who do not have Jiens on the
propersy

Cxamples of liens are 2 mengige on real
cstate and 2 seurtty AAterest n 2 coar Lruek,
boar tslevision sel, or other stem of property
A lien moy have bBeen obtalhed through
cour proceeding before o bankrupeey cnse
begin, w1 some sinteg 8 coud judgment 15 1
licn In addwmon to the extent o creditor also
owes money o the dubtor (has 1 mght of
srtofl) the grediter 8 clum may be a seeurcd
cliun (See also Unsccured Claim )

UNSTCURED CLATM
It g clasm 1> not 4 seeured clam i1y an
unsccwaa el A clim may  be panly
seeured and partl, ynsecured if the propaiv on
which a creditor har a hen 15 nov worth crouzh
to pay the crediter in Al

UNSECURED FRIORITY CLAIM

Cemawn tpes of unsceursd clums arc goven
pnonty, <o they arz o b2 paid 1n bankrupte,
cazes be fore most other unseeurad claims (if
there 15 sulTiciant money of prapeery avaiipble
19 pay there luims) The most common types
of pnonty clams are listed on the prosf of
clmm Farm  Unsecured clams thal ace not
speechicall) gieen pnonty status by MMe
banhruprey laws are clssified 15 Unseruted
Nonpriarin Cloun.

[TEVS TO BF COMPLE [ED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)

Court Name of Debtor, and Care Number

I = name of the tederal judicnl disreier where the bankruptuy
! - filed, the pr e of the delnor n the bankruptey £ase, 2nd the
ou —~ople, case aumb ¢ IF you receiyud 1 notice of the £3s¢ from the
Clums Agent Bankrupley Manacewent Comormuon  all of tlus
=far vuon 15 near i, top of the nekre

Inturmatian abouc Croditar

It nol alredy tevurely pre-prnted complele the sccuwn giving the
nams  addeess, and twlephonc number of the creduter o whom the
deblor owes monsy or propenty, and the debior s 1ccoant number, if
V17 16(7) anyone elsq has alecady filed a praef of clalm relating to this
d=tt (b) +f vou ncver reccived nouces from the Claums Agent,
Panhksupiey Manazemenr Corporatien gbaut this case, (¢) of your
a Hres Sifars from that 1o which the Claims Ageat sent thus natiee, or
()2t proof of clim replaces or amends 1 proof of claim that was
<lewly 1 od, clieck the 2ppropaate boxes on the form

I Ban for Clarpme

Ll erk the Lype of debt for wheel) the proofl of claim s baing filed IF
the np- of debt is not histed chech * Other' and brefly descabe the
type of debt If sou wer an employee of the debtor il i your social
~ueunty nmber 1nd the dates of work for wiieh you werr not pard

2 Dacw Dbt Llncurred
[l il e date v e the debe firsc was o ved by the debior

3 Court Judy ments

[ vou have 4 court judgment for lus debt, state the dale the cour
enigird the Judgment

lAmeunt of Claim at Tinte Case Tiled
~_. [N THE TOTAL AMOUNT Or THE ENTIRE CLAIM. If
mize o or ather charges 1n sddion ta the prnclpal amount of the

Iim 1 cnefuded, check the appropnace piace aa the form and atach
m e nanan gt th meerest nd charge,

5 Seccuted Claim,

IF your clum 15 a szcurcd claun ebech the approprace boxe tn tlus
sechen  You must stae the wpe znd valug of property that 15 coll =l
far the claim, attach capies o the dgcumen Anon of your Lien, and stale
the amount past due on the rlaim ae of the date the bankruptey €asc was

filed A claim mny he pattly sccured and p'?l"\'l'/ unsceur~d  (Seu
DEFINITIONS above)

6 Unsurordd Praneity Claiou

TEyour elaim 15 o VAsecured prosty clum (Sec DEFINITIONS, abovc)
checle the approp=ale boxes 1n tis section, and statr the amounr entiled
te prionity A claim may be pantly pnonty and pacly nonpnenty if, foc
example, tie clatm 18 for more than (he amount givea pronty by the law
Check the appraphiate place 1o specify the type of pnonty claum

7 Credits

By signmg thls proof of clum you arc stang under oath that in
calculating the ameunt of your claun you have piven the debtor eredit for
all paymenrs received from the dobter

8 Suppeortg Documents ‘

Y ou must amach to this proaf of clam (orm cgpies of document tha
show the debtor owes the debr olinn-d or, if the documents a2 100
lengthy, a summarv of these ducument  1f dowuments are not avulahle
you rmust 1ttach an explaratian of why they are not 1/71lable

Please read - Important informanon  upon cowipletion of this lain
Jurm, you are certifinng tlrar tne statzments heretn are trie

Be sure o date the claim und place ongnal mgnature of elnimant or
person making the clarm for credicor where indicaced ot the bottom 3 the
cloum Form Ploage type or print name of tndividusl under the srgpise

Be sure 21l 1tems arc answered on the clum foon  IT not applicable

ingeet "Not Applicable *

Tetuen ¢laym form and eteaghments, 1f any, and a sevond £0p) wath
any artachments to the Clums Agens, Bankruptuy Manaecnient
Corporation, =€ the address on the [ront of this (o m
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT QF DELAWARE
—_ ) Chapter 11
)
[emung Coopamass, Ine , ctal : ) Case No 03-10945 (MFW)
Debrors ) (Jomtly Adrminmistered)

NOTICE OF DEADLINE FOR THE
FILING OF PROOFS OF CLAIM AND PROOQFS OF INTEREST

ro ALL CREDITORS OF THE DCLBTORS

PLEASE TAKE NOTICL that the above-capuoned debiors and debtors-in-possession (the “Debtors”) filed 2 voluniary
peation for reliel under Chaprer 11 of ntle 11 of the Uniied $tates Code (as amended fiom bime tc ume the ‘Bonhruptey Cods’ ) 1o the
Urur«d States Dankrupeey Court for (he Distnict of Delavzare (the “Court™) The Debtors are opzrzung their busingsses and managing
their prupzrty 45 debtors 1n possession pursuant te Sections 1107(d) and 1108 of the Bankrupicy Coda

Puruant (o Section 105(e) of the Banluptey Code and Bankruptey Rule 3002(c)(3) 4] Persons and Enunes, including, withow
lutatior, individuals parmershups, corparations, estates, trusts, governmental umts (wlich chall welude =1l enatics defined as such n
Sccon 101(27) of the Bankrupiey Code, including any such entity that holds a clarn ansing froin prepention tax yc* s or penods or from
prepention transactions w which a Debtor was a party), and entitics asyerung claims against an indwdual Debtor that arose our of the
ubligationy of such entiies or the Debtors under a comraet for the provisian of hability ineurance (rach 2  Creditor and collecuvaly

Creditors ) holding or wishung 1o 2¢sert o clawm as defined in Section 101(S) of the Bankruptey Code against 2ny of the Debrors
(eollectively, the * Clums™) or nterest th any of the Debtors (callectively cthe * Interests ') ansing on or before Apnl 1 2003 (the Pcutien
Date'), are wequured to file 4 separate completed and executed proof of claim form confonmung subsanually to Official Bardquptey Form
19" (die Praot of Claim ') on account of any Claims such Creditars hold or wish to asscat agamse tne Debtors so that the Proot of Claim
15 actuzlly ccceived on oi befare 4 00 p m Pacific Daylight Time on Septermber 15, 2003 (the ‘General Bar Darc') o- 1n the case of

g\Jl‘r ciamental vris, by Qetober 12003, the ‘Govemmenta) Unit Bar Date,” by the Débtors’' Official Nouce and Clauns Agent #t the
wlloy ing drress

Banlguptcy Management Corporation (‘BMC")
1320 Exst Franklin Avepue El Segundo, CA 90245 (for overnght matl ar hana deltvery)
P O Box $S00, El Segundo, CA 90?245 0900 (for revular rwnl)
Telephone 1-883-909-0100

Norwithstinding the forcgoing AT THIS TIME, Froofs of Clam ARE NOT REQUIRED to be riled by Creditars holding or
?Ilshmg o aszert Claims agaunst the Debtory of the types that e st forth 1o clauses (8) Uirough () below (collcetively, the ' Excluded
Aums ) A

(1) Claims listed 1n the Debtors' Schedules of Assels and Liabilines (lhe “Schedules ) filed wath the Coust pursuan! 1o
Barkauptey Rule 1007, of any amendments thercto, whuh are no  heruin listed as  eoatmgenl, unliguwdated  or
“disputed ' and which are not disputed by the creditor holding su~h claim as (¢ naturs amount, orclass fi 2 »n
Clmims on aceount of wlueh a Proof of Claim has already heen properly filed with the Cou~,
Claims previously allowed by, or paid pursuant ta an order of the Cour, including, wihowt Lioutation zny cluuns of the
Agents and/ar the Lenders allowed pursuant to the Final DIP Order 2

d)  Claims allowable under Sueuons 503(b) and 507(1)(1) of the Bankrupicy Code as adrumstratis e cxpenses of the Debtors
chapter 11 cases,
(<)

Q)

{
()

c:;'llmg nb\ad.-. ov any of the Debtors ar any direct or indurect subsidiary of any of the Debtors against onc or more of the
aler Lebiom

Claims of an ennty whose claint 1s linuted exclusively to a claim for the repayment of ponctpal and/or interest on o1 under
any Jssuance oy anv of the Debtors of any debt secunty (co'lectively, the ‘Nates”) or any mdenture in respeet of each 15sue
of the Nute~ (the 'Indenhires® and each such Indenmre collectively with the Notws tssued thersunder, the “Debt
Inscruments™), plovided, howcver, that (i) the fersgoing, caclusion shall not apply w the imdenture trustees unaer any of the

The Debtors arc the feliowing ennties Core-Mark International Inc. Fleming Compaaies Lae , ABCO Food Group Inc ABCO Markuts Ine

ABCO Realty Corp  AS! Office Autornation Ine, C/M Products, loc, Core-Mark Interrelated Compunes Inc, Core-Mark Mid-Continent,
Inc, Dunipan Fuels Inc Favar Concepts Lid, Meming Foods Management Co L L C, Fleming Foods of Texas, L P, Fleming Iruer-anonal,
Lrd, Flormiag Supermarkets jof Flonda, In¢  Flermng Transpoctahon Service Inc, Faod 4 Leo.s Bevatage Company, Inc  Fuelserv Inc,
Ganeral Ateeplance Corporanun, Head Distebuting Compsny  Marquise Vennuics Company Ine, Mmter-Weaisman (o Figgh Waggly

Cowpany, Progressive Realey lac Raunbow Food Group Inc Retwl Investments Inc Retall Supersrbats Inc RES Marketng Serviees,
Inc , and Rachenar Foods, Inc

ra

Theterm Final DIP Ordur ' refers to the Figal Order Authonzing (1) Pes -Pettion Financing Pureuant o 11 U 5 € § 364 and Bankniptey Rule
4001(c) (l) Use af Cash Caollateral Pursuant to 11 U S C § 363 and Bankruptey Rules 4001 (k) and (d), (I{1) Grant of ndequate Protecnon

Pursuant to 11 US C §§ 361 and 363 and (IV) Appraving Sceured Inventary Trade Credit Program aad Granting Subeordinare Licas Pursuant
w HUSC {§105 and 364{c)(3) and Rul- 4001(c)
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Indentures (the Indenture Trustees™), (1) cach Indenture Trustee shail be requiced 1o filk & Proof of Claim on uccount of
the applicable Debt Instruments for which 1t 15 the Indenture Trustee an or before thes General Bar Date, provided further
that eaeh Indenture Trustee may file a single Proof of Claim against all Debiors hable under such Debt Instruments,
provided further that any such Proof of Claim shall expressly designate those Debtor entines that are so liable and the

- basus for such lhability, and provided fugther that each holder of Notes shall retun the cxclusive nght (if any) to voee
ndiAdually on any chapter 11 plan of the Debtons with respect ta thewr respective clarms, and (w) cach Indenture Trustee
and aas holder nl Notes that wishes o assert & claym against the Debtors ansing out of or refating to @ Debt Inswument,
nther than 2 claum for the repayment of poncspal and/or interest on or under a Nate, shall be required to filc 1 Proof of
Clarm on or Lefore the General Bar Date, unless ancther exeeption in this paragraph applhes

Should the Court fix a datz w1 the future aficr the General Bar Date by which time the Excludsd Claums must be filecl you will
be 50 naufind

Lnacn Proof of Claim fonm must speaifically set forth the full name of the Debtor and the proper case number, as set frih 1 the
bove caphan of the Debturs Chapler 11 ¢cases, and rnust be filed by delivering the Proof of Claim form with the onginal siquanure so
th s actually recuived by Bankriptey Management Corporation at the follawing address 1330 East Tmnkhin Avenue, El Segundn
Calitomn 2 90245 (for overrught mat} or hand delivery), nr ¥ O Box 900, L1 Segundo, CA 50245 0900 (for refuilar matl) ielephone 888-

200 0100 1t or before 4 00 p = Pacifie Daylight Time on the General Bor Date, or at or before 4 N0 pm Pacific Dayhight Time on the
Guvermmental Bar Date, October 1, 2003, «f such clatmant 15 2 Governmental Unut

~ Proaf of Clarm form 15 enclased with this notice and may be used to filc wath respect 1o y our Clalms and/or Interests

PLEAST TAKE SFURTHER NO LICE THAT, EXCEPT WITH RESPECT TO CLATMS OF THE TYPE SET FORIH
INPARACRAPHS (3) THROUGH () ABOVL AND GOVERNMENTAL UNT18 (WHICH NMUST FILE PROOFS OF CLAIM
ONORIRLCIORC 4 00 PM (PACIFIC DAYLIGHT TIME) ON OCTOBER 1, 2003) ANY CREDITOR WHO IS REQUIRTD
[Q FILL A PROOF OF CLAIM BUT FAILS TO DO SO ON OR BEFORE 4 00 P M (PACIFIC DAYLIGHT TIME) ON
SEPTEMBLR 15,2003, SHALL BE FOREVER BARRED, LSTOPPED AND ENJOINED FROM ASSERTING SUCH CLAIM
(OR FILING A PROOC O CLAIM WITH RESPLCT TUERETQ), AND THE DEBTORS AND TIIL DLBTORS!
PROFPERTY SHALL BE FOREVER DISCHARGED FROM ANY AND ALL INDEBTLCDNFSS OR LIARILITY WITH
RLSPLCT TO SUCIT CLAIM AND SUCIH HOLDER SHALL NOT BE PERMITTED TO VOTE ON ANY FPLAN OF

I LORGANIZATION OR TaRTICIPATE IN ANY DISTRIBUTION IN THE DEBTORS' CHAPTLR 11 CASES ON
ACLOUNT OF SUCIH CLAIN(S)

In the vvent that the Diebtars should amend their Schedules subsequent to the date heruof, the Debrors «hall give nouice of such
~mendment to the holeurs of the claims affeated thereby, and such helders shall be affarded the later of tne Generz] Bar Dare or thurty (30)

v~ from the dale o0 hich woh nonee has been given to such holders (or such other hme p nod as may be fived by the Coun) to file
Ao uFClumer lore er be barred from doing so

In the event that o Claim anses with respect to the Debtors' rejection of an ¢ recutony contrct of unenpired lease, the helder of
cueh Clam will be afforded the later of the General Bar Date or thirty (30) days afier the cffcctt o date of any order authamzing the
“¢ncnon of the execurory contract or unexprred lease to file 2 Proof of Claua or forever be bacred o doni so

The Jsbinrs Sehedules mav be examined and mspeeted by interested partis dunng regular bnsiness howrs at the o fizr ~f the
Cleck of the Bavki apicy Court Ui wdl States Bankruptey Court, Distact of Delware, 844 Marker Sweet 5% Floor, Wil ton
Dilaware 19801 he siafi of the Bankruptey Clerk's Office 1s protubited by law from giving lcgal adviee A copy of the Deptors’
Schedules may b, obaincd by onacung Bankrupiey Management Corporation at the follnwing address 1330 East Franklin A «cnee, T
Scgundo, Cahifornia, 90245 (avermght mail or band delivery), ot P © Box 900, Bl Scgundo, CA 90245 0900 (regular maul), telephons 1-

5185 900-0100 Creduors wishing to rely on the Sehedules are responsible for determiung whether their Qaims are acuurately bated
heretn

THE TACT TIIAT YOU HAVE RECEIVED THIS NOTICE DOES NOT MEAN THAT % OU HAVL A CLAIM
\GAINST THL DEBTORS YOU SHOULD CONSULT WITH YOUR OWN PROFLSSIONALS TO DEITERMINE
WULTHER YOU HOLD A CLAIM AGAINST THE DEBTORS, YOU SHOULD NOT FILE A PROOF OF CLAIN IF YOU
DO NOT HAVL A CLAIM AGAINS1 THE DEBTORS QUESTIONS CONCERNING THIS NOTICE SHOULD BE
DIRECTED 10 BANKRUP1CY MANAGEMENT CORPORATION, PO BOX 900, EL SEGUNDO, CA 90245-0900 (FOR
REGULAR MAIL) OR 1310 E FRANKLIN AVE,, EL SEGUNDQ, CA 50245 (FOR OVERNIGHT OR HAND DELIVERY),
TTLEPHQNE B558-509-0100

Dated  July 26 2003

Flemung Campares, Ine , Core-Mark International, In~  Flenuag Compaques, Ine, ACO

Foed Group, Ine , ABCO Markets, Inc , ABCO Realry Corp, ASI Office Automation, Tne ,
C/M Praduets, Ine  Core-Mark Interrelated Coruparuss Tnc, Core-Mark Mia Conaneat, Inc,
Dunigan Fuels, Inc , Favar Conceps, Lid , Flermung Foods Matagement Co, L L €, Flerung
Foods of Texas, L P Flenung Intemational, Lid |, Fleming Supermarksts of Flonda, Ire,
Flemung Transportanion Service Inc, Food 4 Less Beveruge Company Inc Fuelsav, Inc
Gencral Aceeptance Corporation, Head Distnbuting Cornpany, Marguise Venhwes Cornpany
In¢ , Mamer Weisman Co,, Piggly Wiggly Compan, Progrczaive Realty, Ine * Rainbow Food

” Group, Inc, Retail Investments, Inc , Retail Supermarketa, I1c , RFS Markrting Serices Inc,
and Richmar Foods, In¢

Debtors and Debtors 1in Possession

2
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In 1ts onginal proof of claim, the Canada Customs and Revenue Agency
( CCRA”) explatned the tax siuation of Core-Mark and outlined the existence of

provisional clarms for Income Tax and Goods and Services Tax ("GST”) A copy
of that c» planation 1§ attached as Schedule ‘A’

The provisional claims have now been quanufied Core-Mack has filed 1is income
ax retum lor the 2003 tan year indicating $47,480 00 (Cdn) owing in tax

CCRA holds $1,467,806 88 (Cdn) 1n amounts Core-Mark pre-patd (including
mnterest which has accrued on the amount) fos 1t's mmcome tas habihty for the 2003

[ax year, puisuant to the provisions of the Income Tax Act, including 5 157 (the
] LB
Fund')

As anticipated, a GST assessment has also now been raised against Core-Maik
puisuant 1o s 296(1)(b) of the Excise Tax Act 1n the amount of $2 775,306 §8

(Cdn), welting to the Mareh 2003 periad A copy of the assessment s atiached as
Schedule ‘B’

CCRA entercd 1nta scttlement nunutes with Cote-Mark 1n relation 10 CCRAs tax
claims The 1esult of that settlement was thar CCRA was pard, or vollected by way
ot sct-oll, all of 1t's then quantified debt with the exception of $50,000 (See the

order granung the ichef sought 1n the Debiors’ Fourth Ommibus Objection to the
Claims (Substantive))

An ddinional GST erechit adjustments was set off against ihe deot lzaving a
balance ol $30,684,53 {Cdn) from the previously quantified cioims

The minutes of seftlement pieserved CCRA's nght to claw n as an unsccured
creditor for the provisional or cantingent claims and the nplu o wet-off thit may

anse with respect o any unsecured claim A copy of the minutes of settlement is
attached as Schedule *'C* ‘

The tax owing for the 2003 1ax year has been prepaid from the Fund Thus has left
an excess of $1,420,326 88 (Cdn) in the Fund CCRA naw has a claum for 2 total
of 2,505,951 41 telated to GST, of which $1,420,326 88 (Cdn) 15 secured
thiough CCRA’s statutory nght of set-off against the Fund under relevant federal

legislation, including s5 224 1 and 164(2) of the fncone Tax Act and 5 316 of the
Excise Ty Act

Attached as Schedule D’ is a statement of account
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| The Canada Customs and Revenue Agency (“the CCRA™), a Crown agent of the
Govemnment of Canada, has two claims for unpaid Goods and Services Tax onc1s a ‘
secured claim or alternatively a pnomnty unsecured elaim, the other 15 an provisional
clam for which therc may be partial secunty by way of a stattory set-off  The
CCRA also nas a third provisional claim for income tax for the taxation year ending

onJune 17, 2003 for wlnch there may be seeunty by way of a statulory set-off

GST Systermy Generally

2 Under section 165 of the Cieise fan Act (the “ETA™), cvery recipient of a tanable
supply made 1n Canada 15 requied to pay Goods and Services Tax (“GST™) 1 respect
of a taxable supply calculated on the value of the consideration for the supply In
general the ETA places an obligation on the suppher, as an agenl for the Government
of Canada ( ‘the Crown™), to collect the tax payable by the 1ecipient, aceount for the

tav 1051 net 1y calculation and remit any posibive amount of net tax

3 Generallysa purchaser can clatm an 1nput lax eredit to recover the tan payable in
respect of 1ts purchases (o the extent that they are for consumption, use or supply 1n
the course of the purchaser’s commeriis' activiti»s An mput tax ciedit can be
claimed for tax payablc even 1f the amount of tax 15 not patd to the supplier st the
time the wput tax credit 1s claimed  In tumn, the supplier will account for the tax
payable, even 1f 1t has not yet been paid by the purchaser, 1n the supplier’s net tax and
remit any positive amount of net tax If the amount 15 not collected from the purchaser
and the supplier writes the amount off as a bad debt, the suppher 1s generally entitled

to claim a deduction 1n calculating 1ts net tax

4 Al tanes and other amounts payable under Part IX of the ETA, tncluding assessments
of tax payable, are debts due to the Crown

———
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Established Secui ed/Priority Claim

Core-Maik International Ine (“Core-Mark™) filed a GST return for the month ending
March 31, 2003 on May 2, 2003 reporting that 1t collected GST totalling $
5,744,163 81 Afier deducting input tax credits of $2,922,176 40 1( reported that 1t
held % 2,821,987 41 1n net GST, which 1t did not remit to the CCRA  Attached hereto
and mathed as Cxhibit “A *15 copy of the March 31, 2003 return

Dunng the years 1999 through 2002 Cote-Mark made a sencs of pre-payments
towards 1ls income tax Liability for vanaus years There 1s now 31,644,323 of credils

that cunently stand on the account for Core-Mark for prepaid income tav for tax years
other than the 2003 tax year

Core-Mark has also made installment payments for income tax fo the t2; year ending
June 17, 2003 toraling $2,130,000

The CCRA has statutory nghts of sctoff under relevant federal legislation including

55 224 1 and 164(2) of the Income Tar Act and s 316 of the £xcise Tax Act

A Notice of Assessment for the GST debt subjeut to the secured o1 paonty clam has
not yet been 1ssucd as Core-Mark has been provided with an opportumty to respond

to cerlain proposed adjustments of the CCRA, though an assessment 15 expected to be
issued 1n the amount of  $2,7599,962 86 + accrued interest

In addition to being secured by the authority of a statutory set-off, the GST amounts
for the month of March 2003 and referred to 1n varagraph 9 above has gmven rise to a

" deemed trust’ under section 222 of the Excise Tax Act which provides

' —

Despute any other provision of this Act , any other enactment of Canada (other
than the Bankruptey and Insolvency Act), any enactment of s province or any
other law, 1f at any tiue an amouat deemed by subsection (1) to be held by a
person 1n trust for Her Majesty s not remitted to the Recerver General
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praperty of the person and property held by any secured creditor of the person
that, but for a secunty 1nterest, would be property of the petson, cqual in value to
the amount so deemed to be held 1n trust, 15 deemed
(@) tobeheld 1ntrust for Her Majesty ., and
(b) 1o form no part of the estate or property of the person

and 1s property bencficially owned by Her Majesty in nght of Canada degpite
any secunty interest in the property or 1n the proceeds thereof and the procecds of

(ke property shall be paid to the Receiver General m prionty to all secunty
inlerests

Il The deemed trust prowvision establishes that any property belongiig o the debto

and/or the secured cireditor of the debtor (bv wviruc of the scocunly interest) 1s
impninted with the deemed trust and becumes the property ot the Crown tu the citent
of the debt The CCRA therefore has a pnonly claim to the amnuna teferied 10 10
paragraph 9 separate and apart from :ts statutory sct-off, which takes pnionty to the

clainis of any creditor includwig any secured creditors

Provisional Clums.

Income Tax Brovisional Claim

12 Core-M.tk has not yet filed its income tax refun 1or the ¢ yeat endimg June 17

13

2003 This tan year straddles Apnl 9, 2003, the date on which Coie-Mark filed for
protection under the Companies’ Creditors Arrangement Act 1n Canada The CCRA
15 unable to quantify the income tax liability for that tax vear until Core-Mark files its
tax return, though 1t 1s aware that Core-Mark has already made over 2 milhon dollars
of pre-payments for its income tax hability tor that (ax year The tav return for that
pernod 15 not due until December of 2003 Any mcome tax debt for that tax year
which ts attnbutable 10 the period pnor to the imtiation of CCAA proceedings 1s the
subject of a provisional claim by the CCRA

A portion of the 1ncome tax provisional claim may also be a secured claim This 1s so
because Core-Marck has made pre-payments for income tax for the tax year cnding

June 17, 2003 which could be the subject of a statutory set-off

015
@oLs
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GST Prowsional Claim

14 Core-Mark has claimed wnput tax credits in the amount of $2,922,176 40, 1n the GST
| return filed for the month of March 2003 This has been the subject of an 1utial

proposced audit adjustment ncreasing the nput tax credats for the month of March
2003 to 2,984,200 95

15 Ifthe unpaid suppliecs/ereditors to Core-Mark will not be paid 100 cents on the dollal
of invoiced 2mounts 10 relation to which Core-Mark has already claimed 1nput ray
credits i the GST retuen filed for the month of March 2003, the supphiers/ereditors of
Core-Mark vnil have an amount for a bad debt and a coricsponding claim tor
teduction adjustment 1n relaton to therr GST retuns Under s 231 of the ETA a

supplier would generally have 4 years from the hme they Fave wntien oft the debt n

theu books 1o elaim relief

— 16 In circumstances of potentia] rovenue loss, the Mimster of National Revenue may
¢rereise the authonty under paragraph 296(1)(b) of the ETA to assess the purchaser
of goods and services (Core-Mark) rather than the supplter An assessment of tax
pa sable may be inade where a purchaser has claimed an 10pul tax credit in respect of
a taxable purchase, for which payment to the supplier remains outstanding, and the
suppher 15 generally entitled to a bad debt deduction m calculating its ret tax Under
these circutnstances, an assessment of tax payable addicsses the nel icvenue loss

posttion that would occur 1f the supplier deducts the bad debt adjustment 1n 1ts net tax
calevlation

17 For example, the Minister may assess a purchaser who is insolvent or bankrupt 1n
respect of the GST not paid to a supplier For the purposes of the ETA, {orgiven debts
pursuant to an arrangement under the Compames' Creditors Arrangement Act are
considered to be bad debts as opposed to reductions of consideration As such, the
pravisions of seclion 231 of the ETA apply to forgiven debts
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The amount of a further GST assessment of Core-Mark under s 296(1)(b) of the ETA
will therefore be the portion of the GST component 1n mmvotces frorm March 2003
which are not paid by Core-Mark and which therefore form a bad debt for the
suppliers The amount of the assessment will be caleulated as a portion of the
$2,984,200 95 of Core-Mark’s total input tax credits for the penod ending March 31,

2003 However the amount of the assessment canno! be determined until ¢ 15

established what portion of the supphiers debts from the involees from March 2003

will be foraven or extinguished within the Companes’ Creditors Ariangement Act

progeedings This will be determuned once a plan 1s filed and approved under the

Companias Creditors Arrangement Aet

A portion ot the GST provisional claim may also be a securcd claum This 18 <0
because the amount pre-paid by Core-Marh for income tac s currently over §3 7
mullion, wiile the deemed trust debt 1s currently less than 3 milhon Whecther or not
there acc any amounts held by the CCRA rematmng for sei-off against the pravisional
GST claim wili thercfore depend on whether or not Core-Mark will have an income
tax debt {o1 the tax yecar ending June 17, 2003

oLy
Goiy

/|
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remillanca (ot i the rrvelope provided to
CANADA REVENUE AGENCY
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Surgy BC
VIT SEY
B Fiymunts can also be made at the local Tax Senvces office of at yaur fnaacrat Insfiylion.
~
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MINUTES OF SETTLEMENT

WHEREAS 10 March 2003 Core-Mark International Inc ( ‘Core-Mark™) collected Goods and
Services Tax ( ‘GST') pursuant (o the Excise Tax Aer, RS C 1985 ¢ E-15, a5 amended (‘ths

Lxcise Tax Act’) [or the GST penod cnding March 31, 2003 wnich it did not remtt to Canada

Customns and Revenue Agency (the ¢ CCRA™),

AND WHEREAS on Apnl 8 2003, Core-Mark filed a petion for protecnion under ihe
Companmes Creditors Arrangenient Aet, R 8 C 1985, ¢ C-36 1n support of proceedings inutiated
by Core-Mark and us affiliates in the United States Bankruptcy Court for the Distncl of

Delaware putsuant to Chapter 11 af the Unuted States Bankruptcy Code on Apnl 1, 2003,

AND WHRREAS CCRA has assessed the amount of collected but unrenutted GST for the G&T

peniod endirr Mareh 31, 2003 at $2 759,517 69 after adjustments (“the Deemad Trust Amount’),

AND WHEREAS CCRA has assessed = further amount of $99,930 05 for the GST retum penad
ending Apal 30, 2003 by way of a Notice of Reusscssnient dated  Seplember 25, 2003, wiieh

arnount has now been paid by Corc-Mark under protest and with = Notice of Objection objecting

to the Notice of Reassessment dated September 25, 2003,

AND WHEREAS the CCRA holds approximately 32 4 rulhon dollars of refunds owing (o

Core-Mark ansing from overpayments for corporate income tax under Part I or Part L2 of the

brrer Unlnowa ducueaent draperty name
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Income Tar Act R 3 C 1985, ¢ 1 (5th Supp), as amended, ("the Income Tax et} tor Core
Mark's tax years 1998 through 2002,

AND WHEREAS the CCRA has filed a proof of claim for the recovery of the Deemed Trust
Amount and a further provisional or contingent claim for GST pursuant to the claims process

1pproved by the Order of Mr Justice Tysoe of July 7, 2003 for the GST reporting pariods of
Care-Mark prior to Apnl 1, 2003,

AND WHEREAS Core-Mark has entered 1nto an agreement with the CCRA regarding payment
of GST whuch 15 the subject matter of the proofs of ¢laim filed by the CCRA pursuant to the
claims process approved by the Order of Mt Justice Tysoe of July 7, 2007 for the GST reporting

penods of Core-Mark prior to April 1, 2003 (the “Pre-Petition Tax Liabilities')

NOW THERLFORIE 1n consuderation of the promises, the mutual covenan's conlained hert in

and For other good and valuable consideration, the sufficiency of which s ackanwledged by cech

of the p.ities (o the other

1, CCRA and Core-Mark have agreed that upon obtaimng approval of the Supreme

Court of British Columbia, all amounts held by CCRA to the credit of Core-Mark
representing refunds, overpayments and othet montes held by CCRA 1n respect of Core-
Mark's taxation years poier to Apnl 1, 2003 will be set off against the Pre-Petition Tax

Liabdities and Core-Mark will pay eighty percent (80%) of any balance of the Pre-

Petition Tax Liabilities then remaining unpad

Errur Uaknown docsument properey nsate

1020
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2 CCRA has further agreed that forthwith upon receipt of the payment of ewghty

percent (80%) of the then remaiting Pre-Petition Tax Liabilities (the “Settlement
Amount”), CCRA releases zll Directors, past or present, of Care-Mack from the Pre-
Petition Tax Liabilittes whether direct, indirect, absolute or contingent, provided that
CCRA has theright to ¢laim as an unsecured creditor of Core-Mark for the unpaid Pre
Petition Tax Liabilities, including with respect to the provislonal or contingent claim for
GST filed by the CCRA within these proceadings, and has the nght of set-off which may

anse 1n the fulure with respect to any unsecured claims and which is authorized by any

applicable lepislzion or otherwise permitted by any law

3 Core-Mark has agreed that 1t will withdraw or discontinue anv objection to the Notice
of Pcassessment 15sucd by the CCRA and dated September 23, 2003 adding $99,930 05

to the amount reported 1n the GST retum for the penod ending Apnl 30, 2003,

4 CCRA undertakes and agrees that 1t will not vote against any Plan of Reorgamzation
praposed by the Debtars inthe Ch 11 proceedings, except on the basis of the treatment 10
the Plan of Reargaization of a clalm other than the claim which 15 the subject of this

agrecinzat, and providing that such Plan of Reorganization does not adversely impact the

seltlement ot payment of any post-filing claims

N CONSIDERATION of the payment of the Settlement Amouat to C CRA and other good and

valuable consideration (the receipt and sufficiency of whuch 15 hereby acknowledged), CCRA
does herehy release and forever discharge all Dircctors of Core-Mark, past or present (tne

“Releasees’) from any and all actions, judicial proceedimgs, suits ¢laims, demands, debts, costs

Eerge! Unknown Jocursent property fante
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interest, penalties, relating to the recovery of the Pre-Petition Tax Liabihities claimed by CCRA
provided that thus release idoes not affect the nght of CCRA 10 clalm as an unsecured craditor of
Core-Mark for the unpaid Pre-Petition Tax Liabulities, or the right of the CCRA or the Minister
of Nauonal Revenue to exercise any nght of set-off with respect to aniy unsecured claims which
may anse mn the future and which 15 authonzed by any applicable legislation or otharwise
permmitted by any law, orany ability of the CCRA or the Minster of Nanonal Revenue to assess
or reassess Core-Mark pursuant to the powers provided under the Income Tax Aet, the Excise Tax
Act or any other taxing statute, or any other powers conferred under any taxing statute

IT IS UNDERSTOQOD and agreed that the eforesaid consideration 15 deemed to be no adnussion
of any liability on the part of the Releasees

DATED atthe Cuty of x//w/Cdcfz/_gf .nthe AZovirte OF B¢ ths 526 dayof
February 2004

Cors-Mark Intemauonal, Inc

: Hpress b M.

per 1‘\"5 CAI.H.F R’QH"’HM“HJM’ OLCicen

Canada Customns and Revenue Agency
; wj J
pex Rctoom ASlen

Manager, Revenue Collections

1
1AL DEMCORSOINCED 30 (\POCE\nageda frcteas s doc
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Statement of Account for GST 101151835 RT0001

Revised Debt $ 30,684.,53
New Assessment $2,775,306 88 -\
- {
|
Sub-Total" $2,805,991 4]
LESS Set-Off $1,420,326.8% |

e vy 8 P e B 2 2

Unsecured Debt $1,385,664 53
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