UNITED STATES BANKRUPTCY COURT " |
FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM| |
Inre Case Number |
Fleming Companies, Inc , et al 03-10945 (MFW) |
NOTE This form should not be used to make a claim for an administrative
expense ansing after the commencement of the case A “request” for payment &ghﬂ mw;:'has
of an administrative expense may be filed pursuantto 11 US C § 503 filed a proof of ciaim relating o
Name of Creditor and Address oo oo arveots
Westchester Fire Insurance Company
c¢/o William Kelleher, Esquire gv:mxfnym"“"
Ballard Spahr Andrews & Ingersoll, LLP from the bankrupicy court in
919 Market Street, 17th Floor tis case
Wilmington, DE 19801 Check box i this address
onyekope sem 1o you by e
f f of th
Creditor Telephone Number30 2 252-4460 "I;;“' g.”nﬁﬁpfc; mﬁr m(‘: pxdo nd:lmmb ﬂ?e agan
CREDITOR TAX | D # ACCOUNT OR OTHER NUMBER BY WHICH
CREDITOR IDENTIFIES DEBTOR. Checkhere L] Tepisces
13-5481330 892 B 807193-2 M fths claim [ gmongs | 2 Prevoust fled dam dated
1 BASIS FOR CLAIM
[J Goods sokd [J Personal mjurymrongful death ] Retiree benefits as defined in 11 U S C § 1114(a)
[] services performed [ Taxes J Wages salaries, and compensation (Fill out below)
[ Money Ioaned [ Other (descrbe bnefty) Your social security number-
Unpald compensation for serv performed from to

Payments pursuant to surety bonds

(date) (date)
2 DATE DEBT WAS INCURRED
[ TOTAL AMOUNT OF CLAM ¢ 1 s = $ * \ $42.,905.043
AS OF PETITION DATE {unsecured) (secured) (unsecured| pnonty) {total)

if all or part of your claim s secured or entitled to priority, also complete tem Sor6befow  *See attachment
[7_51 Check this box ff claim includes interest or other charges 1n addition to the principal amount of the clam  Attach temized statement of all inlerest or addional charges

5 SECURED CLAIM |6_ UNSECURED PRIORITY CLAIM
Check thus box if your claim ts secured by collateral (including Check this box if you have an unsecured phority clam
a nght of setoff)
Bref descnption of collateral Specily the prority of the daim
[:] Wages salaries or commssions (up to $4 650 ) eamed within 50 days
D Real Estate before filing of the bankruptcy petiton or cessation of the Debtor’s
D Motor Vehicie business winchever is earher 11 USC § 507(a)(3)
Momer Letter of credit ] contributions to an employee benefit plan 11USC § 507(a)(4)

Value of coliateral  § 20,000,000 Dm?énﬂg%;g)pmmdwa

Amount of arrearage and other charges at tme case filed KI Taxes or penalbes owed 10 go vtal unit
included in secured claim above if any $

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

B8 SUPPORTING DOCUMENTS Attach copias of supporting documents, such as promissory notes purchase orders invoices, Hemized statements of

running accounts contracts court judgments mortgages security agreaments and evidence of perfection of lten 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 acknowiedgment of your claim, please enclose a self-addressed

additional copy of this proof of claim

amped envelope and an

The onginal of this completed proof of claim form must be sent by mall or hand delivered (FAXES NOT THIS SPACE FOR COURT
ACCEPTED) s0 that it Is recelved on or before 4 00 pm September 15 2003 Pacific Daylight Time USE ONLY
BY MAIL TO BY HAND OR OVERNIGHT DELIVERY TO F l LED
Bankruptcy Management Corporation Bankruptcy Management Corporation
P O BOX 900 1330 East Franklin Avenue
El Segundo CA 80245-0900 Ef Segundo, CA 90245 SEP 15 2003
DATE SIGNED SIGN:nd pnnt the name and iﬂeo‘nfany of the credsor or other parson authonzed fo
ile this claim (attach of if
9/12/03 “ &M'g y 52 gﬁ% BMC
Robert MclL Boofe, HRsqulre, A or Westchester

Pernalty for presenting fraudulent claim 1s a fine of up to $500 000 or impnsonment for up to 5 years or 18USC 152 AND 3571
Fire Insurance Com an;§§ !

See Other Side For Instructions

Flemning Compantes Claim

| LT



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre FLEMING COMPANIES, et al CASE NO 03-10‘945 (MFW)

\
|

ATTACHMENT TO PROOF OF CLAIM (&F
WESTCHESTER FIRE INSURANCE COMPANY

Westchester Fire Insurance Company (“Westchester”) executed surety bonds
narming Fleming Compantes, Inc , Core-Mark International, Inc and other Fleming Companies
(“Fleming”) as principals Appended hereto as Exhibit A are lists of such bonds which state the

Bond number, date, amount and principal Appended as Exhibit B 1s a spreadsheet containing

data supplied by Fleming listing Westchester bonds known to Fleming and providing additional
information Fleming executed Agreements of Indemnity agreeing to indemnify Westchester for
all payments 1t may make 1 connection with the Bonds Appended hereto as Exhibits C and D
are copies of these Agreements

Westchester makes claim for amounts paid and to be paid for claims made under
these bonds and for the related expenses Westchester 1s and will be the assignee and subrogee
of claims by the obligees named in these bonds amounts paid to these obligees Westchester
claims a prionty for 1ts payments for taxes, penalties and interest owed to governmental units
pursuant to the bonds Westchester 1s secured 1n the amount of $20,000,000 pursuant to a letter

of credit

Westchester reserves the right to correct, amend and supptlement this proof of

claim ‘

PHL_A #1794024 v1 ‘
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Date 02 Apnil 2003 . Line Card Report ‘ Page 1
Account FLEMING COMPANIES, INC Numbe CEFLEMO02X
1945 LAKEPOINTE DRIVE, BOX Status Active
LEWISVILLE Rate Standard
TX 75029 Office CSB - Clucago Regional Office
Producer 342950 - MARSH USA
Bond Effect Expury Category Bond
Number Date Date Code \ Amount
K06519878 05 Mar 2002 05 Mar 2006 Public Official | 1,000
Principal FLEMING COMPANIES INC |
Obligee State of Oklahoma Oklahoma Tax Commission \
Bond Description Notary Bond
\
Contract Ending In 2006 \ 0
Expired Contract: \ 0
Non-Contract Ending In 2006 | 1,000
Expired Non-Contract. ‘ 0
K04993433 01 Apr 2003 01 Apr 2004 License and Permst \ 100 000
Principal Fleming Companzes, Inc \
Obhigee Dept of Revenue Tax Division |
Bond Description Cigarette Dist. Tax Bond ‘\
K06519118 01 Apr 2003 03 Apr 2004 License and Permit ‘ 100,000
Principal Flennng Compames, Inc ‘
Obligee Oregon Dept of Revenue |
Bond Description Cigarette Tax ‘
K06519131 31 Mar 2003 31 Mar 2004 License and Permit ‘ 6,000
Principal Fiemmg Companies Inc \‘
Obligee State of New Jersey |
Bond Description Wholesale Crgarette Distributor Bond i
K06519271 31 Mar 2003 31 Mar 2004 License and Permt } 160,000
Principal FLEMING COMPANIES INC
Obligee State of New Jersey Dept of Treasury \
Bond Description Cigarette Tax Stamp Bond ‘
K0651957A 28 Mar 2003 28 Mar 2004 License and Permtt } 1,000
Principal Flemung Companies Inc |
Obligee State of Oklahoma |
Bond Descniption Unstamped Tobacco Pruducts Tax ‘
\
K0651988A 28 Mar 2003 28 Mar 2004 License and Permat \ 150,000
Principal Flemmg Compames Inc
Obligee Commonweelth of Pennsylvania
Bond Deseniption Cigarette Stamping
KO06519222  25Mar2003  25Mar2004  Lucense and Permt “ 1,000
Principal FLEMING COMPANIES INC
Obligee State of Mmnesota Dept of Agniculture
Bond Description. Produce Dealer
K06519805 25 Mar 2003 25 Mar 2004 License and Permt 100 000
Principal Fleming Companies Inc |
Obhges State of Minnesota Dept of Agriculture !
Bond Description Wholesale Produce Dealer \
K06519763 20 Mar 2003 20 Mar 2004 License and Permit ] 30,000
Principal FLEMING COMPANIES INC
Obligee Nevada Dept of Taxation
Bond Description Sales Tax
\
K06357593 19 Mar 2003 19 Mar 2004 License and Permit 1 25,000
Principal Core-Mark Intemational, Inc \
Obligee State of Nevada Dept. of Taxation, Revenue Div
Bond Description Cigarette Tax Bond |
|
K06357635  19Mar2003  19Mar2004  License and Permit | 500
Principal Core-Mark Midcontinent, Inc
Obligee State of Oklahoma Dir of Registration Div Tax Commussion

Bond Description Cigarette Tax Bond



Date 02 Apnl 2003 . Line Card Renort . Page 2

Account FLEMING COMPANIES, INC Numbe CEFLEM02X
1945 LAKEPOINTE DRIVE, BOX Status Active
LEWISVILLE Rate Standard
TX 75029 Office CSB - Chicago Regional Office

Producer 342950 - MARSH USA

Bond Effect Expiry Category Bond

Number Date Dats Code | Amount

K06357945 19 Mar 2003 19 Mar 2004 License and Permit ‘ 1,000

Pnncipal Core-Mark International Inc \
Obligee State of Oklahoma Tax Commussion \
Bond Descniption Cigarette Tax Bond }
KO635810A 19 Mar 2003 19Mar2004  License and Permut \ 2,000
Principal Core-Mark International Inc |
Oblhigee State of Idaho Revenue Operations |
Bond Description Cigarette Tax Bond |
K06358184  19Mar2003  19Mar2004  License and Pormit | 921,000
Principal. Core-Mark International, Inc |
Obhigee STATE OF NEW MEXICO Taxation and Revenue Department \
Bond Description Cigarette Tax Bond ‘
K06519611 19 Mar 2003 19 Mar 2004 License and Permit i 2500
Principal FLEMING COMPANIES INC |
Obligee Tinoss Dept of Revenue |
Bond Description Cigarette Dist |
\
K06519842 19 Mar 2003 19 Mar 2004 License and Permit | 5,000
Prncipal FLEMING COMPANIES INC }
Obligee Thruway Fmance |
Bond Description Toll Tax \
\
K06739684 19 Mar 2003 19 Mar 2004 License and Permut | 1000
Principal Core-Mark Midcontinent \
Obligee STATE OF NORTH DAKOTA OFFICE OF ATTORNEY GENERAL ‘
Bond Description Cigarette Distributor Bond !
K06357581 15 Mar 2003 15 Mar 2004 License and Permit ; 600,000
Prncipal Core-Msrk International Inc ‘
Obhigee State of Kansas Department of Revenue
Bond Description Cigarette Tax Bond ‘\
K06357660 15 Mar 2003 15 Mar 2004 License and Permit \ 1,000
Principal Core-Mark Intemnational, Inc ‘
Obligee California State Board of Equalization ‘
Bond Description ALCOHOLIC BEVERAGE TAX |
K06357787 15 Mar 2003 15 Mar 2004 License and Permut i 215948
Principal Core-Mark International, Inc \
Obligee: Alaska Department of Revenue |
Bond Description Cigarette Tax Bond |
K06357799 15 Mar 2003 15 Mar 2004 License and Permit ! 1,000
Prmcipal Core-Mark Midcontinent, Inc |
Obligee State of Kansas Division of Taxation |
Bond Description Cigarette Tax Bond }
|
K06357878 15 Mar 2003 15 Mar 2004 License and Permit ! 1,000
Prmcipal Core-Mark Intesnational Inc |
Obligee STATE OF NEBRASKA Dept of Revenue |
Bond Description Cigarette Tax Bond !
K06358032 15 Mar 2003 15 Mar 2004 License and Permut | 500
Principal Core-Mark Midcontinent, Inc !
Obligee STATE OF OKLAHOMA Drr of Taxpayer Assis Div OK Tax Com :
Bond Description Tobacco Tax |
K06358068 15 Mar 2003 15 Mar 2004 Miscellaneous “ 35,000
Prmcipat Core-Mark International, Inc
Obligee STATE OF ARKANSAS DEPT OF FINANCE AND ADMINISTRATION

Bond Description. CIGARETTE STAMP DEPUTY



Date 02 Aprl 2003 . Line Card Report . Page 3

Account FLEMING COMPANIES, INC Numbe CEFLEMO02X
1945 LAKEPOINTE DRIVE, BOX Status Active
LEWISVILLE Rate Standard
TX 75029 Office CSB - Chucago Regional Office

Producer 342950 - MARSH USA

Bond Effect Expuy Category Bond

Number Date Date Code ‘ Amount

K0635807A 15 Mar 2003 15 Mar 2004 License and Permut | 1 000

Pnincipal Core-Mark Midcontinent, Inc !
Obhgee ‘State of South Dakota Dept. of Revenue \
Bond Description Sales Tax License
K06358263 15 Mar 2003 15 Mar 2004 License and Permant 173,300
Prncipal Core-Mark International Inc
Obligee STATE OF MONTANA Department or Revenue and Taxation
Bond Description Cigarette Tax Bond }
|
K06519210 15 Mar 2003 15 Mar 2004 Lacense and Permit \ 750 000
Principal Fleming Compames, Inc I
Obhgee Regstration and Return Section |
Bond Description 30 Day Cigarette Distrsbutor Bond }
|
K06519155 14 Mar 2003 14 Mar 2004 License and Permit | 1500
Principal FLEMING COMPANIES, INC I
Obhgee State of Ackansas [
Bond Description Crgarette Stamp Deputy Bond ‘
K06519234 12 Mar 2003 12 Mar 2004 License and Permat | 26 000
Pnncipal FLEMING COMPANIES INC |
Obligee State of Tennessee |
Bond Description Tax Stamp
K06519313 11 Mar 2003 11 Mar 2004 Miscellaneous 31558
Principal FLEMING COMPANIES INC
Obhgee AmerenUE Credit Manager
Bond Descniption Utility Bond
K 04993032 06 Mar 2003 06 Mar 2004 License and Permit 15,000
Prncipal Fleming Companies, Inc
Obligee Norman Post Office
Bond Description Postal Unit Bond
|
K06519556 06 Mar 2003 06 Mar 2004 License and Permut ! 10 000
Principal FLEMING COMPANIES INC [
Obhigee Federal Motor Carriers Safety |
Bond Description ICC Brokers Bond }
K06519593  06Mar2003  06Mar2004  Licensc and Permst | 1,000
Principal Fleming Compames Inc [
Obligee Columbus Light and Water Dept }
Bond Description. Utithity Bond ;
|
K06519635 06 Mar 2003 06 Mer 2004 License and Permut ‘ 6,300
Principal Fleming Companies Inc ‘
Obligee Tu Electric Credit Manager |
Bond Descrniption Utility Bond i
|
K06519672 06 Mar 2003 06 Mar 2004 License and Permut | 7,000
Principal Fleming Companes, Inc |
Obligee PA Turnpike Commussion CFO |
Bond Description Toll Bond
K06519714 06 Mar 2003 06 Mar 2004 Miscellaneous I 23 000
Principal FLEMING COMPANIES, INC |
Obhigee New York State Thruway Authority ‘
Bond Description Ny Thruway !
|
K06519751 06 Mar 2003 06 Mar 2004 License and Permit | 1000
Principal Flemmg Companies Inc \
Obligee Dept of Vehicle Regulation

Bond Description Highway Use Bond



Date 02 April 2003 ‘ Line Card Report ‘ Page 4

Account FLEMING COMPANIES, INC ~ Numbe CEFLEM02X
1945 LAKEPOINTE DRIVE, BOX Status Active
LEWISVILLE Rate Stahdard
TX 75029 Office CSB - Chucago Regional Office
Producer 342950 MARSH USA
Bond Effect Expuy Category ‘ Bond
K06519799 06 Mar 2003 06 Mar 2004 License and Permut 1000
Prnincipal FLEMING COMPANIES INC
Obhgee. SD Dept of Revenue
Bond Description Cigarette Distnbutor

K06519830 06 Mar 2003 06 Mar 2004 License and Permit 4000
Principal Flemung Companies Inc
Obligee IN Dept of Transportation
Bond Description, Toll Bond

K06519829 05 Mer 2003 05 Mar 2004 License and Permat 5,000
Principal FLEMING COMPANIES, INC |
Obhgee Lomsiana Dept of Transportation ‘
Bond Description Fuel Tax |

K06519696 28 Feb 2003 28 Feb 2004 License and Permut 204,000
Principal Fleming Companties Inc |
Obhigee State of West Virginia Tax Dept !
Bond Description. Cigarette Tax Credit Purchase ‘

K06519106 25 Feb 2003 25 Feb 2004 License and Permut ! 1,000
Principal Flenung Companies, Inc \
Obligee NEBRASKA DEPT OF REVENUE |
Bond Description Cigarette Tax

K0651926A 25 Feb 2003 25 Feb 2004 License and Permut 1175
Principal Fleming Companies Inc
Obligee Texas Comptroller of Public Accounts \
Bond Description Tax Bond |

KO06519301  25Feb2003  25Fcb2004  License and Permit ! 5000
Principal Flemmng Compames, Inc |
Obligee North Carolma Dept of Revenue i
Bond Description Cigarette Distributors bond |

K06519416 25 Feb 2003 25 Feb 2004 License and Permit 1500
Principal Fleming Companies Inc
Obligee Maissoun: Department of Revenue
Bond Description Sales and Use Tax ‘

K06519775 25 Feb 2003 25 Feb 2004 License and Permut 5000
Principal FLEMING COMPANIES INC
Obligee Mmnesota Dept of Natural Resources
Bond Descrniption Hunting & Fishing License

K04992908 24 Feb 2003 24 Feb 2004 License and Permit ; 100 000
Prnincipal Fleming Compames Inc |
Obligee Commussioner of Agnicultural Dividion
Bond Description. Dealer i Agnicultural Products !

K06519428 22 Feb 2003 22 Feb 2004 License and Permut ‘ 25000
Prmcipal Fleming Companies Inc !
Obhigee Nevada Tax Commussion Revenue Division
Bond Description. Tax Bond

K06519581 22 Feb 2003 22 Feb 2004 Miscellaneous 13,460
Principal Arnizona Price Impact LLC |
Obligee Southwest Gas Corporation
Bond Description Utility

K04993470 21 Feb 2003 21 Feb 2004 License and Permut | 120,000
Principal FLEMING COMPANIES, INC l
Obhigee STATE OF ARKANSAS DEPT OF FINANCE AND ADMINISTRATION

Bond Description Cigarette Taxes



Date 02 Aprl 2003 ‘ Line Card Report ‘ Page 5

Account FLEMING COMPANIES, INC Numbe CEFLEMO02X
1945 LAKEPOINTE DRIVE, BOX Status Active
LEWISVILLE Rate Standard
TX 75029 Office CSB - Chicago Regional Office

Producer 342950 - MARSH USA

Bond Effect Expiry Category Bond

Number Date Date Code Amount

K06519386 21 Feb 2003 21 Feb 2004 License and Permut 160 000

Pnncipal FLEMING COMPANIES, INC |
Obligee STATE OF ARKANSAS DEPT OF FINANCE AND ADMINISTRATION ‘
Bond Description Cigarette Tax Bond ‘
\
K06519180 15 Feb 2003 15 Feb 2004 License and Permut ! 100,000
Principal Fleming Companues, Inc !
Obhigee Arkansas Dept. of Finance & Admm }
Bond Description Cigarette Tax Stamp |
K06519349 15 Feb 2003 15 Feb 2004 License and Permit 1 300
Fleming Companies Inc
Obhigee Trans La Gas Company
Bond Description Utility |
K06519817 15 Feb 2003 15 Feb 2004 License and Permit i 117 000
Principal Fleming Companies Inc ]
Obligee Ms Canissa May Consumers Energy
Bond Description Utility |
K06519854 15 Feb 2003 15 Feb 2004 License and Permit \ 36,000
Poncipal Fleming Companies Inc |
Obligee Virgima Department of Public Utility \
Bond Description Utility '
|
K06519623 14 Feb 2003 14 Feb 2004 License and Permit | 80,000
Principal Flepung Companies Inc
Obligee Alabama Department of Revenue |
Bond Descniption Tobacco Tax Bond |
[
K06519659 14 Feb 2003 14 Feb 2004 License and Permiat I 550 000
Principal Fleming Companes, Inc
Obligee State of Mmnesota Dept of Agniculture
Bond Description Cigareite Tax Stamp and Meter !
K06519660 14 Feb 2003 14 Feb 2004 License and Permit \ 160,000
Principal Flenng Companies, Inc ‘
Obhgee Alabama Department of Revenue |
Bond Description Tobacco Cosignment Bond |
K06519702 14 Feb 2003 14 Feb 2004 License and Permit ‘\ 80,000
Principal Fleming Companies, Inc |
Obhgee Alabama Department of Revenue |
Bond Description Tobacco Tax }
|
K0651974A 14 Feb 2003 14 Feb 2004 License and Permit ; 80 000
Principal Fleming Compames Inc |
Obhgee Alabama Department of Revenue i
Bond Description Tobacco Consignment Bond ‘
K 04992787 12 Feb 2003 12 Feb 2004 License and Permnit ; 1,000
Prmcipal Fleming Compames Inc
Obligee State Tax Commission Petroleum Tax
Bond Description Petroleum Tax Bond \
K06519179 12 Feb 2003 12 Feb 2004 License and Permit } 41 000
Prmncipal Fleming Companies Inc |
Obligee Arizona Public Service Station 3209 |
Bond Descniption Utility I
|
K06519295 12 Feb 2003 12 Feb 2004 License and Permut ! 1,000
Principal Fleming Companies Inc |
Obligee State Tax Commussion Petroleum

Bond Description Petroleum Tax Bond



Date 02 Apnil 2003 ‘ Line Card Report . Page 6

Account  FLEMING COMPANIES, INC Numbe  CEFLEMO02X
1945 LAKEPOINTE DRIVE, BOX Status  Actve
LEWISVILLE Rate Standard
TX 75029 Officc  CSB Chicago Regional Office

Producer 342950 - MARSH USA

Bond Effect Expiry Category Bond
Number Date Date Code Arount
K06519374 12 Feb 2003 12 Feb 2004 License and Permit 226 071
Prmcipal Fleming Companies, Inc
Obligee Salt River Project Agnicultural
Bond Description Utility Bond ‘
K06519532 12 Feb2003 12Fcb2004  License and Permit l 150 000
Prmncipal Fleming Compantes Inc ‘
Obhgee State of Idaho Dept of Revenue |
Bond Description Cigarette Wholesale
K 04992829 11 Feb 2003 11 Feb 2004 License and Permut } 1,000
Prmcipal Fleming Companies, Inc, }
Obligee Nevada Department of Taxation \
Bond Description Tax Bond |
K06519337 11 Feb 2003 11 Feb 2004 License and Permut ‘ 6,239
Prmcipal Flemmg Compamies Inc ‘
Obhigee State of Nevada Dept of Taxation |
Bond Description Retailer User
K0651909A 08 Feb 2003 08 Feb 2004 Miscellaneous 140 865
Principal FLEMING COMPANIES, INC [
Obligee Flonda Power & Light Co |
Bond Description Utility Bond \\
\
K06519787 28 Jan 2003 28 Jan 2004 License and Permit | 50 000
Principal FLEMING COMPANIES INC
Obligee Nevada Dept of Taxation |
Bond Description Tax Bond \
K05857363 27 Jan 2003 27 Jan 2004 License and Permit ‘ 25 000
Prmcipal FLEMING COMPANIES INC
Obligee State of Missoun Director of Revenue Div of Taxation |
Bond Description. Cigarette Wholesale Tax ‘
K 04992866 18 Jan 2003 18 Jan 2004 License and Permat ‘ 25000
Principal Fleming Compames Inc |
Obligee Calfornia Department of Corporations
Bond Description Bond of Finance Lender or Broker i
K04993226 18 Jan 2003 18 Jan 2004 License and Permit ‘ 2500
Principal Fieming Companies Inc
Obhigee liliois Dept of Revenue
Bond Description Cigarette Distributer Bond |
K 03846520 09 Jan 2003 09 Jan 2004 License and Permut ! 500
Principal FLEMING COMPANIES, INC |
Obhgee Indiana Dept of Transportation Toll Road Dist \
Bond Description. Toll Bond |
K03846544 01 Jan 2003 01 Jan 2004 License and Permut \ 10,000
Principal Custom Foods Inc [
Obligee University of Texas ‘
Bond Description Performance Bond !
K05857326 01 Jan 2003 01 Jan 2004 License and Permt 8,000
Principal Fleming Compames Inc
Obhigee State of Loussana Dept of Revenue & Taxation
Bond Description Tobacco Tax [
|
Contract Ending In 2004 I 0
Expired Contract: 0
Non-Contract Ending In 2004 ' 5,984,716
Expired Non-Contract 0

K05857442 30 Dec 2002 30 Dec 2003 License and Pennit

1 000
Principal FLEMING COMPANIES, INC



Date 02 April 2003 ’ Line Card Report . Page 7

Account FLEMING COMPANIES, INC Numbe CEFLEM02X
1945 LAKEPOINTE DRIVE, BOX Status Active
LEWISVILLE Rate Standard
TX 75029 Office CSB - Chicago Regional Office

Producerr 342950 - MARSH USA

Bond Effect Expiry Category Bond

Number Date Date Code Amount

Obligee State of Kansas Director of Taxation Dept Revenue I
Bond Deseription Tobacco Products Distributors Tax “
KO0585748A 30 Dec 2002 30 Dec 2003 License and Permt } 1,000
Prmcipal FLEMING COMPANIES INC !
Obhgee State of Kansas Drrector of Taxation Dept Revenue [
Bond Description Wholesale Cigarette Dealer ‘
K05857284 25 Nov 2002 25 Nov 2003 License and Permit ; 1,200,000
Prmncipal Caremark International Inc |
Obligee Arnizona Dept of Revenue Luxury Tax Division
Bond Descnption Wholesale Cigarette Tax
K04992830 01 Jul 2002 01 Jul 2003 License and Permut 5000
Principal Flemng Companies Inc 1
Obhgee Georgia Dept of Revenue
Bond Description Cigarette Tax Bond
K0499307A 01 Jul 2002 01 Jul 2003 License and Permut \ 10 000
Principal Flemung Companes, Inc ‘
Obligee Grorgia Dept of Revenue }
Bond Description Cigarette Tax Bond !
K04993159 01 Jul 2002 01 Jul 2003 License and Permit i 5000
Principal Flemung Companies Inc ‘
Obligee Georgia Dept of Revenue |
Bond Description Cigarette Tax
K04993482 01 Jul 2002 01 Jul 2003 License and Permut 22 000
Principal FLEMING COMPANIES, INC |
Obhgee Georgia Dept of Revenue !
Bond Descniption Cigar & Cigarette Tax
K04992799 30 Jun 2002 30 Jun 2003 License and Permut 3500
Principal Fleming Companies, Inc
Obligee State of Iowa Dept of Revenue \
Bond Description Distribution or Sale of Cigarette 1
|
K04992994 01 Jul 2002 30 Jun 2003 License and Permt ‘ 100,000
Principal FLEMING COMPANIES INC !
Obligee State of Michigan i
Bond Descriptton Motor Fuel or Tobacco Carrier |
K04993020 30 Jun 2002 30 Jun 2003 License and Permut 2 500
Principal Flemmg Companies Inc
Obligee Towa Dept of Revenue and Finance
Bond Description Dist or Sale of Tobacco Products
K04993068 30 Jun 2002 30 Jun 2003 License and Permit 2,500
Principal Flemmg Companies Inc
Obligee Towa Department of Revenue and Finance
Bond Description Dist or Sale of Tobacco Products
[
K0499310A 30 Jun 2002 30 Jun 2003 License and Permut } 1,000
Principal Flenung Companics Inc \
Obligee Towa Dept of Revenue and Finance
Bond Description Dist or Sale of Tobacco Products ‘
|
K04993147 30 Jun 2002 30 Jun 2003 License and Permit I 1,000
Principal Flemmng Compames Inc
Obligee Towa Department of Revenue and Finance |
Bond Description Dist and Sale of Tobacco Products |
K04993184 30 Jun 2002 30 Jun 2003 License and Permit 1000
Pnincipal Fleming Compantes, Inc
Obligee Towa Department of Revenue and Finance

Bond Description Dist of Sale of Tobacco Products



Account FLEMING COMPANIES, INC
1945 LAKEPOINTE DRIVE, BOX

Numbe CEFLEMO02X

Status Active
LEWISVILLE Rate Standard
TX 75029 Office CSB - Chicago Regional Office
Producer 342950 - MARSH USA
Bond Effect Expury Category Bond
Number Date Date Code | Amount
K04992878 27 Jun 2002 27 Jun 2003 License and Permut | 2,500
Principal FLEMING COMPANIES, INC
Obligee Tilinois Dept of Revenue ‘
Bond Description Cigarette Taxes |
K04993366 25 Jun 2002 25 Jun 2003 License and Permat i 1000
Prncipal FLEMING COMPANIES INC i
Obligee Oklahoma Tax Commussion ;
Bond Description Cigarette Stamp Tax Bond i
KO04993408 25 Jun 2002 25 Jun 2003 License and Permut 1 1000
Principal Flemmng Compamies, Inc |
Obligee Oklahoma Tax Commssion i
Bond Description Cigarette Tax Bond }
K0499291A 21 Jun 2002 21 Jun 2003 License and Permut ‘ 2,500
Principal FLEMING COMPANIES INC ‘
Obhgee State of Loussiana Dept of Revenue !
Bond Description Tobacco Tax Bond |
K04992957 18 Jun 2002 18 Jun 2003 License and Permit \ 1 000
Principal Flaming Companies, Inc ‘
Obhgee State of Arkansas |
Bond Description Deputy Cigarette Tax bond !
\
K 0499311} 06 Jun 2002 06 Jun 2003 License and Pernut | 1500
Principal Fleming Companies |
Obligee Arkansas Tobacco Control Board }
Bond Description Cigarette Tax Bond |
K06519544 25 Apr 2002 25 Apr2003 License and Permut 50 000
Principal FLEMING COMPANIES, INC
Obligee St of New Mexico |
Bond Description. Cigarette Tax Bond |
K04993391  24Apr2002  24Apr2003  License and Permit i 26 000
Principal Fleming Compantes Inc ‘
Obhigee Tucson Electric Power Company \
Bond Description Utifity “
K06519167 24 Apr 2002 24 Apr 2003 License and Permit ‘ 8030
Principal Fleming Compames Inc 1
Obligee City of Mesa ‘
Bond Description Utility !
K06519246 17 Apr 2002 17 Apr 2003 License and Permit ‘ 10,000
Prmcpal FLEMING COMPANIES, INC |
Obligee City of LaCrosse Legal Dept ‘\
Bond Description Street Permut ‘
\
K06519283 17 Apr 2002 17 Apr 2003 License and Permit ‘ 165 000
Prmcipal FLEMING COMPANIES INC \
Obligee: City of Brooklyn Park |
Bond Description Performance Bond ‘
[
K06519325 17 Apr 2002 17 Apr2003 License and Permit ! 98,475
Principal FLEMING COMPANIES, INC |
Obhigee City of Plymouth Mn ‘
Bond Description Performance Bond |
K06519192 12 Apr 2002 12 Apr 2003 License and Permit 1 000
Principal Flenmng Companies, Inc

Obhgee South Carohna Department of Revenue
Bond Description State Tax Bond



Date 02 Apnl 2003 ‘ Line Card Report ‘ Page 9

Account FLEMING COMPANIES, INC Number  ZEFLEM02X
1945 LAKEPOINTE DRIVE, BOX Status Active
LEWISVILLE Rate Stanclard
TX 75029 Office CSB - Chucago Regional Office

Producer 342950 - MARSH USA

Bond Effect Expiry Category Bond

Number Date Date Code Amount

K06519489 09 Apr 2002 09 Apr 2003 License and Permit 6,300

Principal FLEMING COMPANIES INC \
Obligee St of NM Taxation & Revenue Dept ‘
Bond Description Cigarette Dist Tax Bond !
\
K06519520 09 Apr 2002 09 Apr 2003 Court ! 3432
Principal Flemung Companses, Inc
Obligee VWB Inc
Bond Description Discharge of Lien
K06519568 09 Apr 2002 09 Apr 2003 Court 3231
Pnncipal Fleming Companies, Inc |
Obligee VWB Inc |
Bond Description Discharge of Lien |
|
KO0651960A 09 Apr2002 09 Apr 2003 Court | 2,550
Principal Fleming Companies, Inc |
Obhgee VWB Inc.
Bond Description Discharge of Lien
|
K06519647 09 Apr 2002 09 Apr 2003 Court I 233 158
Principal Flemung Compames Inc
Obligee VWB Inc !
Bond Description Discharge of Lien
K06519684 02 Apr 2002 02 Apr 2003 License and Permit 21 403
Principal Flemung Companies Inc !
Obligee AEP/Public Service Co of OKLA ‘
Bond Description Utslity Bond :
K04993433 01 Apr 2002 01 Apr 2003 License and Permat | 100,000
Principal Fleming Companses, Inc |
Obhigee Dept of Revenue Tax Division |
Bond Description Cigarette Dist. Tax Bond ‘
|
K06519118 01 Apr 2002 01 Apr 2003 License and Permit 100 000
Principal Fleming Companses, Inc
Obligee Oregon Dept of Revenue
Bond Description Cigarette Tax
Contract Expiring In 2003 [t}
Expired Contract (1]
Non-Contract for 2003 2193,579
Exptred Non-Contract. 0

Total Liability For Account
Total Contract.

[
0
Expired Contract ‘ 0
Active Contract | 0
Total Non-Contract: 8 179,295
Expired Non-Contract | 0
Active Non-Contract: 8 179,295

Total Active 8179,295



Date 13 March 2003 ‘ Line Card Report ’ Page 1

Account  Core-Mark International, Inc Numbet COREMARK
395 Oyster point Boulevard Status - Achive
South San Francisco Rate Standard
CA 94080 Office CSB - Chucago Regional Office

Producer 342950 - MARSH USA

Bond Effect Expiry Category Bond
Number Date Date Code ! Amount
K06739817 20 Nov 2002 20 Nov 2003 Court ‘ 7500
Principal Core-Mark International, Inc I
Obhigee Supenor Court of California County of Los Angeles
Bond Description Plamntiffs attachment bond |
K05018213 01 Oct 2002 01 Oct 2003 License and Permit ‘ 35 000
Principal Core-Mark Mid Continent |
Qbligee ‘Wyoming Department of Revenue !
Bond Description Cigarette Wholesaler
K05018250 01 Oct 2002 01 Oct 2003 License and Permut 55,000
Prmcipal Core-Mark International, Inc
Obhgee ‘Wyoming Department of Revenue
Bond Descniption. Tax Cigarette Bond
K0635774A 30 Jun 2002 30 Jun 2003 License and Permut | 3500
Princrpal Core-Mark International Inc |
Obligee STATE OF IOWA DEPARTMENT OF REVENUE |
Bond Description Iowa Cigarette/Tobacco Bond |
K0674090A 12 Jun 2002 12 Jun 2003 License and Pernit | 24 000 000
Principal Core-Mark International, Inc
Obhgee Califorma State Board of Equalization Headquarters
Bond Description CIGARETTE & TOBACCO PRODUCTS TAX BOND
K0672999A 25 May 2002 25 May 2003 License and Permit 650,000
Principal Core Mark International Inc
Obligee Govt. of Ontanio Muimistry of Finance Director Motor Fuels & Tobacco Branch
Bond Description Canadian Customs Bond - Excise tax
|
K06358147 15 May 2002 15 May 2003 License and Permit ‘ 7 890,000
Principal Core-Mark Interpational, Inc |
Obligee STATE OF OREGON Dept. of Revenue !
Bond Descrintion Tobacco Tax Bond 1
|
K06357714 09 May 2002 09 May 2003 License and Permit | 9 500
Principal Core-Mark International, Inc ¢/o Aon Risk Services, Inc
Obligee State of Nevada Department of Taxation
Bond Description Cigarette Bond
K06357751 09 May 2002 09 May 2003 License and Permit 1,000
Principal Core-Mark International, Inc
Obhgee State of Nevada Department of Taxation
Bond Description Cigarette Tax Bond
K06358020 09 May 2002 09 May 2003 License and Permit 90 000
Principal Core-Mark Midcontient, Inc c/o Aon Risk Services Inc
Obligee Missourn: Dept of Revnue Tax Admnistration Bureau
Bond Description Cigarette Tax Bond
K06357593 19 Mar 2002 19 Mar 2003 License and Permit 25,000
Pnincipal Care-Mark International Inc ¢/o Aon Rusk Services Inc
Obligee State of Nevada Dept. of Taxation Revenue Div
Bond Description Cigarette Tax Bond
K06357635 19 Mar 2002 19 Mar 2003 License and Permut ‘ 500
Principal Core-Mark Midcontinent, Inc !
Obligee State of Okiahoma Dir of Registration Div Tax Commuss
Bond Description Cigarette Tax Bond
K06357945 19 Mar 2002 19 Mar 2003 License and Permut 1,000
Principal Core-Mark Midcontinent Inc ¢/o Aon Rusk Services Inc
Obligee State of Oklahoma Tax Commuission

Bond Description Cigarette Tax Bond



Date 13 March 2003 . Line Card Report . Page 2

Account  Core-Mark International, Inc Numbe COREMARK
395 Oyster point Boulevard Status Aclive
South San Francisco Rate Standard
CA 94080 Office CSB - Chicago Regional Office
Producer 342950 - MARSH USA
Bond Effect Expiry Category Bond
Number Date c Code Amount
K0635810A 19 Mar 2002 19 Mar 2003 License and Permit 2000
Prncipal Core-Mark International Inc
Obliges State of Idaho Revenue Operations
Bond Description Cigarette Tax Bond
K06358184 19 Mar 2002 19 Mar 2003 License and Pernit ! 921 000
Principal Core Mark Intemational, Inc ¢/o Aon Risk Services Inc |
Obligee: STATE OF NEW MEXICO Taxation and Revenue Department
Bond Description Cigarette Tax Bond |
K06739684 19 Mar 2002 19 Mar 2003 License and Permnit ! 1000
Prmncipal Core-Mark Midcontinent ‘
Obhigee STATE OF NORTH DAKOTA OFFICE OF ATTORNEY GENERAL |
Bond Description Cigarette Distributor Bond
K06357581 15 Mar 2002 15 Mar 2003 License and Permit 600 000
Princspal Core-Mark Midcontinent, Inc
Obligee State of Kansas Department of Revenue
Bond Description Cigarette Tax Bond
K06357660 15 Mar 2002 15 Mar 2003 Licensc and Permit 1000
Principal Core-Mark International, Inc
Obligee Caltfonua State Board of Equalization
Bond Description ALCOHOLIC BEVERAGE TAX
K06357787 15 Mar 2002 15 Mar 2003 License and Permmit | 215948
Principal Core-Mark Intermational, Inc \
Obhigee Alaska Department of Revenue |
Bond Description Crgarette Tax Bond
K06357799 15 Mar 2002 15 Mar 2003 License and Permit 1 000
Prncipal Core-Mark Midcontinent, Inc
Obhges State of Kansas Division of Taxation |
Bond Description Cigarette Tax Bond |
K06357878 15 Mar 2002 15 Mar 2003 License and Peroit 1000
Principal Core-Mark International, Inc
Obligee STATE OF NEBRASKA Dept of Revenue
Bond Description Cigarette Tax Bond
K06358032 15 Mar 2002 15 Mar 2003 License and Permut 500
Principal Core-Mark Midcontinent, Inc
Obligee STATE OF OKLAHOMA Dir of Taxpayer Assis Div, OK Tax Com
Bond Description Tobacco Tax :
K06358068  15Mar2002  15Mar2003  Mascelianeous s 35,000
Principal Core-Mark International Inc
Obligee STATE OF ARKANSAS DEPT OF FINANCE AND ADMINISTRATION |
Bond Description. CIGARETTE STAMP DEPUTY ‘
|
K0635807A 15 Mar 2002 15 Mar 2003 License and Permut 0 1,000
Principal Core-Mark Midcontinent, Inc I
Obligee: State of South Dakota Dept. of Revenue
Bond Description Sales Tax License \
K06358226 15 Mar 2002 15 Mar 2003 License and Permit ] 5000
Pnncipal Core-Mark Midcontinent, Inc
Obligee STATE OF LOUISIANA SECRETARY OF REVENUE AND TAXATION
Bond Description Cigarette Tax Bond
K06358263 15 Mar 2002 15 Mar 2003 License and Permit i 173,300
Principal Core-Mark Intemational Inc c/o Aon Risk Services Inc |
Obhigee STATE OF MONTANA Department or Revenue and Taxation |

Bond Description Cigarette Tax Bond



Date 13 March 2003 . Line Card Report . Page 3

Accomnt  Core-Mark International, Inc Number COREMARK
395 Oyster pomt Boulevard Status ~ Active
South San Francisco Rate Standard
CA 94080 Office CSB - Chicago Regional Office
Producerr 342950 - MARSH USA
Bond Effect Expiry Category Bond
Number Date Date Code Amount
Contract Expinng In 2003 0
Expired Contract \ 0
Non-Contract for 2003 } 34725748
Expired Non-Contract. ; 0
|
|
Total Liability For Account |
Total Contract 0
Expired Contract. | 0
Active Contract 0
[
Total Non-Contract } 34,725 748
Expired Non-Contract: ! 0
Active Non-Contract 34725 748

Total Active 34725748
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1 FLEMING COMPANIES INC SURETY BOND LIST
Required
Bonds;i
Min License / Required Minimum
Tax Liabllity Bonds Minimum
Mintmum Credit=C License / Tax Expiration/]
Penaity Penalty Amt | License=L L < Date}
2 Jsurety Bond Number [Princlpal 0 Unit C Obligee Amount needed Other=0 Type  |Description misc bonds Date] Datel Noticd Canceled Status{C
W = =
ins Co (ACE)
bonds from Exhibit
3JA
MINIMUM TOB DIST BOND OF §1 000
| Westchester Frre Core-Mark REQUIRED CIIGARETEE DISTRBUTOR
4 [Ins Co_(ACE) KO 63 57 78 7_|intemational Inc _ {Portiand Conv AK Alaska 215 548% 215948 00 L Tobacco Tax [Wholesaler Distnbutor 311572003 31152004 NOT GIVEM Active[ONLY MINIMUM OF $2 500 REQUIRED
Bond of Wholesaler or additional divisions Las Vegas Salt Lake
Westchester Fre iCore Mark Corona / LV / Alb/ Arizona Department of Retailer of Cigarettes for City & Albuguerque  NO MINIMUM
5 Jins Co (ACE) KO 58 57 284 |Inlemational Inc _|SLC Conv. AZ Revenus 1 200,000 09) o 101 Cc Tabacco Tax jLuxury Privilege Taxes 11/25/2002} 11R51200§J 30 DAYS] w BOND REQUIRED
|Bakersfieid Corona
Grants Pass $1 000 MINIMUM LICENSE BOND
[Westchester Fire Core-Mark Hayward LA LV Calfornia State Board of REQUIRED FOR EACH LOCATION THAT
5 Jins Co (ACE KO 67 40 80 A [Intemational inc__ [Sacramenio Conv CA |Equalization 24 000 000 0d 7 000 0d c Tobacco Tax |Cigarete Tax Bond 6/12/2002 G/12/200§ 30 DAYS Active| MAINTAINS A DISTRIBUTORS LICENSE
‘TL_J'—‘L Bond Is continuos uniil cancelied  MINIMUI
TOB DIST BOND OF $1 000 REQUIRED
|Westchester Fire Fleming fowa Department of
1 Jins Co (ACE) KO4992982 |Companies Inc __|taCrosse A Revenue & Finance 1 000% 4000 00 L Tobacco Tax [TOBACCO PROD 6/30/2004 _ 6/30/2003 NOT GIVEN
Westchester Fire Fleming lowa Department of J
8 lins Co (ACE) KO 489310A |Companies inc _Marshfield Conv A Revenue & Finance 1000 Of 100004 L Tobacco Tax {TOBACCO DIST 6/30/2004  6130/2003  NOT GIVEN
idaho Dept of Revenue}
IWesichester Fire Core Mark land Taxation State Tax Cigareite Wholesalers
ins Co (ACE) KO 63 58 10 A |International Inc__[Spokane Cony 2] Commussion 200009 2000 0g L Tobacco Tax ‘Band 3/15/2008  3/15/2004 NOT GIVEN
Westchester Fire Flerning inois Department of [CIGARETTE
ins Co (ACE] KO 49 92 87 8 [Companies Inc Memphis L Revenue 2500 0d 250000 L Tobacco Yax [DISTRIBUTOR BOND 6/27/2001) 6/27/200 90 DAYS
Weslchester Fire Fleming IMnois Department of
KO 4893226 |Companies Inc  |LaCrosse i Revenue 250009 250009 L Tobacco Tax [Cigarette Oistributor 118/2003 174812004 NOT GIVEN
QOF 52
Fue Fleming linols Department of 30 Day Cigarette REQUIRED FOR EACH LICENSE
12]ins Co (ACE)  ]KO 6519210 JCompanies Inc _ |Chicago Conv. [N Revenue 750 000 04 750 000 04 [o] Tobacco Tax {Distrbutor Bond 3/15/2003 311572004 90 DAYY Active| MAINTAINED
Bond number used to be Ko 65 19 44 (1)
HMINIMUM LICENSE BOND OF $2 500
[Westchester Fire Fleming linols Department of REQUIRED FOR EACH LICENSE
13 ilns Co _(ACE) KO 69 57 29 8 |{Companies Inc Nashville N Revenue 750 000 0 750 000 g C Tobacco Tax [30 Day Cigarette 3/19/2009 31972004 90 DAYS Active]MAINTAINED
pr MINIMUM LICENSE BOND GOF $2 500
[Westchester Fire Minois Department of REQUIRED FOR EACH LICENSE
14 Jins Co (ACE) KO 65 18 61 1 |Fieming Companres[Nashville (% Revenue 2,500 00 250004 L Tobacco Tax JCigarette Distnbuter Ta# 3/19/200: 3119/2004] 90 DAYS| ActiveiMAINTAINED
%—— [OTP MINIMUM $1 000 BOND REQUIRED |
'Westchester Fire Fleming Kansas Departm ntof  Tobacco Products [CIGARETTE DEALER §1 000 BOND
_150ins Co (ACE) KO 58 57 44 2 ;Companies ¢ _ yCnicago Conv KS Revenue 100009 1600 og L Tobacco Tax |Distnbutor's tax bond 121302007 12/30/2003 650 DAYS Active|REQUIRED
— OTP MINfMUM §1 000 BOND REQUIRED
W Fure Fleming Kansas Department of Wholesale Cigarette [ - 1 ICIGARETTE DEALER $1 000 BOND
18}ins Co (ACE) KO 58 57 48 A |Companies Inc _ JChicago Conv KS Revenue 100000 Jooood L | Tobaeco Fax{Dealer's bormi _ T 12/30/2004 12/30/2003  NOT CIVEkJ AciveiREQUIRED
- [ A = = — — mmem of Rider was done afier Denver fire transferng
|Revenue o SLC OTP MINIMUM $1 000 BOND
Jwestchester Fire Core Mark Wholesate Cigaretie J REQUIRED CIGARETTE DEALER $1 000
17 Jins Co (ACE) KO 63 §7 581 __|Midcontinent Inc Conv KS 600 000 04 500 000 0¢ c Tobacco Tax [Dealer's Bond 3/15/2003 156200 NOT GIVEN Active|BOND REQUIRED
Kansas Department of 1 000 BOND REQUIRED
Westchester Fire Revenue Tobacco Products CIGARETTE DEALER $1 000 BOND
18Jins Co (ACE) Conv KS 1000 0q 1000 O’CJ L Tobacca Tax |Distributor's Tax Bond 3/15/2003 3/15/2004 NO FILH Active| REQUIRED
Westichester Fire Manitoba Minister of
_18]ins Co (ACE) Conv Manitoba _|Finance Tobacco Tax | Tobaceo Tax Bond 3/15/2003)  3/15/2004] 30 DAYS}
Missours Depariment of
[Westchester Fire venue Core Mark MidContinent
20]Ins Co (ACE] Cony MO Tobacco Tax linc Cigarette Tax 3/15/2003 37152004 90 DAYY
Wesltchester Fire
21 llns Co gACEi Conv. MT Montana 173 300 Od 009 Tobacca Tax ;Cigarette Tax Bond 3/15/2003  3/15/2004 30 DAYY
9/1212003 Marsh USA inc

10f6
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Agreement of Indemmity Q Insurance Company of North America

0 Pacific Employers Insurance Company
Q Westchester Fire Insurance Company

ACE USA O Indemnity Insurance Company of North America
ACE Bond Services

Whereas the undersigned (heremafter mdividually and collectively called INDEMNITOR) desires one or more of the companies named above as the case may be
(heremafier called “SURETY™) to execute bonds ncluding undertakings and other obllgmons including any bond or bonds predating this Ag; (

ioas

“Bonds ) on its behalf and on behalf of any of its present or future directly or indirectly owned or lled diaries or affi lmtcs whether alonc or In jomnt venture

with others whether or not named herein and any corporation partnership or person upon the written request of any of the undersig {lectively h fter referred to
a5 Principals™) or to renew or continue and to reframn from canceling the Bonds as the case may be and

NOW THEREFORE 1n consideration of the SURETY executing the Bonds the INDEMNITORS agree that
i

1

10

PREMIUMS & COLLATERAL FOR SURETYSHIP The INDEMNITORS shalt pay: or cause to be paid to the SURETY both the agreed premium and upon
written request by the SURETY at any time collateral security for its suretyship until the! INDEMNITOR shall furmsh to the SURETY competent written evidence
satisfactory to the SURETY of the termunation of any past, present and future liability under any Bond The INDEMNITOR expressly warves any right to mterest
which may be eamned on the collateral secunity and further consents that the collateral secufity provided in consideration of suretyshnp may be held by the SURETY
any vestment or depository that the SURETY in 1ts sole discretion deems advisable and prudent The Surety s ¢l not to d d collateral at the mnception of
the suretyship obligation shall not operate as a warver of the right to demand and recerve such collateral at any time before liability has terminated under any Bond

INDEMNITY & COLLATERAL FOR CLAIM The INDEMNITOR shall indemmify aq‘d save harmless the SURETY from and agamst any and all habihity clarm,

d d loss d ¢ cost, attorney s fees and expenses including without Itmtation fees and dist of counsel d by the SURETY m any
action or proceeding between the INDEMNITOR and the SURETY or between the SURETY and any third party which SURETY shall at any time incur by reason of
1ts execution of any Bond or its payment of or sts iability to pay any claim srrespective of hether the claim 1s made against the SURETY as a joint or several obligor
and whether the INDEMNITOR 1s then hiable to make such payment, and to place the SURETY in funds to meet all of its liability under any Bond promptly upon
request and before the SURETY may be required to make any payment thereunder and copy of the claim demand voucher or other evidence of the payment by the
SURETY of any lability claim d d, loss d p cost and attorney s fees [shall be prima facie evidence of the fact and amount of INDEMNITOR S

liability to the SURETY under this Agreement. Any demand upon the SURETY by the Obligee shall be sufficient to conclude that a liability exists and the
INDEMNITOR shall then place the SURETY with sufficient funds 1n a form and amount déemned acceptable in the SURETY S sole discretion as collateral security to
cover the liability

OTHER INDEMNITY The INDEMNITOR shall continue to remain bound under the terms of this Agrcernent even though the SURETY may have heretofore or
hereafter with or without notice to or knowledge of the Principals and the INDE! R, pted or released other ag of or coll | in
connection with the execution or procurement of said Bonds from the principals or INDEMNITOR or others The nghts powers and remedies grven the SURETY

under this Agreement shall be and are 1n addition to and not in lieu of, any and all other nghts powers and remedies which the SURETY may have or acquire agamst

the Principals and INDEMNITOR or others whether by the terms of any agreement or by operation of law or otherwise

INVALIDITY In case any of the INDEMNITORS fail to execute this Agreement, or in case the execution hereof by any of the INDEMNITORS be defective or
mvalid for any reason such falure defect or mvalidity shall not 1 any manner affect |the validity of this Agreement or the liability hereunder of any of the
INDEMNITORS executing the same but each and every INDEMNITOR so excecuting shall be and remamn full bound and hable hereunder to the same extent as if
such farlure defect or invalidity had not existed ‘

SURETIES All of the terms provisions and conditions of this Agreement shall be extended to and for the benefit not only of the SURETY either as a direct writing
company or as a co sutety or remsurer but also for the benefit of any surety or ¢ with which the SURETY may participate as a co

surety or remsurer and also for the benefit of any other company which may execute any bond or bonds at the request of the SURETY on behalf of any of the
Principals

DECLINE EXECUTION Unless otherwise specifically agreed in writing, the SURETY }may decline to execute any bond and the Princtpals and INDEMNITOR
shall make no claim to the contrary

CHANGES, WAIVER OF NOTICE The SURETY 15 authorized and empowered wnthott notice to or knowledge of the INDMENITOR, to assent to any change
whatsoever 1n Bonds and/or the or obl d by any sald Bonds mcluding but not limited to the time for per and any

extensions or renewals of the Bonds the of any sut or with the same or different conditions provisions and obligees with the
same or larger or smaller penalties 1t being expressly understood and agreed that the MNITOR shall remain bound under the terms of this Agreement even
though any such assent by the SURETY does or might substantially mncrease the habihity of the INDEMNITOR. The INDEMNITOR warves notice of the execution of
Bonds acceptance of this Agreement, default or other acts giving rise to a bond claim or liabthity of the SURETY under Bonds

TERMINATION This Agreement may be termimnated by the INDEMNITOR upon twenty|days written notice sent by registered mail to the SURETY at its home
office at ACE Bond Services TL33B 1601 Chestnut Street, Philadelphia, Pennsylvania 19103 but any such notice of termunation shall not operate to modify bar or
discharge the INDMENITOR as to the Bonds that may have been therefore executed

SEVERABILITY If any proviston or provisions of this A be declared vo1d or ble under any law governing 1ts construction or enforcement, this
Agreement shall not be void or vitiated thereby but shall be construed and enforced with the ?ame effect as though such provision or provisions were omitted

CHOICE OF LAW/FORUM It 1s mutually agreed that this Agreement s deemed made 1n the State of New York, regardless of the order i which the signatures of
the parties shall have been affixed and shall be nterpreted and the nights and habilines of the kmmes determined mn accordance with the laws of the State of New York
INDEMNITOR agrees that all acttons or proceedings ansing directly or mdirectly from this shall be litigated only 1 courts having status within the State
of New York, and consents to the personal jurisdiction and venue of any local state or Federa] Court located therem

JOINT/SEVERAL Each und d Ind 1ts and assigns are jointly and st verally bound by the foregoing conditions of this Agreement

FACSIMILE - This Ag bearing the of the Indemnitor(s) shall be valid effective and enforceable whether recerved by the Surety as an onginal or as
2 facsimile transmission

IN WITNESS WHEREQF INDEMNITOR has signed this A this /‘P 7‘4 day of n YUK 'Y ,200 3~

Fleming Companies, Inc
1945 Lakepointe Drive
Lewisville, TX 75029
Tax ID# 480222760

i) (Seal) By (Seal)

By
Name 77 < AN Te Nme
Thitle e NLE 2 Title
Gevengr Gevisal, ano J:«oﬁ@fd&)/
By (Seal) By (Scal)
Name Name
Title Title
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(Eather attach copies of resolutions of Boards of Directors or execute notarial acknowledgment.)

FOR NOTARIAL ACKNOWLEDGMENT OF PRINCIPAL/INDEMNITOR’S

suteof_(OHL a4 broriner
County of %&‘W 5§

CORPORATE ACKNOWLEDGMENT

On this day of , 20 02, , before me personally came
v to me knqw& o bemng by me duly sworn, deposed and says that he 1s the
of Wq , the bed n and whic
d the Ag that he knows the seal of the said corporation that the seal ‘afﬁxed to the said Agreement is such corpomte seal that 1t was so affixed by
the order of the Board of Dlrcctors of said corporation and that ____ he signed (her)(his) name t?lereto by like order S m
{Signature of Notary Public)

My expires (ﬂ Ilb /03

I
CORPORATE ACKNOWLEDGMENT

State of
County of 58
On this day of , 20 _» before me personally came
to me known, who being by me duly swom deposed and says that he 1s the
of , the corp descnibed mn and whic
d the & A that he knows the seal of the said corporation that the seal dffixed to the said Agreement 1s such corporate seal that 1t was so affixed by

the order of the Board of Drrectors of said corporation and that ___he signed (her)(his) name thereto by like order

(Signature of Notary Public)
My expires
|
CORPORATE ACKNOWLEDGMENT
State of
County of ss
On this day of , 20 , before me personally cam
to me knoWn who bemg by me duly sworn deposed and says that he 1s the
» the corporation described m and whic
d the fc A that he knows the seal of the said corporation that the seal aﬁxed to the said Agreement 1s such corporate seal that it was so affixed by
the order of the Board of Directors of said corporation and that ___ he signed (her)(his) name thereto by like order
|
(Signature of Notary Public)
My expires
\
CORPORATE ACKNOWLEDGMENT
I
State of
County of s
On this day of 5 20 , before me personally camt
to me kno“‘f\ who being by me duly swom deposed and says that he 15 th
of L , the corporation described in and whic
d the ft that he knows the seal of the said corporation that the seal affixed to the said Agreement 1s such corporate seal that it was so affixed by
the order of the Board ¢ ofDxrectors of said corporation and that ____he signed (her)(his) name thereto by Iike order
(Signature of Notary Public)

My expires
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Phone # ) Phone # -
Fax # (o "{‘0 - 50} @ Fax #
Agreement of Indemmity Q) Insurance Company of North America
(Commercial Surety) Pacific Employers Insurance Company
} Westchester Fire Insurance Company |
ACE-USA Indemmity Insurance Company of North Amenica
ACE Bond Services

Whereas the undersigned (heremafter individually and collectively called “]:NDEM!?‘TOR) desires one or more of
the companies named above, as the case may be, (heremafier falled “SURETY™) to execute bonds mciudmg
undertakings and other obligations, mcludmg any bond or bonds predating this Agreement, (heremafier referred to
as “Bonds™) on its behalf and on behalf of any of its present or future, directly or imdlrcctly owned or controlled
subsidianies or affiliates, whether alone or in jomnt venture with others whether or not named heremn, and any
corporation, partnership or person upon the wnitten request of any of the undersigned (collectively heremafter
referred to as “Principals™) or to renew or continue and to reframn from canceling the Bonds, as the case may be, and

NOW THEREFORE, m consideration of the SURETY executing the Bonds, the INDEMNITORS agree that

1 PREMIUMS & COLLATERAL FOR SURETYSHIP-The{INDEMNITORS #haﬂ pay or cause to be paid to
the SURETY both the agreed premium and, upon written tequest by the SURETY at any tume, collateral
security for its suretyship until the INDEMNITOR shall furmish to the SURETY competent written evidence,
satisfactory to the SURETY, of the termination of any past, jpresent and future liabshity under any Bond The
INDEMNITOR expressly waives any right to mterest which may be earned on thle collateral sccunty and further
consents that the collateral security provided in consideration pf suretyship may be held by the SURETY m any
mvestment or deposttory that the SURETY m 1ts sole discretion deems advisable and prudent. The Surety's
election not to demand collateral at the mception of the suretyship obligation shall not operate as a wasver of the
night to demand and recerve such collateral at any time before|liability has terminated under any Bond.

2 INDEMNITY & COLLATERAL FOR CLAIM- The IND OR shall mdemnify and save harmless the
SURETY from and against any and all hability, claim, demand, loss, damages, expense, cost, attorney’s fees
and expenses, mcluding without limitation, fees and disbursetuents of counse! mcurred by the SURETY m any
action or proceeding between the INDEMNITOR and the ! , or between the SURETY and any third
party, which SURETY shall at any time mcur by reason of {ts execution of any Bond or 1ts payment of or its
lLiability to pay any clamm, wrespective of whether the claim §s made agamst the SURETY as a jomt or several
obhigor and whether the INDEMNITOR 1s then Liable to make such payment, and to place the SURETY m
funds to meet all of its hiability under any Bond, promptly upon request and before the SURETY may be
required to make any payment thereunder; and copy of the [clatm, demand, voucher or other evidence of the
payment by the SURETY of any liability, claim, demand, loss, damage, expense, cost and attorney’s fees, shall
be pnima facic evidence of the fact and amount of INDEMNITOR’S habxht‘y to the SURETY under this
Agreement. Any demand upon the SURETY by the Obligee shall be sufficient to conclude that a habulity exists
and the INDEMNITOR shall then place the SURETY with sufficient funds i a form and amount deemed
acceptable m the SURETY’S sole discretion, as collateral sequrity to cover the lu‘;bxhty

3 OTHER INDEMNITY- The INDEMNITOR shall continue to remam bqund under the terms of this
Agreement even though the SURETY may have heretofore qr hereafier, with or without notice to or knowledge
of the Principals and the INDEMNITOR, accepted or released other agreements of mdemnity or collateral
connection with the execution or procurement of said Bonds, from the principals or INDEMNITOR or others
The nights, powers and remedies given the SURETY under Agreement shall be and are in addition to and
not m hieu of, any and all other nghts, powers and remedies which the SU Y may have or acquire agamnst
the Principals and INDEMNITOR or others, whether by the terms of any agreement or by operation of law or
otherwise

BS-CSIA-! (12/99)
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INVALIDITY- In case any of the INDEMNITORS fail to ekecute this Agreement, or i case the execution
hereof by any of the INDEMNITORS be defective or invalid ffor any reason, such failure, defect or mvahdity
shall not 1n any manner affect the validity of this Agreement or the habilty hereunder of any of the
INDEMNITORS executing the same, but each and every INDEMNITOR so executing shall be and remam fuil
bound and liable hereunder to the same extent as 1f such failure, defect or invalidity had not existed

SURETIES - All of the terms, provistons and conditions of this Agreement shall be extended to and for the
benefit not only of the SURETY, erther as a direct writing company or as a co-sirety or remsurer, but also for
the benefit of any surety or msurance company or companies With which the SURETY may-participate as a co-
surety or remsurer and also for the benefit of any other company which may execute any bond or bonds at the
request of the SURETY on behalf of any of the Principals

DECLINE EXECUTION - Unless otherwise specifically agreed m wniting, the SURETY may declime to
execute any bond and the Principals and INDEMNITOR shall make no claun to the contrary

CHANGES, WAIVER OF NOTICE - The SURETY 1s apthorized and empowered, without notice to or
knowledge of the INDMENITOR, to assent to any chang¢ whatsoever m Bonds and/or the contracts or
obligations covered by any said Bonds mcluding but not:lmited te the ¢ for performance and any
contmuations, extensions or renewals of the Bonds, the executjon of any substitute or substitutes therefore, with
the same or different conditions, provisions and obligees with the same or large# or smaller penalties, 1t being
expressly understood and agreed that the INDEMNITOR shallremain bound under the tenns of this Agreement
even though any such assent by the SURETY does or might substantially increase the habihity of the
INDEMNITOR. The INDEMNITOR waives notice of the execution of Bonds, acceptance of this Agreement,
default or other acts giving rise to a bond clamm or Liability of the SURETY under Bonds

TERMINATION - This Agreement may be termmated by| the INDEMNITOR upon twenty days’ written
notice sent by registered mazil to the SURETY at 1ts home offipe at ACE Bond Services, TL33B, 1601 Chestnut
Street, Philadelphia, Pennsylvamia 19103, but any such notice jof termination shall not operate to modify, bar or
discharge the INDMENITOR as to the Bonds that may have been therefore executed.

SEVERABILITY - If any provisior: or provisions of this Agreement be declared void or unenforceable under
any law governmg 1iis construction or enforcement, this Agreement shall not bg void or vitiated thereby, but
shall be construed and enforced with the same effect as thouglf such provision or provisions were omtied.

CHOICE OF LAW/FORUM - It 1s mutually agreed that this Agreement is deex‘Pned made n the Stale of New
York, regardless of the order m which the signatures of the parties shall have been affixed and shall be
mterpreted, and the rights and habilities of the parties determuned 1n accordance with the laws of the State of
New York. INDEMNITOR agrees that all actions or pr:jthegdmgs ansimg ctly or mdmrectly from this
Agreement shall be litigated only mn courts having status within the State of New York, and consents to the
personal jurisdiction and venue of any , state or Federal Court located therem.

JOINT/SEVERAL - Each undersigned Indemmitor, its successors and assigns, are jomntly and severally bound
by the foregomng conditions of this Agreement.

FACSIMILE - Thss Agreement bearing the signature of the Indemnitor(s) shall be valid, effective and
enforceable whether recerved by the SURETY as an original dr as a facstmile transmission
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who bemng by me duly sworn, deposed and says that

Corp=

Inc

_, the corporation described

ore=Mark . .
m and which executed the foregoing Agreement; that he knows the seal of the said m@oMon, that the seal affixed
by the order of the Board of Directors of said

to the said Agreement 1s such corporate seal, that 1t was so affix

corporation, and that ____ he signed (her)(his) name thereto by like
/

v

lllﬂllllllillIlllllllllllllillllllll

peEERs. Michael John Scarding
) ... COMM #1151950
SAN MATEO COUNTY

3

TORVARC 1unag

Commission Bxpirss Aug 17 2001

oReRia LERR T ETYTTIT) ERicERNRA

Page 3 of 4

{Signature of Notary Publlc%
My|commission expires /

A8 [

Clrnne.
Q

Inital
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IN WITNESS WHEREOF, INDEMNITOR has signed this| Agreement this llth day of
A p ral ) 20 01
(Full Name & Address of INDEMNITOR) (FulllName & Address of INDEMNITOR)
CORE-MARK INTERNATIONAL, INC.
395 BOULEVARD
S0U 5CO, CA 94080
{ I T T
| L4 ~
’ ” \
By (Seal) By (QAQ K TVINav~ L {Seal |
Name Name 'a Py l CF Ny \ !
Title Title _S~VEPL CF? N -
|
|
By (Seal) By (Seal)
Name Name
Title Titls .
\
(Exther attach copies of resolutions of Boards of Directots or execute notana.} acknowledgment.)
|
FOR NOTARIAL ACKNOWLEDGMENT OF PRINCIPALIINDEMNITOR’S
CORPORATE ACKNOWLEDGMENT
State of C(AQ‘XHV\N& i
County of SO~ YW~ ss ‘
onths _ |/ day of O/wa ,200/ _, before me
personally came ‘ to me known,
e1sthe geniae VP 5 OFO of



Law OFFICES

BALLARD SPAHR ANDREWS & INGERSOLL, LLP

1735 MARKET STREET 5lIsT FLOOR

PHILADELPHIA PENNSYLVANIA I92103 7599

215 665 8500
FAX 215 864 8999
WWW BALLARDSPAHR COM
ROBERT McL BOOTE
DIRECT DIAL 215 864 8231

PERSONAL FAX 215 864 9510
BOOTE@BALLARDSPAHR COM

Via Federal Express

Bankruptcy Management Corporation

BALTIMORE MD
DENVER CO
SALT LAKE CITY UT
VOORHEES NJ
WASHINGTON DC

September 12, 2003

Claims Agent for the Fleming Companies, Inc , et al

1330 East Franklin Avenue
El Segundo, CA 90245

Re In re Fleming Companies, et al

Proof of Claim of Westchester Fire Insurance Company

Ladies and Gentlemen

I enclose on behalf of Westchester Fire Insurance Company its Proof of Claim in
the above-referenced bankruptcy proceeding Also enclosed 1s an extra copy of the Proof of
Claim together with a self-addressed stamped envelope We request you date stamp and return

the enclosed copy

Please call me should you have any questions ‘

RMB/cla
Enclosures

PHL_A#1794197 V1

Sincerely, w

2t Tt

Robert McL Bootp
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