IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

FILED

Inre Chapter 11
0CT 2.2 2003
FLEMING COMPANIES, INC etal’, Case No 03-10945 (MFW)
(Jomtly Administered) B M C

Debtors
Hearing Date Nov 25,2003 at9 30 am
Objection Deadline Nov 10,2003 at4 00 p m

QN NS A T A N g

MOTION OF THE ST PAUL PIONEER PRESS FOR
ALLOWANCE OF ADMINISTRATIVE PRIORITY CLAIM

The St Paul Pioneer Press (“Pioneer”), by its attorneys, Neal, Gerber & Eisenberg LLP
and Connolly Bove Lodge & Hutz LLP, respectfully requests the entry of an order pursuant to
Section 503(b) of Title 11 of the Umited States Code (the “Bankruptcy Code™), allowing
Pioneer’s admimstrative priority claim m the amount of $459,473 95 agamnst Rambow Food
Group, Inc (“Rainbow™) In support of this motion, Pioneer respectfully states as follows

1 This Court has jurisdiction over this motion pursuant to 28 US C §§ 157 and
1334 Venue 1s proper mn this District pursuant to 28 USC § 1408 This matter 1s a core
proceeding within the meamng of 28 US C § 157(b)(2) The statutory predicate for the relief
requested herein 1s Section 503(b) of the Bankruptcy Code

2 On Aprl 1, 2003, (the “Petition Date”), the Debtors, including Rainbow, filed
voluntary petitions for relief under Chapter 11 of the Bankruptcy Code The Debtors are

operating therr busmesses and managing their properties as debtors i possession pursuant to

! The Debtors are the following entities Core-Mark International, Inc , Flemmg Compames, 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-Continent, Inc , Dumigan Fuels,
Inc, Favar Concepts, Ltd , Flemmng Foods Management Co, L L C, Fleming Foods of Texas, L P,
Flemung International, I.td , Flemung 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  (collectively, the “Debtors™)

Fleming Comparnies Claim
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Sections 1107(a) and 1108 of the Bankruptcy Code No trustee has been appointed m these
cases

3 By order entered on April 3, 2003, the Court consolidated the Debtors’ cases for
administrative purposes only

4 On June 4, 2003 (the “Sale Date™), the Court entered an order approving the sale
of the majority of Ramnbow’s assets (the “Sale Order”), including, on information and belief, all
grocery stores within the markets served by Pioneer’s publications

BACKGROUND

5 Pioneer 1s engaged n the business of publishing a daily newspaper Pioneer and
Rammbow were parties to an annual revenue volume contract (the “Pioneer/Rainbow
Agreement”) See Pioneer/Rainbow Agreement attached hereto as Exhibit A

6 The Pioneer/Rammbow Agreement provided a discounted pricing structure for
Rambow on the condition that Rainbow purchase at least $2 5 million of advertising annually
from Pioneer and 1its affiliated entities The term of the Pioneer/Rainbow Agreement is from
February 3, 2003 through February 2, 2004

7 Under the terms of the Pioneer/Rambow Agreement, 1f Rainbow fails to purchase
$2 5 mullion m advertising during the one-year term, Rambow will be retroactively billed at a
higher rate (the “Short Rate”) to be determined from Pioneer’s 2002 Retail Advertising Rate
Card The Pioneer/Ramnbow Agreement provides that if Rambow fails to meet its mimmum
revenue commitment during the term of 1ts contract, a bill 1s calculated applying the Short Rate
to all of the advertising placed during the term of the contract and Rainbow 1s to pay the amount
necessary to make up the difference between the Short Rate total and the amount already paid for
the advertising at the lower rate conditioned upon Rainbow’s satisfaction of its $2 5 million

revenue commitment See Pioneer/Rambow Agreement (Exhibit A) at Section V
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8 The Sale Order authorized the Debtors to assume and assign certamn ontracts
The Sale Order did not authorize the Debtors to assume and assign the Pioneer/Rainbow
Agreement

9 Rambow has failed to purchase any advertising from Pioneer since the Sale Date
and, on mformation and belief, Rambow no longer operates a busmess that could utilize
advertising 1 Pioneer’s publications On mnformation and behef, all Rambow stores in the
market served by Pioneer’s publications have been sold

10 Because the Pioneer/Rainbow Agreement was not assumed and assigned pursuant
to the Sale Order, Rainbow cannot meet the $2 5 million revenue commitment required to
qualify for discounted advertising rates pursuant to the Pioneer/Rainbow Agreement
Consequently, Rambow 1s obligated to pay Pioneer additional amounts that will bring the rate
paid by Rambow for advertising up to the Short Rate

11 Between the Petition Date and the Sale Date, Pioneer provided advertising to
Rambow for which Ramnbow owes Pioneer $459,473 95 based on Ramnbow’s obligation to pay
the Short Rate pursuant to the Pioneer/Rainbow Agreement The advertising provided for the
benefit of Rambow 1s set forth on the mvoice for post-petition advertising attached hereto as
Exhibit B and made a part hereof

PIONEER’S ADMINISTRATIVE PRIORITY CLAIM

12 Section 503(b)(1)(A) of the Bankruptcy Code provides for the allowance of
admimistrative expenses, mcluding “the actual necessary costs and expenses of preserving the
estate, including wages, salaries, or commissions for services rendered after the commencement

of the case ”

13 Admnistrative expenses are entitled to a first priority distribution pursuant to

Section 507(a)(1) of the Bankruptcy Code



14 Generally, an obligation qualifies as an actual and necessary administrative
expense when the obligation arose from a transaction with the estate, which benefited the estate
1n some demonstrable way In re Megafood Stores, Inc , 163 F 3d 1063 (9™ Cir 1998), In re
White Motor Corp , 831 F 2d 106 (6 Cir 1987)

15 With respect to post-petition obligations incurred by a debtor, the Supreme Court
has held that

If the debtor-in-possession elects to continue to receive benefits from the other

party to an executory contract pending a decision to reject or assume the contract,

the debtor-m-possession 1s obligated © pay for those services, which, depending

on the circumstances of a particular contract, may be what 1s specified in the
contract

NLRB v Bildisco and Bildisco, 465 U S 513,531, 104 SCt 1188, 1199 (1984), see also U S
v Dewey Freight System, Inc , 31 F 3d 620, 624-625 (8th Cir 1994) (same), In re Chateaugay
Corp, 156 BR 391, 399 (Bankr SDNY 1993) (“the Bankruptcy Code confers an
admimstrative priority when a debtor, by electing post-petition not to disaffirm an executory
contract or une xpired lease, mduces a creditor to confer a post-petition benefit upon the estate ™),
Inre AH Robins Co, Inc, 68 BR 705, 710 (Bankr E D Va 1986) (“[a] passive acceptance of
benefits from a creditor during the post-petition pertod merely converts that creditor’s claim for
post-petition services into one entitled to an administrative priority ), In re Broaddus Hospital
Ass’n, 159 B R 763, 770-772 (Bankr N D W Va 1993) (same)

16 Ramnbow has received the full benefit of all of the advertising tat 1t elected to
place with Pioneer post-petition The advertising provided by Pioneer enabled the Debtors to
preserve the value of Rambow as a going concern until 1t was sold pursuant to the Sale Order
All of the post-petition advertising provided by Pioneer to Ramnbow has a recogmzed market
value based upon the Pioneer/Rambow Agreement, the Pioneer 2002 Retail Advertising Rate
Card and the amounts paid by other parties for the same or substantially similar advertising
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17 As of the date of this Motion, the accrued value of the post-petition advertising
provided by Pioneer and for which Pioneer has not been paid 1s $459,473 95, which amount 18
due and payable by Rambow to Pioneer as an administrative expense This amount 1s based on
Pioneer’s Short Rate calculation for post-petition advertising placed by Rammbow pursuant to the
Pioneer/Rainbow Agreement, in light of Rambow’s failure to meet its $2 5 revenue commitment
under the Pioneer/Rainbow Agreement

WHEREFORE, Pioneer respectfully requests that this Court enter an order 1n the form of
the proposed order attached hereto as Exhibit C, granting Pioneer an administrative priority
claim against Ramnbow 1n the amount of $459,473 95 pursuant to Sections 503(b) and 507(a) of
the Bankruptcy Code, directing Rambow to immediately pay such admmmistrative expense and
granting such other relief as 1s just
Dated October 22, 2003

Wilmington, Delaware /s/ Karen C Bafferato

Karen C Bifferato (No 3279)

CONNOLLY BOVE LODGE & HUTZ LLP
The Nemours Building

1007 North Orange Street

Wilmington, Delaware 19801
(302) 685-9141

-and-

Joseph D Frank

Matthew M Martin

NEAL, GERBER & EISENBERG LLP
Two North LaSalle Street, Suite 2200
Chicago, Illinois 60602

(312) 269-8000

Attorneys for The St Paul Pioneer Press

#294533



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 11
)

FLEMING COMPANIES, INC et al, ) Case No 03-10945 (MFW)
) (Jomtly Admmustered)

Debtors )
) Hearing Date Nov 25,2003 at9 30 am
) Objection Deadhne Nov 10,2003 at4 00 p m
NOTICE OF MOTION

TO  All parties on the attached list

PLEASE TAKE NOTICE that The St Paul Pioneer Press (“Pioneer”) has today filed the
attached Motion of The St Paul Pioneer Press for Allowance of Admimistrative Priority Claiam
(the “Motion”) with the United States Bankruptcy Court for the District of Delaware, 824 Market
Street, 5™ Floor, Wilmimgton, Delaware 19801 (the “Court™)

PLEASE TAKE FURTHER NOTICE that you are required to file a response to the Motion on
or before November 10, 2003 at 4 00 p.m with the Court

PLEASE TAKE FURTHER NOTICE that at the same time you file a response to the Motion, you
must also serve a copy of the response upon Pioneer’s attorneys so that 1t 1s received on or before
November 10, 2003 at 4 00 p m by the followmg persons at the followmg addresses

Karen C Bafferato, Esq Joseph D Frank, Esq

Connolly Bove Lodge & Hutz LLP Matthew M Martin, Esq

The Nemours Building Neal, Gerber & Fisenberg LLP

1007 North Orange Street Two North LaSalle Street, Smte 2200
Wilmington, DE 19801 Chicago, IL 60602

PLEASE TAKE FURTHER NOTICE that a hearing on the Motion will be held at the Court on
November 25,2003 at 9 30 am

PLEASE TAKE FURTHER NOTICE that 1f you fail to respond 1 accordance with this Notice,
the Court may grant the relief demanded by the Motion without further notice or hearing



Dated October 22, 2003

#294547

Wilmington, Delaware

/s/ Karen C Bifferato

Karen C Bifferato (No 3279)

CONNOLLY BOVE LODGE & HUTZ LLP
The Nemours Building

1007 North Orange Street

Wilmington, Delaware 19801

(302) 685-9141

-and-

Joseph D Frank

Matthew M Martin

NEAL, GERBER & EISENBERG LLP
Two North LaSalle Street, Suite 2200
Chicago, Ilhnois 60602

(312) 269-8000

Attorneys for The St Paul Pioneer Press
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PIONE

1
CRPRESS
345 Cedar Street
Saunt Paul, MN 55101-1057
RAINBOW FOODS 651-222 1111
AND THE

ST PAUL PIONEER PRESS
February 3, 2003 — February 2, 2004
The term of this agreement begins February 3, 2003, and ends February 2, 2004
Rainbow Foods will agree to the following annual revgnue volume contract in advertising
expenditures 1n the Pioneer Press and its affiliated entities, 1 ¢ Northwest Publications

and KmightRiader com All Ramnpow Foods expenditures with the Pioneer Press will
apply to Rainbow Foods total dollar revenue

$2.500 000 Expenditure Level Daily Ad Proeram with Sunday Insert

I Dady Ad & Sunday Insert Rates
A ROP Full Page, 4-Color Rates Per Ad Per Day
/Mon—bat 34,963
Sun_ 36,730

*Zone advertising available at 52x (lowest) zone rate  Refer to 2003 Retail
Aaverusing Rate Card for details

*Sunday rates apply on select Holidays, whereby circulation levels wncrease to
Sunday levels per 2003 Reta.l Rate Card

B INSERT Rates
*CPM earned rates based on msert quantities Refer to 2003 Retai! Rate Card

for details
Sunday Daly
-Full Run Bill Quantity 272,500 210,000
-Full Run Send Quantity 278,000 214,200

*8% frequency discount based on mummum of >2 Sunday wmserts during the
annual contract period

*"Wednesday Only” daily cpm applies to any daily msert Refer to 2003 Retail
Adverusing Rate Card for details
*Insert Rate Examples

-Sunday 8 pg tab @ 338 40 @ 272 Sk = 510,464 22
*Daily Full Page, 4-Color Ad Program Short Rate In the event Rainbow Foods cancels
the Daily Full Page, 4-Color Ad Program prior to annnal confract attainment, rates will

revert to Raunbow Foods ROP rates (see V_Short Rate)

11 Premium ROP DPositions

*Daily Full Page, 4-Color Ad Program back of Main News, excluding
Saturday

*"Daily Ad Program for back page positions results in no premrum charge




*(Occasional events/circumstances, 1 ¢ State Fair, Final Four, allow for
movement from back of Main News to specifically requested, available
positions

I Annual Partnership Performance Privileges

*Daily Ad & Sunday Insert Agreement earns product enhancements

A Sunday/Daily Polybags Up to 24 per year, as available (Value $360k)
B Fnday Eat Full Pg Weekly, color as available (Value $535 5k)

C  2ZX2 Teasers Up to 10/week Mon-Sat, as available (Value $131k)

D Sunday TV Weekly Full Pg B&W Weekly (Value $76k)

E Annual twincities com Package (Value $145k) — o QN &

F  Two Cause Marketing Partnerships at 126” minumum level per
Partnershup (Value $13 5k +)

Publishers Circle 1x per year (Value S15k)

']

v Agreemeni Enhancements _

A 12x Sunday Post-It & T'ull Pg Ad $13,400 (Value $20,000)
Annual mvestment 3160,800 (Annual value $240,000)

B Easy Save/Today’s Deal Daly %4 PgB&W $1,240 per day
Annual mvestment 3432,600 (75% off Full Pg Daily Rate)

v Short Rate

In the event Rambow Foods fails to achueve the contracted expenditure commutment
with the Pioneer Press upon expiration of yearly cormact term, rates will revert to the
earned ROP and Preprint Rates in the 2002 Retal! Aaverusing Rate Card

V1 Policy
All other rates charged at effective Pioneer Press rate cara rates  All
advertising sunject to conditions ana policres of Pioneer Press 2002 Retail
Advertisimg Rate Card, which 1s mcorporated herewr by reference Billing
based on a net tharty-day payment schedule

Change 1n Control Should any entity purchase substantially all of Ramnbow
Foods’ assets by stock or otherwise, such entity shall assurne all nghts and
obliganons under this agreement

All 2002 retai] advertising agreement addendums between Rammbow Foods
and the Pioneer Press are incorporated herein by reference

4 ﬁm Press @ej Jor Rambai iaocfs
r

‘Gary Wortel Pat Liska
VP Advertising, Pioneer Press President, Ramnbow Foods

Date Z_/ ’*[LDE ) Date A~ 3 ~F00 =

e
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PIONEER PRESS i

) BIUING PERICD

August 2003 Rainbow Poods y
P U Hox 04890 A3] YU AL AMOUNT DU I CHEDIT BAL 3 MY OF PAYMERT |
St Peul MN 55164 $459,473.95 |
Fed 1D # 41 0448710 Gl CURRENT NET AMOUNT, DUE 50 DAYS T 80 DAYS T OVER 96 DAYS
$459,473.95
L PAGE# 15, _ SULING DATE i{ﬂ BILLED ACCOUNT NAME AND ADDRESS 9, REMITTANCE ADDRESS 1
1 aAugust 28 Rainbhow Foods St. Paul Pioneer Press
S TBNLED ACCOUNT NUMBER c/o Fleming Foods 345 ¢edar Street
30317 St. Paul, Mn. 55101
11 ADVERTISER CLIENT NUMBER
30317
T PLEASE DETACH AND RETURN UPPER PORTION WITH YOUR REMITTANCE
10l pare |1t ! newspapes reFereNce 11 2 113]14{ DESCRIPTION OTHER COMMeN™SICHARGES ]15{1 eT,mf&‘;ﬂf‘fﬁ 171 \a{"“‘:frg““ 151{3;{055 AMOUNT Ezo'[ NET AMOUN™ |
‘ |
Balagee Forward 19,198 06~
- £ g
! |
Shortrate forgAdvertlslng used from 4/1/2D03 +thry 6/4/2003
| :
i H
Preprints rere}ﬂ-ed ro earned rate 4,877.97
Friday Eat Ad | ‘ €7,304.16
Friday Eat Coior Charges 16,400.00
Plastic Bags 35,208.40 |
TV Book Ads : ‘ 17,676 00
2x2 Teaser Ad 7,913.32
Rup 208 rerated to earned rate 197,462.156 |
Rop Color Cha#ges i | 131,830.00 |
: I i
|
[
|
Total 459,473.985
!
i
i
H
i ]
21 CURKRENMT NET AMODNMNT AUUE [ 23) 30 DAYS i 80 DAYS ‘r OVER 90 DAYS CREDIT BAL 231 _TOTAL AMOUNY DU ‘l
!
$459,473.95 i | | $459,473 95

PIONEER PRESS

TE4T T INVOICe NUMBER™ 2%

FED 1D # 41 0449710

345 Cedar Street St Paul MN 55101 1057

ADVERTISER INFORMATION

[=]] BiLLED ACTOUNT NUMBER

171 ADV-RTISERICLIENT NUMBER

K BILLING PERICD T
; !

1
|

t

1
/ f
|
| {

2] ADVERTISLR/CLIENT NAME
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Inre Chapter 11

Case No 03-10945 (MFW)

)

)

FLEMING COMPANIES, INC, ,ctal , ) Jomtly Admimistered

)

)
Debtors )

NOTICE OF WITHDRAWAL OF PROOF OF CLAIM

PLEASE TAKE NOTICE THAT Lancdon Limited Partnership (“Lancdon”), hereby
withdraws, 1ts Proof of Claims No 13488

Dated October 15, 2003 SMITH, KATZENSTEIN & FURLOW LLP

/s/ Kathleen M_Miller

Kathleen M Miller, Esquire (ID No 2898)
800 Delaware Avenue

P O Box 410

Wilmington, DE 19899

Phone (302) 652-8400

Fax (302) 652-8405

Email Kmiller@skfdelaware com

Attorneys for Lancdon Limited Partnership

MCM7699 WPD



CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this 15 day of Octoeber, 2003, the foregoing Withdrawal
of Proof of Claim was served on the following party by first class mail

MCM7699 WPD

Laura Davis Jones, Esquire

Pachulski Stang Ziehl Young Jones & Weintraub
919 N Market Street

16th Floor

Wilmington, DE 19899-8705

/s/ Kathleen M Muller
Kathleen M Maller




EXHIBIT C



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre

Chapter 11
FLEMING COMPANIES, INC et al Case No 03-10945 (MFW)
(Jontly Administered)

Debtors

Related to Dochet No

ORDER ALLOWING ADMINISTRATIVE PRIORITY CLAIM
This Court having considered the Motion of The St Paul Pioneer Press for Allowance of
Admimstrative Prionty Claim (the “Motion”), which Motion requests the allowance and
payment of an admimstrative claim pursuant to Section 503 of the Bankruptey Code, and the
Court having considered the ments of the Motion and any responses thereto, and 1t appearing
that notice of the Motion was duly given in accordance with the provisions of the Federal Rules
of Bankruptcy Procedure, and no further notice being necessary and this Court having

jurisdiction over thas core proceeding,

IT IS HEREBY ORDERED THAT
1 The Motion 15 granted,
2 The St Paul Pioneer Press 1s hereby granted an administrative priorty status

claim pursuant to Section 503(b) of the Bankruptcy Code 1n the amount of $459,473 95, and
3 Rambow Food Group, Inc 1s directed to pay to The St Paul Pioneer Press

$459,473 95 within five business days of the entry of this order

Date , 2003

Hon Mary F Walrath
United States Bankruptcy Judge

#294334



CERTIFICATE OF SERVICE
I, Karen C Bafferato, hereby cert1fy that on the 22™ day of October, 2003, I caused a true
and correct copy of the foregoing to be served upon the persons or entities indicated on the

attached list in the manner indicated on the attached list

/s/ Karen C Bifferato
Karen C Bifferato (No 3279)

#295193



BY HAND DELIVERY

Laura Dawvis Jones, Esquire

Chris J Lhuler, Esquire

Pachulski, Stang, Ziehl, Young,
Jones & Wemtraub P C

919 North Market Street, 16th Floor
Wilmington, DE 19899-8705

Joseph McMahan, Esquire

J Caleb Boggs Federal Bumlding
844 N King Street, Suite 2313
Lock Box 35

Wilmington, DE 19801

Wilmington, DE 19801

Chrnistopher S Sontchi
Racardo Palacio
Ashby & Geddes, P A

Werb & Sullivan

300 Delaware Avenue
10th Floor

Wilmington, DE 19899

Duane D Werb, Esquure
Werb & Sullivan

300 Delaware Avenue
10th Floor

Wilmington, DE 19899

Parcels

Vito I DiMaio

Parcels, Inc

917 King Street
Wilmington, DE 19801

Scott D Cousins, Esquire

Willilam E Chipman, Jr , Esquire

Greenberg Traung LLP
The Brandywme Building

1000 West Street, Suite 1540

222 Delaware Avenue
17th Floor
Wilmington, DE 19899

Duane D Werb, Esquire

Duane D Werb, Esquire
300 Delaware Avenue
10th Floor

Wilmimgton, DE 19899

Duane D Werb, Esquire
Werb & Sullivan

300 Delaware Avenue
10th Floor

Wilmimgton, DE 19899



Regma A lorn, Esquire
Gregory A Taylor, Esquire
Ashby & Geddes, P A

222 Delaware Avenue, 17th Floor

Wilmington, DE 19899

Wilham W Erhart
Wilhlam W Erhart, P A
800 King Street St
Suite 302

Wilmington, DE 19899

Mark E Felger, Esquire
Cozen O’Connor

Chase Manhattan Center
1201 North Market Street
Suite 1400

Wilmington, DE 19801

Kenneth E Aaron, Esquire
Salene R Mazur, Esquire
Werr & Partners LLP

824 Market Street

Suite 1001

Wilmington, DE 19899

Willlam P Bowden, Esquire
Ricardo Palacio, Esquire
Joseph C Handlon

Henry A Hemman, Esquire

Susan E Kaufman, Esquire
Hemman, Aber, Goldlust & Baker
702 King Street

Sute 600

Wilmimngton, DE 19899

Carl N Kunz, I1I, Esquire
Morris, Janes, Hitchens & Wilhiams LLP
Wilmington, DE 19899

Wilham P Bowden, Esquire
Joseph C Handlon, Esquire
Ashby & Geddes

222 Delaware Avenue
Wilmington, DE 19899

Wilmington, DE 19899

Stephen M Muiller, Esquire
Morris, James, Hitchens & Williams LLP
222 Delaware Avenue

Ashby & Geddes

222 Delaware Avenue
17th Floor

Wilmimgton, DE 19899



Selinda A Mehuk, Esquire
Buchanan Ingersoll, P C
Chase Manhattan Centre
1201 North Market Street
Suite 1501

Wilmmgton, DE 19801

Tobey M Daluz, Esquire

Jenmfer A L. Kelleher, Esquire

Ballard Spahr Andrews & Ingersoll, LLP
919 Market Street

17th Floor

Wilmington, DE 19801

Derek C Abbott, Esquire
Damel B Butz, Esquure

Moris, Nichols, Arsht & Tunnell
1201 N Market Street
Wilmington, DE 19899

Kevin Gross, Esquire

Rosenthal, Monhait Gross & Goddess, P A
919 Market Street

Suite 1401

Wilmington, DE 19899

William M Kelleher, Esquure
919 Market Street

17th Floor

Wilmington, DE 19801

Richard W Ruley, Esquire
Duane Mormis LLP

1100 North Market Street
Surte 1200

Wilmington, DE 19801

Kathleen M Muller, Esquire
Smuth, Katzenstem & Furlow, LLP
The Corporate Plaza

800 Delaware Avenue, 7th Floor
Wilmington, DE 19899

Frederick B Rosner, Esquire
Jaspan Schlesinger Hoffiman LLP
1201 N Orange Street

Suite 1001

Wilmington, DE 19801

Wilhlam H Sudell, Jr, Esquire
Morris, Nichols Arsht & Tunnell
1201 N Market Street
Wilmington, DE 19899

Jason W Staib

Bnan L. Colborn
Blank Rome LLP

1201 Market Street
Suite 800

Wilmington, DE 19801



Kurt F Gwynne, Esquire

Reed Smuth LLP

1201 Market Street, Sutte 1500
Wilmington, DE 19801

Bruce W McCullough, Esquire
McCullough & McKenty, P A
824 Market Street

4th Floor

Wilmington, DE 19899

David M Fournier, Esquire
Aaron A Garber Esquire
Pepper Hamulton, LLP
1201 Market Street

Suite 1600

Wilmington, DE 19899

Wilmington, DE 19801

Danzel J DeFranceschi, Esquire
Kimberly D Newmarch, Esquire
Richards, Layton & Fmger, P A

919 Market Street
Suite 1800
Wilmmgton, DE 19899

John D Demmy

Wilham A Hazeltine, Esquire
Potter Anderson & Corroon LLP
1313 N Market Street, 6th Floor
Wilmington, DE 19899

John V Fiorella, Esquire
Archer & Gremer, P C
1300 North Market Street
Suite 700

Wilmington, DE 19801

David J Baldwm, Esquire
Ehzabeth D Power, Esquire
Potter Anderson & Corroon LLLP
Hercules Plaza

1313 North Market Street

One Rodney Square
Wilmmgton, DE 19899

Thomas D Walsh, Esquire
McCarter & English, LLP

Stevens & Lee, P C
300 Delaware Avenue
Suite 800

Wilmington, DE 19801



Neal J Levitsky, Esquire

L Jason Cornell, Esquire Richard H Cross, Jr, Esqure

824 North Market Street Amy Evans, Esquire

Suite 810 Law Office of Richard H Cross, Jr LLC
Wilmmgton, DE 19899 913 North Market

Wilmington, DE 19899

Richard A Keuler, Jr Thomas G Whalen, Esquire
Reed Smuth LLP Stevens & Lee, PC

1201 N Market Street 300 Delaware Avenue
Suite 1500 Suite 800

Wilmmgton, DE 19801 Wilmington, DE 19801

Christian J Smgewald, Esquire

Marc S Casarno, Esquire Wilham J Bumnett, Esquire
White and Williams LLP Blank Rome LLP

824 N Market Street 1201 Market Street

Surte 902 Suite 800

Wilmington, DE 19899 Wilmington, DE 19801

Steven K Kortanek, Esquire

Brnian J] McLaughlm, Esquire Klehr, Harnison, Harvey, Branzburg & Ellers, LLP
Monzack and Monaco, P A 919 Market Street
1201 North Orange Street Surte 1000
Wilmimngton, DE 19899 Wilmington, DE 19801
Thomas G Macauley, Esquire Joseph Grey, Esquire
919 Market Street Stevens & Lee, P C
Suite 1705 300 Delaware Avenue
Wilmington, DE 19899 8th Floor
Suite 800

Wilmington, DE 19801



James E Huggett, Esquire
Morton R Branzburg, Esquire

Klehr, Harnison, Harvey, Branzburg & Ellers LLP

919 Market Street
Suite 1000

Klehr, Harrison, Harvey Branzburg & Ellers LLP

919 Market Street
Suite 1000
Wilmington, DE 19801

Mark J Packel, Esquire
Blank Rome LLP

1201 Market Street
Suite 800

Wilmmgton, DE 19801

Mark Mimuti, Esquire
Saul Ewing LLP

222 Delaware Avenue
Suite 1200
Wilmington, DE 19899

Mark D Collins, Esquire
Richards, Layton & Finger, P A
One Rodney Square
Wilmington, DE 19899

Wilmington, DE 19801

James E Huggett, Esquire
Jeffery D Kurtzman, Esquire
Nicole M Nagrelli, Esquire

Tobey M Daluz, Esquire

Wilhlam M Kelleher, Esquire

Ballard Spahr Andrews & Ingersoll, LLP
919 North Market Street

Wilmington, DE 19801

Michael R Lastowski, Esquire
Duane Morris LLP

1100 North Market Street
Suite 1200

Wilmington, DE 19801

Jeffrey S Welch, Esquure
Garvah McDamel, Esquire
824 Market Street

Suite 805

Wilmington, DE 19899

Jeffrey M Schierf

The Bayard Firm

222 Delaware Avenue
Suite 900

Wilmington, DE 19801



Kathleen M Jennings, Esquire

Karen V Sullivan, Esquire

Oberly, Jennings & Rhodunda, P A

800 Delaware Avenue
Suite 901
Wilmington, DE 19899

John L. Reed, Esquire

Wilkam K. Hamngton, Esquire

Gary W Lipkin, Esquire
Duane Morms LLP

1100 N Market Street, Suite 1200

222 Delaware Avenue
10th Floor
Wilmington, DE 19899

Kenneth E Aaron, Esquire

Susan E Kaufman, Esquire
800 King Street

Suite 303

Wilmington, DE 19899

Kevin J Mangan

Mozack and Monaco, P A
1201 North Orange Street
Suite 400

Wilmington, DE 19899

Edward B Rosenthal, Esquire
Herbert W Mondros, Esquire
919 Market Street

Suite 1401

Wilmmgton, DE 19801

Wilmington, DE 19801

Brett D Fallon, Esquire
Carl N Kunz, IIl, Esquire
Morris, James, Hitchens & Wilhams LLP

Salene R Mazur, Esquire
Werr & Partners

824 Market Street Mall
Suite 1001

Wilmington, DE 19899

Wilham H Sudell, Esquire
James C Cangnan, Esquire
Morris, Nichols, Arsht & Tunnell
1201 N Market Street
Wilmington, DE 19801

Willaim D Sullivan, Esquire

Elzufon, Austin, Reardon, Tarlov & Mondell, P A

300 Delaware Ave
Suite 1700
Wilmington, DE 19899



Chase T Brockstedt, Esquire
Murphy Spadaro & Landon
824 Market Street

Suite 700

Wilmington, DE 19899

Ian Connor Bifferato, Esquire
Megan N Harper, Esquire
Bifferato, Bifferato & Gentilott
1308 Delaware Avenue
Wilmmgton, DE 19899

Adam G Landis, Esquire

Klett Rooney Lieber & Schorling
919 N Market Street

Suite 600

Wilmington, DE 19801

Damel I. McKenty, Esquire
Gerald J Hager, Esquire
McCullough & McKenty, P A
824 Market Street

4th Floor

Wilmington, DE 19899

Rachel B Mersky, Esquire

Walsh Monzack and Monaco, P A

1201 N Orange Street
Suite 400
Wilmington, DE 19801

Rick S Miller, Esquire
Ferry, Joseph & Peare, P A
824 Market Street

Suite 904

Wilmington, DE 19899

Brian A Sullivan, Esquire
Amy D Brown, Esquire
300 Delaware Avenue
10th Floor

Wilmington, DE 19899

Laurie Selber Silverstien, Esquire
Potter Anderson & Corroon LLP
1313 N Market St

6th Floor

Wilmington, DE 19899

Michael G Busenkell, Esquire
Morns Nichols Arsht & Tunnell
1201 N Market Street
Wilmington, DE 19899

David L Finger, Esquire
David L Finger, P A
One Commerce Center
1201 Orange Street
Suite 725

Wilmmgton, DE 19801



Curtis Crowther, Esquire

Young, Conaway, Stargatt & Taylor
The Brandywine Building

1000 West Street

17th Floor

Swite 305
Wilmington, DE 19801

John T Carroll, I1I, Esquire
Cozen O’Connor

Patricia P McGonigle, Esquire
Seitz, Van Ogtrop & Green, P A
222 Delaware Avenue

Suite 1500

Wilmington, DE 19899

Richard S Cobb

Klett Rooney Lieber & Schorling,
The Brandywme Building

1000 West Street, Suite 1410
Wilmington, Delaware 19801

John C Phullips, Jr, Esquire
Robert S Goldman, Esquire
Lisa C McLaughlin, Esquire
Phillips, Goldman & Spence, P A
1200 North Broom Street
Wilmington, DE 19806

Wilmington, DE 19801

David I Walsh & Associates, P A
Dutton Mills Jomt Ventures, L P
400 West 9th Street

Chase Manhattan Center
1201 N Market Strect
Suite 1400

Wilmington, DE 19801

Madison L. Cashman, Esquire
Potter Anderson & Corroon LLP
1313 N Market Street

6th Floor

Wilmington, DE 19899

Sheldon K Rennie, Esquire
Fox Rothschild LLP
Citizens Bank Center

Suite 1300

919 N Market Street
Wilmington, DE 19899



BY FIRST-CLASSUS MAIL

James HM Sprayregen, Esquire
Richard L. Wynne, Esquure
Shirley Cho, Esquire

601 South Figueroa Street
Los Angeles, California 90017

Andrew P DeNatale, Esquire
Daniel Ginsberg, Esquure

Pepper Hamuilton LLP
100 Renaissance Center, Suite 3600
Detroit, MI 48243-1157

Lawrence H Meuers, Esquire
Meuers Law Firm, P L

5395 Park Central Court
Naples, FL. 34109

James Comeaux, Esquire
Bank One, N A

1111 Polaris Parkway
Suite 1-K, OH1-0181
Columbus, OH 43240

Kirkland & Ellis
777 South Figueroa Street, 37th Floor
Los Angeles, CA 90012

Paul S Aronzon, Esquire
Milbank, Tweed, Hadley & McCloy LLP

White & Case
1155 Avenue of the Americas
New York, NY 10036-2787

I William Cohen, Esquire

Denms F Dunne, Esquire

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza

New York, NY 10005

Calyan Das, Esquire
Seward & Kissel, LLP
One Battery Park Plaza
New York, NY 10004

Richard D Anderson
Briggs and Morgan

2400 IDS Center

80 South 8th Street
Minneapolis, MN 55402



Kim A Dennss, Asst General Counsel
Wilham G Wright, Esquire CitiCapital Commercial Legal Department
Farr, Burke, Gambacorata & Wright, P C 250 E Carpenter Freeway

211 Bemgno Boulevard
Bellmawr, NJ 08099

Ira L Herman

Bryan Cave LLP

1290 Avenue of the Americas
New York, NY 10104

820 Superior Avenye NW
10th Floor
Cleveland, OH 44113

Jefferey M Chebot, Esquire

Andrew C Gold, Esquire
Holly G Gydus, Esquire
Femstemn Herrick LLP

2 Park Avenue

New York, NY 10016

Babette Ceccotti

Cohen, Weiss and Simon LLP
330 West 42nd Street

New York, NY 10036

7 Decker
Irving, TX 75062

Hartley B Martyn, Esquire
Mark A Amendola, Esquire
Martyn and Associates

Whiteman, Bankes & Chebot, LLC
Suite 1300

Constitution Place

325 Chestnut Street

Philadelphia, PA 19106

Neil Berger, Esquire
Togut, Segal & Segal LLP
One Penn Plaza

Suite 3335

New York, NY 10119

Dan Rouse

Transamerica Equipment Fmancial
Service Corporation

5080 Spectrum Drive

Suite 1100 West

Addison, TX 75001



Robert E Sutchffe, Esquire
Rudman & Winchell, LLC
The Graham Building

84 Harlow Street

Bangor, ME 04401

Los Angeles, CA 90067

Andrew Herenstem
Quadrangle Group LLC
375 Park Avenue

262 Harbor Drive
Stamford, CT 06902

Michael D Mueller, Esquire
Christian & Barton, LLP

Nomelln, Grilli & McDaniel
Professional Law Corporations
235 East Weber Avenue
Stockton, CA 95201

Kimberly J Myrdahl
11840 Valley View Road
Eden Praine, MN 55344

Katten Muchin Zavis Rosenman
Thomas J Leanse

Bnian D Huben

2029 Century Park East

Suite 2600

14th Floor
New York, NY 10152

Leah A Hartman
CRT Capital Group LLC

909 East Main Street
Suite 1200
Richmond, VA 23219

Daniel A McDaniel

Morton R Branzburg, Esquire

Klehr, Harnison, Harvey, Branzburg & Ellers LLP

260 S Broad Street
Suite 400
Philadelphia, PA 19102

Peter Rathwell, Esquire
Snell & Witmer

One Arizona Center
Phoenmix, AZ 85004



Michael F McGarth, Esquire

Ravich Meyer Kirkman McGrath & Nauman, P A
4545 1DS Center

80 South Eighth Street

Minneapolis, MN 55402

Nathan M Fuchs
(SEC)

233 Broadway

New York, NY 10279

E Franklm Childress, Jr, Esquire
Whyatt, Tarrant & Combs LLP
1715 Aaron Brenner Drive

Suite 800

Memphis, TN 38120

Flemmg Companies, Inc
1945 Lakepomt Drive

P O Box 299013
Lewisville, TX 75029

Billy G Leonard, Jr, Esquire
Strasburger & Price, LLC
901 Main Street, Suite 4300
Dallas, TX 75202

Momica L Clark, Esquire
Dorsey & Whitney LLP
50 Sourth Sixth Street
Suite 1500

Mmneapolis, MN 55402

Dennis M Ryan, Esquire
James D H Loushm, Esquire
Faegre & Benson LLP

2200 Wells Fargo Center

90 South Seventh Street
Mmneapolis, MN 55402

Thomas E Pitts, Jr, Esquire
Sidley Austin Brown & Wood LLP
787 Seventh Avenue

New York, NY 10019

Sara B Eagle, Esquire

Virgimma Escobar Neiswender, Esquire
Pension Benefit Guaranty

Office of the General Counsel

1200 K Street, N W

Washmgton, D C 2005

Ernic N Mathison, Esquire
David I Cisar, Esquire

von Briesen & Roper, sc
411 East Wisconsin Avenue
Suite 700

Milwaukee, WI 53201



Amold H Landis

77 West Washington Street
Suite 702

Chicago, IL. 60602

Sharon L. Levine, Esquire
Lowenstem Sandler PC
65 Livingston Avenue
Roseland, NJ 07068

Maner & Herod, P C
One Nashville Place

Suite 2200

150 Fourth Avenue North
Nashwville, TN 37219

Fred B Rungel, Esquire

Robmson Brog Lemwand Greene Genovese & Gluck

PC
1345 Avenue of the Americas
New York, NY 10105

J Michael Franks, Esquire
Thomas Pennmngton, Esquire
Michael E Collms, Esquire

James F Wallack, Esquire
Christian J Urbano, Esquire
Goulston & Storrs, P C

400 Atlantic Avenue

Boston, MA 02110

Baltimore, MD 21209

Marna Ellena Chavez-Ruark, Esquire
Richard M Kremen, Esquire

Piper Rudmck Michael D Warner, Esquire
6225 Smith Avenue Warner, Stevens & Doby, LLP
1700 City Center Tower 11 c/o Christian L Raisner
301 Commerce Street Wemberg, Roger & Rosenfeld
Fort Worth, TX 76102 180 Grand Avenue

Swte 1400

Oakland, CA 94612



Neal M Rosenbloom, Esquire
Fmkel Goldstemn Berzow
Rosenbloom & Nash, LLP

26 Broadway

Suite 711

Dean Waldt, Esquire
Ballard Spahr Andrews & Ingersoll, LLP

1735 Market Street, 51st Floor — Mellon Bank Center

Philadelphia, PA 19103

Suite 3700
Chicago, IL 60606

LeoT Crowley, Esquire

Sam O Simmerman, Esquire

Krughak, Wilkins, Griffiths & Dougherty Co
4775 Munson Street N W

Canton, OH 44735

Patricia J Rynn, Esquire
Rynn & Janowsky, LLP
4100 Newport Place Drive
Suite 700

Newport Beach, CA 92660

New York, NY 10004

David L Pollak, Esquire
Jeffrey Meyers, Esquire

Harold L Kaplan

Jeffrey M Schwartz

Mark F Hebbeln

Gardner Carton & Douglas LLC
191 North Wacker Drive

Pillsbury Winthrop LLP
One Battery Park Plaza
New York, NY 10004

Mary DeNevi, Esquire
Bingham McCutchen LLP
150 Federal Street
Boston, MA 02110

Charles P Schulman
Sachnoff & Weaver, Ltd
30 South Wacker Drive
29th Floor

Chicago, IL 60606



William C Hess

Hess, Dexter, Remnerston & Brunner S C
605 Scott St

Wausau, WI 54402

David R. Mayo

Benesch Friedlander Coplan & Amoff LLP
2300 BP Tower

200 Public Square

Cleveland, OH 44114

Dastrict Director

IRS

409 Silverside Road
Wilmngton, DE 19809

Enc B Miller

Piper Rudnmick LLP
6225 Smith Avenue
Baltimore, MD 21209

Gene B Tarr, Esquire

Blanco Tackabery Combs & Matamoros, P A
110 S Stratford Road

5th Floor

Wmston-Salem, NC 27104

Chnis Lenhart, Esquire
Dorsey & Whitney LLP
50 South Sixth Street
Minneapolis, MN 55402

Secunities & Exchange Comm
15th & Pennsylvama Ave, NW
Washington, DC 20020

Mr Austin Nooney
McCormick & Company, Inc
211 Schilling Curcle

Hunt Valley, MD 21031

Damel J Carnigan

Piper Rudmck LLP

1200 19th Street, N W
Washington, D C 20036

Wendy D Brewer, Esquire
Barnes & Thormburg

11 South Meridian Street
Indianapolis, Indiana 46204



Daniel J Shidlovsky, Esquire
Assistant General Counsel
Del Monte Corporation
1075 Progress Street

Dock H

Pattsburgh, PA 15212

The James Skinner Co

c/o Steven J Woolley, Esquire
Marks Clare & Richards, LLC
11605 Miracle Hills Drive
Suite 300

Omaha, NE 68154

Mark T Benedict

Husch & Eppenberger, LLC
1200 Main Street

Suite 1700

Kansas City, MO 64105Frst Class

Donald F Nemnan, Esquire
Jeffrey D Goetz, Esquire

Bradshaw, Fowler, Proctor & Fairgrave, PC

801 Grand Avenue, Suite 3700
Des Moines, IA 50309

John Adler, Esquure

Hellrmg Limdeman Goldstemn & Siegal, LLP

One Gateway Center
Newark, NJ 07102

Mark Rubm, Esquire
3900 East Broadway
Tuscon, AZ 85711

Riverside Claims

Attn Neil Herskowitz
2109 Broadway

Sute 206

New York, NY 10023

I Walton Bader, Esquire
Bader And Bader

65 Court Street

White Plams, NY 10601

Joseph A Friedman

Kane, Russell, Coleman & Logan, P C
1601 Elm Street

3700 Thanksgiving Tower

Dallas, TX 75201

John W Kozyak, Esquire

Kozyak Tropm & Throckmorton, P A
2800 First Umon Fmancial Center
200 South Biscayne Boulevard



Miami, FL. 33131David M Neff
Brian A Audette

Piper Rudmick

203 North LaSalle Street

Suite 1800

Chicago, IL 60601

Afshm Miraly, Esquire
Assistant City Solicitor

Law Department — City Hall
93 Highland Ave
Somerville, MA 02143

Rudi R Grueneberg, Esquire
704 East Main Street
Buildng “E”

Moorestown, NJ 08057

James H Taylor

Hamulton Beach/Proctor-Silex, Inc
4421 Waterfront Drive

Glen Allen, VA 23060

Sargento Foods, Inc

c/o Joshua A Blakely

Rembhart Boerner Van Deuren s ¢
1000 North Water Street

Suite 2100

Milwaukee, WI 53201

Stan D Smuth

Mitchell, Williams, Sehg, Gates & Woodyard, PLLC

425 West Capitol Avenue
Suite 1800
Little Rock, AK 72201

Craig A Stokes, Esquire
3 Bowood Ct
San, Antonio, TX 78218

Level Valley Creamery, Inc

c/o Joshua A Blakely

Rembhart Boerner Van Deuren s ¢
1000 North Water Street

Suite 2100

Milwaukee, WI 53201

Michael F Schleigh, Esquire
360 Haddon Avenue
Westmont, NJ 08108

Attn  Michael Shannon

Litigation Management

The Travelers Insurance Company
National Accounts

1 Tower Square — SMN
Hartford, CT 06183



Jerome M Balsam
Authorized Agent

450 Park Avenue

Suite 3201

New York, NY 10022

Stephen B Selbst, Esquire
James M Sullivan, Esquire
McDermott, Will & Emery
50 Rockerfeller Plaza
New York, NY 10020

Reena Mohamedi
Counsel—Fuels Marketing
Exxon Mobil Corporation
3225 Gallows Road

Rm 3D0206

Fairfax, VA 22037

Jolhn P Kreis

Law Offices Of John P Kreis
515 South Flower Street
Surte 3500

Los Angeles, CA 90071

Great American Foods Inc
dba Pik-Nik Foods USA
5820 Stoneridge Mall Road
Suite 202

Pleasanton, CA 94588

Aetna, Inc

Jennifer Hollenberg/National Collections / U14L
1425 Union Meeting Road

Blue Bell, PA 19422

Paul E Harner, Esquire
Ray C Schrock, Esquire
Jones Day

77 West Wacker Drive
Chicago, IL. 60601

Prince Altee Thomas, Esquire
Fox Rothschild LLP

2000 Market Street

10th Floor

Philadelphia, PA 19103

Kenneth Schelberg
Schelberg & Ross
Kenneth Schelberg

1801 Century Park East
Suite 2400

Los Angeles, CA 90067

Michael S Etkin, Esquire
Ira M Levee, Esquire
Lowenstemn Sandler PC
65 Livingston Avenue
Roseland, NJ 07068



Sherrie R. Savett, Esquire
Berger & Montague, PC
1622 Locust Street
Philadelphia, PA 19103

Lisa S Bonsall, Esquire
McCarter & English, LLP
Four Gateway Center
100 Mulberry Street
Newark, NJ 07102

Roger G Jones

Boult, Cummings, Conners & Berry, PLC

414 Umon Street
Suite 1600
Nashwville, TN 37219

Dawvid Karchere
Special Handling Group
IBM Credit LLC

North Castle Drive
Armonk, NY 10504

Robert D Almquust
Walter H Galbert
Almqust & Gilbert, P C
10245 E Via Linda
Suite 106

Scottsdale, AZ 85258

Bemamn C Ackerly

Jesse N Silverman

Hunton & Willhams
Riverfront Plaza-East Tower
951 East Byrd Street
Richmond, VA 23219

Rodolfo Pittaluga, Jr, Esquire
Akerman Senterfitt

One Southeast Third Avenue
28th Floor

Miami, FL 33131

Paul E Heath

Michaela C Crocker
Vmson & Elkins LLP

3700 Trammell Crow Center
2001 Ross Avenue

Dallas, TX 75201

Charles T Coleman

Wright, Lindsey & Jennings LLP

200 West Capitol Ave
Suite 2300
Little Rock, AK 72201

Joel M Shafferman

Robimson Brog Lemwand Greene

Genovese & Gluck P C
1345 Avenue of the Americas
New York, NY 10105



Bruce Martin

Angelo, Gordon & Co
245 Park Avenue

26th Floor

New York, NY 10167

Marla J Melman, Esquire
Scoblionko, Scoblionko, Muir,
Bartholomew & Melman
40th South Fifth Street
Allentown, PA 18105

Ian I Allen, Esquire
Ramco-Gershenson

27600 Northwestern Highway
Suite 200

Southfield, MI 48034

S Danel Harbottle, Esquire
John W Hamulton, Jr , Esquire
Roger F Friedman, Esquire
Rutan & Tucker, LLP

611 Anton Boulevard
Fourteenth Floor

Costa Mesa, CA 92626

Ehizabeth J Futrell

Jones, Walker, Waechter, Poitevent, Carrere &

Denegre, LLC

201 St Charles Avenue

49th Floor

New Orleans, Louisiana 70170

Faye Knowles

Ryan T Murphy
Fredrikson & Byron
4000 Pilsury Center

200 South Sixth Street
Minneapolis, MN 55402

Paul M Weiser, Esquire

Anderson, Brody, Levinson, Weiser & Horwitz, P A
4600 East Shea Boulevard

Suite 100

Phoenix, AZ 85028

Amy E Wallace, Esquire

Gray Cary Ware & Freidenrich, LLP
400 Hamulton Ave

#200 N

Palo Alto, CA 94303

Donald L. Kuba, Esquire
Warshaw Burstemn Cohen
Schlesinger & Kuh, LLP
555 Fifth Avenue

New York, NY 10017

Russell R Johnson 111, Esquire
3734 Byfield Place
Richmond, VA 23233



Michael W Carmel, Esquire
Michael W Carmel, LTD
80 East Columbus Avenue
Phoemx, AZ 85012

Howard E Heller, Esquire
Kin Properties, Inc

16 N Main Street

Suite 384

New York, NY 10956

Robert W Bollar, Esquire
Southern Counties O1l Co
1800 W Katella Avenue
Suite 400

Orange, CA 92863

David M Posner, Esquire
Hogan & Hartson LLP
875 Third Avenue

New York, NY 10022

Arthur E Rosenberg, Esquire
Holland & Kmight LLP

195 Broadway

New York, NY 10007

Damel M Litt, Esquire
Jeffrey Rhodes, Esquire

Dicksten Shapiro Mormn & Oshimnsky, LLP

2101 L Street, N W
Washington, D C 20037

c¢/o Joshua A Blakely

Rembhart Boerner Van Deuren s ¢
1000 North Water Street

Suite 2100

Milwaukee, W1 53201

xBeth Solomon, Esquire
Discover Fmancial Services, Inc
2500 Lake Cook Road
Riverwood, IL 60015

Paul Steven Smgerman, Esquire
Berger Singerman

200 South Biscayne Blvd

Sute 1000

Miamy, FL 33131

Alan J Lipkm, Esquire
Robin Spigel, Esquire
Willkie Farr & Gallagher
787 Seventh Avenue
New York, NY 10019



Peter Hanf

Metropolitan Council
230 East Fifth Street
St Paul, MN 55102

Joseph S U Bodoff
Richard P O’Neil

Bodoff & Slavitt LLP

77 North Washington Street
Boston, MA 02114

James Shaw
237 N E Wavecrest Way
Boca Raton, FL. 33432

Beth Stern Fleming, Esquire
1818 Market Street

29th Floor

Philadelphia, PA 19103

Thomas C Marcom, Esquire
Losco & Marconi, P A
1813 N Frankhn Street
Wilmington, DE 19899

Ehzabeth Weller

Lmebarger Goggan Blarr & Sampson, LLP
2323 Bryan Street

Surte 1600

Dallas, TX 75201

Eileen M Bagarella
Comdisco

6111 N River Road
Rosemont, IL. 60018

Susan G Boswell, Esquire

Joseph J Hamulton, Esquire
Quarles & Brady Streich Lang LLP
One South Church Avenue

Suite 1700

Tucson, AZ 85701

James Shenwick, Esquire
Shenwick & Associates
152 W 57th Street

35 Floor

New York, NY 10019

Richard J Parks

MacDonald, Illig, Jones & Britton LLP
100 State Street

Suite 700

Ene, PA 16507



Gretchen McCord, Esquire John H Schaeffer, Esquire

Nathan Sommers Jacobs and Gorman, PC Critchfield, Critchfield & Johnson, 1td.
2800 Post Oak Boulevard 225 N Market Street
61st Floor Wooster, OH 44691

Houston, TX 77056

Bradley R Duncan, Esquire Bert K Bittourna, Esquire
Kimberly L Nelson, Esquire The Inland Real Estate Group, Inc
Hunton & Williams LLP Law Department

1751 Pmnacle Dnive 2901 Butterfield Road

McLean, VA 22102 Oak Brook, IL 60523

Alan K. Mills, Esqire Stacey C Jermgan, Esquire
Bames & Thornburg Haynes and Boone, LLP

11 South Menidian Street 901 Main Street

Indianapolis, IN 46204 Swute 3100

Dallas, TX 75202

Jeannette L Knudsen, Esquire Richard Boydston
The JM Smucker Company Ulmer & Beme LLP
Strawberry Lane 600 Vine Street
Orrville, OH 44667 Suite 2800

Cincinnati, OH 45202

David L Willis Wendy J Gibson

Alvarez & Marsal, Inc Baker & Hostetler LLP
122 W John Carpenter Fwy 3200 National City Center
Irving, TX 75039 1900 East Nmth Street

Cleveland, OH 44114



Mark H Ralston, Esquire

J David Leamon, Esquire
Munsch Hardt Kopf & Harr, P C
4000 Fountain Place

1445 Ross Avenue

Dallas, TX 75202

Eric J Spett, Esquire

Munsch Hardt Kopf & Harr, P C
1445 Ross Avenue

Surte 4000

Dallas, TX 75202

Carol E Mompian

Senior Deputy Attorney General
Office of Attorney General

21 S 12th Street

3rd Floor

Philadelphia, PA 19107

Damal D Pharns, Esquire

Lasher Holzapfel Sperry & Ebberson, PLLC
2600 Two Union Square

601 Union Street

Seattle, WA 98101

Martin J Wes, Esquure
Dilworth Paxson LLP
1735 Market Street
Sutte 3200
Philadelphia, PA 19103

Barbara J Hillman

Peter C Swanson
Comfield And Feldman
25 East Washington Street
Suite 1400

Chicago, IL. 60602

David S Maxey, Esquire
Span & Gillon, LLC

The Zmszer Bulding

2117 Second Avenue North
Birmmgham, AL 35203

David Segal, Esquire
Corporate Counsel
Lancaster Colony

37th West Broad Street
Columbus, OH 43215

Leshe Ann Berkoff, Esquire

Mornitt Hock Hamroff & Horwitz LLP
400 Garden City Plaza

Suite 202

Garden City, NY 11530

Klehr, Harrison, Harvey Branzburg & Ellers LLP

260 South Broad Street
Philadelphia, PA 19102



David G Aelvoet

Lmebarger Goggan Blair & Sampson LLP
Travis Buildmg

711 Navarro

Suite 300

San Antonio, TX 78205

J Scott Bovitz

Bowitz & Spitzer

880 West First Street
Suite 502

Lost Angeles, CA 90012

Scott A Schiff

Soukup & Schiff LLP
1880 Century Park East
Swuite 1108

Los Angeles, CA 90067

Leshe Beth Baskin, Esquire
Spector Gadon & Rosen, P C
1635 Market Street

7th Floor

Philadelphia, PA 19103

Gary L Barnhart, Esquire

Special Assistant Attorney General
Missourt Department of Revenue
General Counsel’s Office

301 W High Street

Room 670

Jefferson City, MO 65105

George M Gecslin, Esquire
3355 Lenox Road

Suite 875

Atlanta, GA 30326

Alan S Rich

Alan S Ruch, PLC
5857 Owens Avenue
Suite 200

Carlsbad, CA 92008

Lesley W Berggren
Assistant Attorney General
40 Capitol Square, S W
Atlanta, GA 30334

James D Sheets, Esquire
Randall . Hagen, Esquire
Ober, Kaler, Grimes & Shriver
1401 H Street, N W
Washington, DC 20005

Attn  Vicky Namken

IBM Corporation

13800 Diplomat

Farmers Branch, TX 75234



Robert A Peurach, Esquire
Fitzgerald & Dakmak, P C
Attorney for Mirab-USA, Inc
615 Griswold

Suite 600 Ford Bldg

Detroit, M1 48226

Wilham B Freeman, Esquire
Avisha A Patel, Esquire
Pallsbury Wmthrop LLP

725 S Figueroa Street
Sute 2800

Los Angeles, CA 90017

College Station City of MIS Department
Atin Legal Department

310 Krenek Tap Road

College Station, TX 77840

Amy Pritchard Wilhams, Esquire
Hearst Tower

47th Floor

214 North Tyron Street
Charlotte, NC 28202

Debra Taylor Lewis
Balch & Bmgham, LLP

2 Dexter Avenue (36104)
Montgomery, AL 36101

Jay L. Margules, Esquire
Thelen Reid & Priest LLP
225 West Santa Clara Street
Suite 1200

San Jose, CA 95113

Coca-Cola Enterprises Inc
c/o Miller & Martm LLP
Attn Shelley D Rucker
832 Georgia Avenue

Suite 1000

Chattanooga, TN 37402

David McCall, Esquire

Gay, McCall, Isaacks, Gordon & Roberts, P C
777 East 15th Street

Plano, TX 75074

Adam M Spence, Esquire
K Donald Proctor, P A

105 W Chesapeake Avenue
Suite 400

Towson, MD 21204

T Soctt Leo, Esquire
Grace W Cranley, Esquire
Leo & Weber, P C

One N LaSalle Street
Suite 3600

Chicago, IL 60602



Chnistopher Graver, Esquire
Keller Rohrback, PLC

3101 north Central Avenue
Suite 900

Phoenix, AZ 85012

Fredenick Penllo

Previant, Goldberg, Uelmen, Gratz, Miller &

Brueggeman, S C
1555 N RaverCenter Dnive, S 202
Milwaukee, WI 53212

Edmund Terry
429 Alexander Palm Road
Boca Raton, FL. 33432

Patrick Darby

Lloyd C Peeples

Bradley Arant Rose & White LLP
One Federal Place

1819 Fifth Avenue North
Birmmgham, AL 35203

Kathy Popoff, Esquire

50-B Peninsula Center Driver
#301

Rolling Hills Estates, CA 90274

Howard Ereidin, Esquire
2245 McGregor Boulevard
Fort Myers, FL. 339001

Gregory G Hesse, Esquire
Jenkens & Gilchnist

1445 Ross Avenue

Swite 3200

Dallas, TX 75202

Paul Brenman, Esquire

Simon E Fraser, Esquire

Wolf, Block, Schorr and Solis-Cohen LLP
1650 Arch Street

22nd Floor

Philadelphia, PA 19103

Cass S Weil, Esquire
Moss & Barnett

4800 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402

Gene E Brooks, Esquire
Bowers Harrison, LLP
25 N'W Ruverside Drive
Evansville, IN 47706



Chfton R Jessup, Jr, Esquire
Patton Boggs, LLP

2001 Ross Avenue

Suite 3000

Dallas, TX 75201

Bruce Comehus

Belzer, Hulehiy & Murray
3650 Mt Diablo Blvd
Suite 180

Lafayette, CA 94549

Penrod W Keith

Ryan L Jensen

Durham Jones & Pmegar
111 East Broadway

#900

Salt Lake City, UT 84111

Merrl L Kahiser

Gardere Wynne Sewell, LLP
3000 Thanksgiving Tower
1601 Elm Street

Dallas, TX 75201

Terr1 A Roberts, Esquire
Barbara Lawall

Pma County Attorney Civil Division

32N Stone
Suite 2100
Tucson, AZ 85701

Jeffrey L Tarkenton, Esquire

Womble Caryle Sandnidge & Rice PLLC
1401 Eye Street, N W

Sute 700

Washington, D C 2005

Brad R Berlmer
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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 May 25, 2005, document(s) were appended to Claim Number 14745 for the following

reason(s):
[]  Stipulation/Order
] New Supporting Documents

X 0O O

Change of Address
Withdrawn by Creditor per Letter dated

Other: Settlement Agreement Dated 2/10/05



SETTLEMENT AGREEMENT AND MUTUAL RELEASE |

This settlernent agreement and mutual release (“Agreement™, dated as of February / v,
2005 is entered into by and between 8t, Paul Pioneer Press and the Post-Confirmation Trust of
the Fleming Companics, Inc. Estates as Successor-in-Interest 1o Rainbow Food Group, Ine.. and
its afitlinted former Debtors (collectivety, the *Debtors™).? St Paul Pioneer Press and the
Debtors are collectively referred to herein as the “Parties.”

Recitals

This Agreement is mads with respeet to the following facts, which are true and correct,
and are incorporated into and made a substantive part of this Agreement.

WHEREAS, 8t. Paul Pioneer Press is a vendor that supplied goods and services to
Rainbow Food Group, Inc. in exchange for payments pursuant to & contract entered into on or
about February 4, 2003 {the “Contract™);

WHEREAS, on April 1, 2003, the Debtors filed voluntary petitions under Chapter 11,
Title 11 of the United States Code {the “Bankruptey Code™} in the United States Bankruptey
Court for the District of Delaware (the “Bankruptey Court™y;

WHEREAR the Debtors’ bankruptcy cases (the “Bankruptoy Cases™) are being jointly
administered;

WHEREAS, on October 22, 2003, §t. Paul Pioneer Press filed Proof of Claim Wo. 14745
against Rainbow Food Group, lnc., seeking allowance of an administrative priority claim for
post-pelition amounts due pursuant to the Parties” Contract (the "Mation™y,

WHEREAS, on May 21, 2003, St. Paul Fioneer Press filed Proof of Claim No. 00200,
which was subsequently amended and replaced on September 10, 2003, by Proof of Claim Ne,

! The PCT isa trust crealed parsunit to the Debtors' Amended and Official Committee of Unsceured Creditors®
Third and Revised Joint Plan of Reorganization of Fleming Companics, Ine. and its Filing Subsidiaries under
Chepter 11 of the United States Bankruptey Code wnd the Post-Confirmation Trust Agreement dated Aupast 19,
2004. The PCT is respansible for and has the power to administer certain post-canfirmation responsihitities
under the Plan,

2 The Debtors were the following entities: Fleming Companies, Inc.; ABCO Feod Group, Inc.; ABCO Markets,
Inc; ABCO Resity Corp.s AST Office Automation, Inc.; O'M Products, tne.; Core-Mark Intemstions!, Inc.,;
Core-Mark Interrelated Companies, Ine.; Core-Mark Mid-Contineat, Inc.; Dunigen Fuels, Ino; FAVAR
Congepts, Lad.; Fleming Foods Management Co,, LL.C., Fleming Foods of Texas, L. Fleming International,
Ltd.; Fleming Sapeemarkets of Florida, Ine.: Fleming Transportation Service, Inc.; Food 4 Less Beverage
Company, Ine.; Fuelsery, Ino, General Accepiance Corporation Head Distributing Company; Margisise
Ventures Compeny, Ine.; Minter-Welsman Co 3 Piggly Wizgly Company; Progressive Realty, Ing.; Rainbow
Poud Group, Inc.; Retail Invesiments, Tne.; Retail Supermarkets, lec ; RFS Marketing Servives, Ins.; and
Riclunar Foods, Ine,




(9478 against Rainbow Food Group, Ine., seeking payment of unsecured pre-petition amaounts
due pursuant to the Farties” Confract (the administrative priarity claim and unsecured claim are
cotlectively referred to herein as the “Claims™);

WHEREAS, the Parties now desire to effect between themselves a full, complete and
final seitlement and global release of any and all ¢laims, counterclaims and other differences that
do, could or may hereafter exist between them, or could be brought on their bebslf, arising out of
andfor related to the Bankruptey Cases and/or the Claims, except for any claim the Debtors may
have agoinst 8t Paul Pioneer Press under Chapter 5 of Title 11 of the United States Code
{"Preference Claim ™), whether known or unknown, which Preference Claim the Debtors do not
expressly or implicitly waive or intend to waive by enfering into this Agreement;

ROW, THEREFORE, i consideration of the mutual promises contained herein, the
sufficiency of which is acknowledged and intended to be binding, the Partics agree as follows:

ARTICLE 1
Koy Definitions

The foliowing definitions shall have the following meanings, Other definitions arg as set
forth in this Agreement., Capitalized terms nof defined herein shalt have the meaning ascribed to
them under the Bankruptey Code, 11 US.C. §§ 101-1330, et seq.

Section 1.1 *Debtor Released Parties™ shall mean Debtors, as delineated in fooinote 2
ahove, and zlf of its current, former and future directors, partners, members, officers, agents,
employees, agsigns, atforneys, predecessors, and successors.

Section 1.2 “St. Paul Pionser Press Released Partles™ shall mean St. Paul Pioneer
Pregs and all of its current, former and future directors, pariners, members, officers, sgenis,
-employees, assigns, attorneys, predecessors, and sugcessors.

Section 1.3 “Sertlement Effective Date” shall have the mezaning ascribed to such term
under Section 2.2 of this Agreement.

ARTICLEH
Payment and Performance

Section 2,1 Consideration and Administrative Claim Amount

(a) As cansideration for the refease and settlement of all 8¢, Paul Pioneer
Press Released Claims {as st forth in Section 3.1(a), as modified by Section 3.1{d}), the Debtors
hereby release and waive all Debtor Released Claims (with the exception of any Preference
Claim, as set forth in Sections 3.1(b} and {c)} and shail pay to 5t. Pau! Ploneer Press the
administrative priority sum of $412,500.00 (the “Administrative Claim Amount™) and shall —
allow a Class 6 General Unsecured Claim in favor of 8. Paul Pioncer Press in the amount of
B1.097 480,32 (the “General Unsecured Claim™).

’ )] As consideration for the release and settlement of all Debtor Released
€ !axrm (wnh the exception of any Preference Claim, as set forth in Seetions 3.1(b} and (¢}), and
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the payment of the Administrative Claim Amount by Debtors, St. Paul Pioneer Press hereby
releases and waives nll 8t. Paul Pianeer Press Released Claims (as set forth in Section 3.1{z), as
madified by Section 3.1{d}).

Section 2.2 Setlement Effective Date.

This Agreement will become effective and binding on the Parties and the Settlement
Effective Date shall ocour upon the execution of this Agreement by both Parties.

Section 2.3 Dismissal of Claims and Pavment of Admipistrative Claim Amount.

{8} Within five (5) business days afler the Settlement Effective Date {as set
forth in Section 2.2), Debiors shall make payment of the Admintstrative Claim Amount by a
check payable to St. Paud Pionser Press, by overnight mail delivery to the following address:

Dawn Lindgren
Credit Manaper

St Paul Ploneer Press
145 Cedar Street

St. Paul, MN 55101

With a copy of proof of payment 1o

Joseph D, Frank

Frank/Geeker LLP

325 North LaSalle Sireet, Suite 6235
Chicaga, 1L 60610

{bj On the Settlement Effective Date (as set Torth in Section 2.2}, the General
Unsecured Claim shall b¢ deemed allowed in the amount of $1,097,480.32, 10 be distributed as
provided under the Debtors® Amended and Official Committee of Unsecured Creditors” Third
and Revised Joint Plan of Reorganization of Fleming Companics, Ine. and its Filing Subsidiaries
under Chapter 11 of the United States Bankruptey Code (the “Plan™).

(e}  Upon confirmation of receipt of a valid check {or the Administrative
Claim Amount, the Debtors will transmit to BMC Group & copy of the executed settlement
agreement and will prepare a stipulation o be filed with the Court withdrawing the Motion with
prejudice.

ARTICLE IIT
Mutusl Waiver and Release

Section 3.1 Mutual Waiver and Release.

{a) As of the Settlement Effective Date and subject to Section 3.1{(d}, St. Paul
Pionecr Press, for itself and on behalf of its successors and assigns, hereby waives, releases and
forever discharges the Debtor Released Pasties from any and all claims, obligations, demands,
actions, causes of zcton and liabilities, of whatsoever kind and nature, character and deseription,
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whether in law or equity, whether sounding in tort, contract or other applicable law, whether
known or unknown, fixed or contingent, concealed or hidden, latent or palent, anticipated or
ungnticipated, which St. Paul Pioncer Press andior its respective successors and/or assigns ever
had, now have, or may have apainst the Debtor Released Parties arising out of, related 1o, or in
connection with, based in whole or in part, on the Bankruptey Cases and/or the Claims (“St. Paul
Pigneer Press Released Claims”). Notwithstanding the foregoing, St. Paul Pioneer Press does
not waive, release, or discharge the Debtor Released Parties from any of their obligations under
this Agreement.

s} As of the Settlement Effective Date and subject to Section 3.1{c}, the
Drebtors, for themselves and on behalf of their successors and assigns, hereby waive, release, and
forever discharge the St. Paul Pioneer Press Released Parties from any and all claims,
obligations, demands, actions, causes of action and liabilities, of whatsoever kind and nature,
character and description, whether in law or equity, whether sounding in tort, contract or other
applicable law, whether known or unknown, fixed or contingent, concealed or hidden, latent or
patent, anticipated or ungnticipated, which the Debtors and/or their respective suceessors andior
assigns ever had, now have, or may have against the $t, Paul Pioneer Press Released Pariies
arising out of, related {0, or in connection with, based in whole or in part, on the Bankruptcy
Cases and/or the Claims (*Debtor Released Claims"). Notwithstanding the foregoing, the
Drebiors do not waive, refease; or discharge St. Paul Pioneer Press Released Parties from any of
its obligations under this Agreement,

e} Motwithstanding the forspoing, the Debtors do not waive, release ar
discharge 5t. Paul Pionecr Press Released Parties from any obligations St Paul Pioncer Press
Released Parties may be found by the Court to owe 1o the Debtors as a resull of the litigation of
any Preference Claim that may be brought by or on behalf of the Debtors. The Parties hereby
expressly sgree that Debtors reserve and intend to litigate in the future any Preference Claim that
is now known or may become known to the Partics, and the Parties further agree that neither this
Agreement nor anything contained within this Agreement shall preciude Debtors from asserting
a Preference Claim against 8t. Paul Pioncer Press Released Parties at some time in the future in
the Bankruptey Cases.

{d}  Notwithstanding the foregoing, the St. Paul Pioncer Pross Released Parties
do not waive, release or discharge the Debtor Released Parties from any obligations the Debtor
Released Parties may be found by the Court to owe to the St. Pan! Pioneer Press Released Parties
15 the result of the litigation of any Preference Claim that may be brought by or on behalf of the
Debtors. The parties hercby expressly agree that the St. Paul Pioneer Press Released Parties
reserve and intend to litigate in the future any defense or grounds for dismissal or judgment in
faver of the St. Paul Pioneer Press Released Parties to any Preference Claim that is now known
or may become known to the Parties and the Parties further agree that neither this Agreement nor
snything contained within this Agreement shall preclude the St. Paul Pioneer Press Released
Parties from asserting any defense or grounds for dismissal or judgment in favor of the 5, Paul
Pionesr Press Released Parties to any Preference Claim asserted against the 8¢, Paul Pioneer
Press Released Parties at some time in the fiture in the Bankeupley Cases.




ARTICLE IV
Representations and Warranties

Section4,!  Each Parly represents and warrants that it is the sole and current owner of
the claims released hy this Agreement. Each Party further represents and warrants that nene of
the released claims have been assigned, granted, or transfecred in any way fo any Person or
Entity before the execution hereafl

Section 4.2  Fach Party represents and warrants that it has the legal right and autherity
to enter into this Agreement and release the claims now being released. Each Party agrees to
indemnify the other from any loss or expense (including, but not limited to, attomeys’ [ces,
costs, and sanctions) that may be incinred as a resuit of any breach of this warranty,

Scetion 4.3 Fach Party covenants and agrees not to bring any action, ¢laim, suit, or
proceeding against any other Party, directly or indirectly, regarding or refating to the matters
released hereby, and further covenants and agrees that this Agreement is & bar to any such claim,
action, suit, or proceeding, subject to Section 3.1{c).

ARTICLEV
Miscellaneous

Section 5.1 Notices. Al notices, demands, and other communications hereunder shall
be in writing and shall be deemed to have been duly given: (a) when personally delivered; (b)
upon receipt during normal business hours, otherwise on the first business day thereafier, il
transmitted by facsimile with confirmation of receipt; (¢) when mailed by certified mail, retum
receipt request, postage prepaid; or (d) when sent by overnight courier; in each casc, to the
following addressees, or to such other addressees as a Party may from time to time specify by
notice to the other Party given pursuant hereto.

If to Brebitors, to:

Kirkland & Eflis L.L.P.

777 South Figueroa St

Los Angeles, CA 90017
Atfn: Eric C. Licbeler, Esq.
Telephone: (213) 680-8400
Faesimile: (213) 680-8500

With a copy to:

Pachulski, Stang, Zichi, Young, Jones & Weintraub P.C.
519 North Market Street, 16™ Floor

P}, Box 8703

Wilmington, DE 19899-8705 {Courier No. 19801)

Atta: Scotta E. MeFarland, Esq.

Telephone: (302)652-4100

Facsimile: (302} 632-4400




{fie 5t, Panl Pioneer Press, to:

Dawn Lindgren
Credit Manager

St. Paul Pioncer Press
345 Cedar Strect

8t. Paul, MN 55101

With # copy to:

Joseph D, Frank

Frank/Gecker LLP

325 North LaSalle Street, Suite 525
Chicago, IL 60610

Section 5.2 Cgopeeation. The Parties will cooperate fully and will execute and deliver
any and all supplementary papers, documents, instruments, and other assurances, and shall do
any and all acts that may be reasonably necessary or appropriate to give full force and effect to
the terms and intent of this Agreement.

Section 5.3 Governing Law/Jurisdiction. This Agreement shall be governed by the
faws of the state of Delaware and the United States Bankruptey Code.

Section 5.4 Continuing Jurisdiction of Bankruptey Court. This Agreement is subject
tor and contingent upon the approval by the Bankruptey Court. The Bankruptey Court shall have
exclusive jurisdiction to determine as a core proceeding any dispute or controversy with respect
1o the interpretation or enforeement of this Agreement.

Section 5.5 Integration. This Agrcement containg the entire agreement between the
Parties with respect to the matters covered by this Agreement, and no promise or understanding
or representation made by any Party or agent, director, officer, employee, or attomey of any
Party that is not expressly contained in this Agreement shall be binding or valid.

Section 5.6 Waiver, Modification and Amendment. This Agreement may not be
modified, amended, or supplemented by the Partics except in accordance with further arder of
the Bankruptcy Court or by a written agreement that all of the Parties have signed. A waiver of
eny provision of this Agreement will not constitute a waiver of any other provision of this
Agroement,

Section 5.7 Severability. In case any provision of this Agreement shall be determined
ta be invalid, illegal or unenforceable for any reason, the remaining provisions and portions of
this Agreement shall be unaffected and unimpaired thereby, and shall remain in full force and
effect, to the fullest extent permitted by applicable law.




Section 5.8 Survival of Representations, All representations, warrantics, agreements,
covenants and obligations made by the Parties herein are material, shall be deemed to have been
refied upen by the other Party, and shall survive the Sertlement Effective Date.

Seetion 5.9 Successors and Assigns. This Agreement shall be binding upon and inure
ta the benefit of the Parties hereto and their respective successors, predecessors, heirs, assigns,
officers, directors, shareholders, employees, agents, and atiomeys to the extent provided by law,
including without limitation, any appointed Chapter |1 trustee or any trustee appointed in 2
subsequent Chapter 7 case.

Seetion 3,10 No Third-Party Beneficiaries. This Agreement does not constitute s
contract for the benefit of any third partics, any prior creditors or claimants of the Parties, or any
nonparty, except the entities and individuals released in the releases contained in Sections 1.2,
1.3, and 3.1 of thiz Agreement.

Section 5.11  Nuo Admission of Liability. This Agreement is intended 1o settle and
dispose of claims, which are contested and denied. Nothing herein shall be construed &s an
admission by any Party of any liability of any kind.

Section 5,12 Advice of Counsel. Each Parly acknowledges and agrees that it has given
carefit] thought to this Agreement, has reviewed or has had the opportunily fo review this
Agreement independently with legal counsel of its choice, and/or has the requisite experience
and sophistication to understand, interpret, and agres to the particular language of the provisions
in this Agreement,

Section 5,13 Attornevs’ Fees. The Parties hercto shall be responsible for their
respective attomeys’ fees, expenses and costs incurred by them through the date of this
Agreement. In the event of any litigation arising out of a breach of this Agreement, the
prevailing Party shall be entitled to recover its reasonable attomeys’ fees, expenses, and costs.

Section 5.14  Captions. The captions of this Apreement are for convenicnce only and
are not & part of the Agreement and do not in any way define, limit or extend, describe, or
amplify the terms and/or provisions and/or scope of this Agreement and shall have no effect on
its interpretation,

Section 5,15  Counterparts. The Parties may execute this Agreement in one or more
counterparts, each of which constitutes an original, and all of which constitute one and the same
Agreement, A facsimile or copy of this Agreement executed by the Parties, whether complete or
in counterparts, will constitute sufficient evidence of the executed original of this Agreement for
all purposes.

Section 5.16  Construction and Interpretation. Unless the context requires otherwise,
singular nouns and pronouns used in this Agreement shall be deemed to include the plural, and
pronouns of one gender shall be deemed to include the equivalent pronoun of the other gender.
In the event of an ambiguity in, or controversy or claim arising out of, or relating to the
interpretation, application, or enforcement of this Agreement, the Parties agree that no one will
rescive any ambiguity in, or controversy or claim arising out of, or refating to, interpretation,
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application, or enforcement of this Agreement by any tule prov iding for interpretation apainst the
Party who causes the ambiguity to exist or against the drafisman,

IN WITNESS WHEREOF, the Parties have signed this Agreement as of the date first lsted
abave,

AUTHORIZED REPRESENTATIVE OF
POST-CONTIRMATION TRUST AS
SUCCESSOR-IN-INTEREST TO RAINBOW
FOOD GROUP, INC,

By:

Name: Robert Kors
Title:  Authorized Representative of Post-
Confirmation Trust

ST. PAUL PIONEER PRESS

By: {M ozl

Negffie: Joscph D. Frank
Title: Attorney for St. Pau) Piancer Press




application, or enforcement of this A
Party who causes the ambiguity 1o

IN WITNESS WHEREQF, the Parties have signed this Apreement as of the date first listed

gbova,

greement by any rule providing for interpretation aeainst the
exist or against the deafisman.

By M

AUTHORIZED REPRESENTATIVE OF
POST-CONFIRMATION TRUST AS
SUCCE&S{)R«IN-INTEREST TO RAINBOW

Name: Robert Kare , Priicipd T Custollzpamott ﬁ«"yg& I
Title:- Authorized Representative of Post- L
Confirmation Trust

ST. PAUL PIONEER PRESS

By:

Name: Joseph D, Frank
Tite: Attomey for St. Paul Pioneer Press
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Fleming Companies, fnc - Estate 1PMeigan Chass Bank 33641
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2704 Nertlr Shertof .8

Okighoma Cire OK 73118 7o
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%— 33841 Feb 11, 2005 e d12.500.00

Four Mundred Twelve Thousand Fwve Hundred and 007100 Dollars
Biners Copies of Checks
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