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Schedule 4.11(d) - Material Acquired Contract - Leases

None.






Schedule 4.13 - Compliance with Laws

See Schedule 4.10 to the extent that any breach of contract by Fleming also involves a breach of
applicable law.

See Schedule 4.14.
See Schedule 4.17.

Sellers have not filed their Form 10-K due for fiscal year ended December 29, 2002 or their form
10-Q due for the first quarter of fiscal year 2003.

Fleming is subject to an investigation by the U.S. Department of Agriculture relating to alleged
violations by Fleming of Section 2.4 of the Perishable Agriculture Commodities Act (failure to
make full payment promptly for fresh or frozen fruits or vegetables).

In September 2002, Fleming became subject to an inquiry by the Securities and Exchange
Commission as described below:

Fleming Companies, Inc. said that the Fort Worth staff of the Securities and Exchange
Commission has informed Fleming that it has commenced an informal inquiry into several
matters. According to the staff, the focus of the preliminary fact finding inquiry will consist of
previous media speculation regarding Fleming's vendor trade practices, the presentation of
second quarter 2001 adjusted earnings per share data in Fleming's second quarter 2001 and
2002 earnings press releases, the company's accounting for drop-ship sales transactions with an
unaffiliated vendor in Fleming's discontinued retail operations, and the company's calculation
of comparable store sales in its discontinued retail operations.

On February 25, 2003, Fleming announced that it had been advised by the Securities and
Exchange Commission that the inquiry had moved to a formal investigation.






See attached.

Schedule 4.13(b) - Required Permits
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Schedule 4.14 - Taxes

1. Fleming Companies, Inc. Transaction Tax Audits as of July 1, 2003
Fleming Audit Proposed Statute
Taxing Division/ Assessment Waiver
Authority |Tax Type| Entity Period Expires
$184,587.90 (exclusive of
penalty and interest, not
California Cigarette |Fresno 1/1/00 - 6/30-02 yet proposed).
No proposed assessment
California Tobacco |Fresno 1/1/00 - 6/30/02 to date.
$404,219.40 (exclusive of
penalty and interest, not
California Cigarette |Sacramento | 1/1/00 - 6/30/02 yet proposed).
No proposed assessment
California Tobacco [Sacramento | 1/1/00 - 6/30/02 to date.
Tob 11/1/99 - |$79,746.81 (exclusive of
Tobacco 12/31/01 penalty and interest, not
& Cig 7/1/00 - yet proposed).
California Cigarette |Phoenix 12/31/01 7/25/03
12/1/01 - $1,137.62
Florida Tobacco |Geneva 11/30/92
Cigarette $13,898.66
&
Florida Tobacco |[Miami 7/02 - 3/31/02
Cigarette No proposed assessment
& to date.
Florida Tobacco |Miami 6/29/01- 12/31/01
Sales & |Geneva and No proposed assessment
Florida Use Miami 4/1/00 - 3/31/-03 to date.
Sales & [Retail No proposed assessment
New York Use Group 9/1/99 - 5/31/02 to date.
Oklahoma Tobacco |OKC 3/24/02 - 9/7/02 $11,623.58
Oklahoma Tobacco [Tulsa 7/3/02 - 3/31/03 $28,111.19
Cigarette [NE No proposed assessment
Pennsylvania  [Tax Maryland 2/2/00 - 7/15/02 to date.
Lubbock - No proposed assessment
Fleming to date.
Sales & |Companies,
Texas Use Inc. 6/1/1998 - 2002 8/20/04
Garland - No proposed assessment
Fleming to date.
Sales & |Companies,
Texas Use Inc. 6/1/1998 - 2002 8/20/04




Tulsa -

No proposed assessment

Fleming to date.
Sales & |Companies, 6/1/1998 -
Texas Use Inc. 9/30/2002 8/20/04
OKC - No proposed assessment
Fleming to date.
Sales & |Companies, 6/1/1998 -
Texas Use Inc. 9/30/2002 8/20/04
Lubbock - No proposed assessment
Fleming to date.
Sales & [Foods of TX
Texas Use LP Not stated
Garland - No proposed assessment
Fleming to date.
Sales & [Foods of TX
Texas Use LP Not stated
Tobacco No proposed assessment
& Southhaven, to date.
Arkansas Cigarette |MS & OKC Not stated
Sales &  ISacramento No proposed assessment
California Use tax  |& Fresno 7/99 - 6/02 to date. 10/30/03
Cigarette - No proposed assessment
Desk to date.
Georgia Audit Geneva 1/02 - 6/02
NE
Maryland Cigarette |[Maryland |10/5/01 - 3/31/03
Lacrosse, No proposed assessment
Superior to date.
Sales & |and
Michigan Use Massillon | 1/1/99 - 12/31/02 6/30/03
Salt Lake No proposed assessment
City - to date.
Fleming
Sales & |Companies,
Utah Use Inc. Not stated
No proposed assessment
West Virginia |Soft Drink [Massillon Not stated to date.
$163,488.40 yes
sales & (Assessment
Ohio use Massillon 7/95 - 12/98 made)
$1,021.02 (assessment |
West Virginia |Cigarette |Massillon Y2 - 12/02 made)
$15,632.94 (Assessment
made and
Pennsylvamia  |Cigarette [Massillon |3/24/01 - 7/14/02 partially



Florida

Cigarette

Miami

1/1/03 — 3/31/03

No proposed assessment
to date.

paid)

Oklahoma

Tobacco

Lubbock

6/01/01 — 3/31/03

$4,283.61

2. Fleming Companies, Inc. Personal Property Tax Audits as of July 1, 2003

Fleming Proposed Assessment Statute
Taxing Division/En Waiver
Authority |[Tax Type tity Audit Period Expires
Personal $5,000
Davidson Property | Nashville,
County, TN Tax TN 2001 Rendition None
3. Fleming Companies, Inc. Property Tax Litigation
Fleming Estimated Tax Statute
Taxing Division/En Reduction Waiver
Authority |Tax Type tity Tax Period Expires
Montgomery $20,000 per year
County Board King of
of Assessment Real Prussia, 2001, 2002,
Appeals, PA Estate Tax;] GMD 2003, 2004* N/A
$25,000
Miami Dade Real
County, FL. Estate Tax| Miami, FL 2001 ** N/A
* If this case is not resolved by September 1, 2003 then the 2004 year will automatically be

included in the litigation. At this point, it is unlikely that this matter will be resolved.

ok

Dade County automatically files litigation against tax payers who reduce their property

values by over 5% at the Board hearings. The Board reduced this value by 7%. According to
the attorney who is representing Fleming Companies, Inc., the case was stayed under the
bankruptcy provisions, and the County must re-file the lawsuit in order to continue the litigation.

4. Fleming Companies, Inc. Property Tax Appeals

Fleming Estimated Reduction Statute
Taxing Division/En Waiver
Authority |Tax Type tity Tax Period Expires




Maricopa Real Too Early in Process
County, AZ Estate Phoenix 2004
Too Early in Process (rejected
lease
Maricopa Real through
County, AZ Estate Phoenix 2004 bankruptcy)
Pocahontas Real Closed Too Early in Process
County, 1A Estate Division 2003
Minneapolis Real Too Early in Process
City, MN Estate [Minneapolis 2003
Lancaster Real Too Early in Process
County, NE Estate Lincoln 2003
Lincoln Too Early in Process
Lancaster Real (Outside
County, NE Estate Storage) 2003
Dallas County, Real Garland Too Early in Process
TX Estate (Owned) 2003
Dallas County, Real Garland Too Early in Process
TX Estate (Leased) 2003
Too Early in Process (rejected
lease parcels
Dallas County, Real Dallas through
TX Estate GMD 2003 bankruptcy)
Denton County, | Real Lewisville Too Early in Process
TX Estate Office 2003
Too Early in Process (rejected
lease
Jefferson Real Beaumont through
County, TX Estate | Warehouse 2003 bankruptcy)
Lubbock Real Lubbock - Too Early in Process
County, TX Estate South 2003
Lubbock Real Lubbock - Too Early in Process
County, TX Estate North 2003
Waukesha City,| Real Too Early in Process
W1 Estate | Milwaukee 2003
5. Fleming Companies, Inc. Income Tax Audits
Fleming Statute Waiver
Taxing Authority | Tax Type | Division/Entity Tax Period Expires
New York State
Department of Fleming Legal
Taxation and Finance | Income Entity 1999, 2000 N/A*
New Jersey Income Fleming Legal (1998, 1999, 2000, 2001 N/A




R S o SR NI L

Department of Entity

the Treasury

Mississippi State Tax Fleming Legal

Commission Income Entity 1998, 1999, 2000, 2001 **

* The State of New York has requested a statute extension on the 1999 income tax year to

September 15, 2004, but Fleming has not yet agreed to the extension.

ok The letter notifying Fleming of the audit served as stay of the statute of limitations for the

years under audit.

Sellers have not paid certain pre-petition sales, use, cigarette, tobacco, fuel, income, real and
personal property and miscellaneous excise taxes in both the United States and Canada since

April 1, 2003.

Unfiled Returns:

The following returns were not timely filed:

Fleming Division | Type of Return Month/Year | Reason
Geneva, AL Georgia Cigarette June 2003 Complete information has not
been received from the division in
order to file an accurate return.
Memphis, MS Mississippi Cigarette | June 2003 Complete information has not
& Tobacco been received from the division in
order to file an accurate return.




