IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE
In re: Chapter 11
FLEMING COMPANIES.,, et al., Case No. 03-10945 (MFW)

Debtors. Objection Deadline: June 18, 2003 at 4:00 p.m.

)
)
)
)
)
; Final Hearing Date: August 13, 2003 at 1:00 p.m.
NOTICE OF FILING OF REDACTED MOTION

To:  Parties on the attached list.

PLEASE TAKE NOTICE that on June 13, 2003, Albertson’s Inc. (“Albertson’s™)
filed, under seal, the Motion of Albertson’s, Inc. for an Order: (A) Lifting the Automatic Stay
to Allow Albertson’s, Inc. to Terminate the Facility Standby Agreements; or Alternatively (B)
Compelling Fleming Companies, Inc. to Reject Such Agreements (the “Stay Relief Motion™) and
the Motion of Albertson’s, Inc. for Leave to File Motion Under Seal (the “Seal Motion™) {Docket
No. [454].

PLEASE TAKE FURTHER NOTICE, that Albertson’s has today filed a redacted
version of the Stay Relief Motion.

PLEASE TAKE FURTHER NOTICE that on June 25, 2003, the Court held a
preliminary hearing (the “Preliminary Hearing”) on the Stay Relief Motion and the Seal Motion. At
the Preliminary Hearing the Court requested that Albertson’s file a redacted version of the Stay
Relief Motion that was filed under seal with the Court on June 13, 2003. Accordingly, although this
redacted version of the Stay Relief Motion has been filed by Albertson’s on July 17, 2003, it is
simply a redacted version of the Stay Relief Motion filed by Albertson’s on June 13, 2003, and
should be treated as though it was filed on June 13, 2003.

PLEASE TAKE FURTHER NOTICE THAT, at the Preliminary Hearing the Court
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scheduled a final hearing on the Stay Relief Motion to be held August 13, 2003 at 1:00 p.m.

Dated: July 17, 2003
Wilmington, Delaware

RLEF1-2623353-1

Yokt © oo -
Daniel ] DeFranceschi (No. 2732)
Kimberly D. Newmarch (No. 4340}
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

P.O. Box 551

Wilmington, DE 19899

(302) 651-7700

-and-

Richard A, Chesley (IL 6240877)
Paul E. Harner (I1. 6276961}
Ray C. Schrock (IL. 6257005)
JONES DAY

77 West Wacker Drive

Chicago, IL 60601

(312) 782-3939

ATTORNEYS FOR ALBERTSON’S INC.



UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

:  Chapter 11
In re: :
Case No. 03-10945 (MFW)
FLEMING COMPANIES, INC., et al.,
: Objection Deadline: June 18,2003 @ 4:00 p.m.
Debtors. . (Subject to Court Approva! Pursuant to Motion)
Hearing Date: June 25,2003 @ 9:00 a.m.
(Subject to Court Approval Pursuant to Motion)

MOTION OF ALBERTSON'S, INC. FOR
AN ORDER: (A) LIFTING THE AUTOMATIC STAY TO
ALLOW ALBERTSON'S, INC. TO TERMINATE THE FACILITY
STANDBY AGREEMENTS; OR ALTERNATIVELY (B) COMPELLING
FLEMING COMPANIES, INC. TO REJECT SUCH AGREEMENTS IMMEDIATELY

Albertson's, Inc. ("Albertson's") hereby moves the Court for the entry of an order:

(i) lifting the automatic stay to allow Albertson's to terminate the (a) the Facility Standby

Agreement between Fleming Companies, Inc. ("Fleming") and Albertson's, dated
Tune 28, 2002 and (b) the Facility Standby Agreement

between Fleming and Albertson's, dated June 28, 2002 (the and, collectively
with the the "Agreements"), pursuant to section 362(d) of the Bankruptcy

Code, 11 U.S.C. §§ 101-1330 (the "Bankruptcy Code") and Rule 4001 of the Federal Rules of
Bankruptcy Procedure (the "Bankruptcy Rules”); or (it) compelling Fleming, one of the
above-captioned debtors and debtors in possession (the "Debtors”), to reject the Agreements
immediately, pursuant to section 365 of the Bankruptcy Code and Bankruptcy Rule 6006(1). In

support of this Motion, Albertson's respectfully represents as follows:

Introduction

Albertson's brings this Motion because of the immediate and potentially

irreparable harm caused by Fleming's failure to fulfill its supply obligations pursuant to the
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Agreements.! While Fleming has failed to meet the performance requirements of the
Agreements since their inception, Albertson's has worked diligently with Fleming both before
the commencement of these chapter 11 cases, and in the weeks thereafter in an attempt to resolve
Fleming's material breaches of the Agreements. Since April 1, 2003, however, Fleming's

performarnce has rapidly deteriorated to the point where the

Moreover, the massive disruptions caused by Flerning's inability to
supply Albertson's stores are detrimentally impacting countless Albertson's employees, who are
working tirelessly to maintain store operations. For these reasons, Albertson's has been left with

no alternative but to bring this Motion.

General Background

1. On April 1, 2003 (the "Petition Date"), the Debtors commenced their
respective cases by filing voluntary petitions for relief under chapter 11 of the Bankruptcy Code.
Pursuant to section 1107 and 1108 of the Bankruptcy Code, the Debtors are continuing to operate
their businesses and manage their properties and assets as debtors in possession. No trustee,
examiner or committee has been appointed in the Debtors' chapter 11 cases.

2. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157

and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).

Statement of Facts

The Facility Standby Agreements

3. Traditionally, Albertson's has supplied its retail grocery stores from

warehouse distribution centers that it owns and operates. In 2001, however, as part of a

: A copy of the Agreement and the Agreement are attached hereto as

Exhibits A and B respectively.
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corporate restructuring, Albertson's sold its warehouse distribution center in Tulsa, Oklahoma
(the "Tulsa Facility") to Fleming. In connection with the sale of the Tulsa Facility, Albertson’s
entered into the Agreements, pursuant to which Fleming agreed to supply eight categories of

"food, grocery and related products” to Albertson's stores in

4. The Agreements heavily incentivize Albertson's to purchase all of the
Products necessary for its stores from Fleming. The Agreement
provides that Albertson's is expected to annually purchase of Products. While the
Agreement does not require Albertson's to purchase any specific amount of Products, the

Agreement does not terminate until the later of (i)

{ Agreement § 4). Moreover, the Agreement obligates Albertson's
( Agreement, Attachment A.).
3. Under the Agreement, Albertson's is expected to annually
purchase of Products from Fleming's warehouse (the

Facility") for the Agreement's

6. Even more critically, because Albertson's no longer has a dedicated

warehouse distribution facility to serve these markets,

Accordingly, both Agreements provide that
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( Agreement q 1;

Agreement J 1). The Agreements similarly contain marketing plans,

7. Recognizing the critical importance of a consistent supply of Products for
the Albertson's retail stores, the Agreements specifically establish a target weekly service level
(i.e., order fulfillment level) of  percent (the "Service Level") on each of the departments
contemplated by the Agreements. ( Agreement I 5; Agreement § 5). This Service
Level, which is interestingly less than the percent service level achieved by Albertson's
owned warehouse facilities, is to be calculated based upon the number of cases of Products
shipped compared to the number ordered, with certain adjustments. (Id.). The Agreements
further provide that Fleming is in material breach of the Agreements if the average weekly

Service Level of all departments (the "Average Service Level")

Id.).

Prepetition Performance Under the Agreements

8. From the inception of the Agreements in 2002, Albertson's experienced
considerable difficulties in achieving the level of service for which it had contracted. For July
and August 2002 (which Periods are excluded for determining material breach of the
Agreements), the combined Average Service Level for the Facility and the Facility

was percent and percent, respectively. These significant shortfalls required
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Albertson's to supplement store inventory from its own warehouse facility in
and from other third parties. In addition to service difficulties, considerable problems existed
with Product quality and pricing. Most troubling was the fact that Albertson's was receiving
Products that were
Despite these considerable difficulties, believing that these
problems were associated with the "start-up” of the supply Agreements, Albertson's continued to
work with Fleming in an effort to resolve the difficulties that it was experiencing.
0. Tt soon became clear, however, that the initial difficulties were not solely
attributable to start-up problems. Specifically, quality
and pricing problems continued unabated into the first quarter
of 2003, and the Average Service Level failed to meet the required service level of  percent for
three of the first seven Periods contemplated by the Agreements. Nonetheless, despite the
serious consequences presented by Fleming's failures, Albertson's continued to work with
Fleming so that the Agreements would provide the benefits that each party had contemplated
only months earlier.

Postpetition Performance Under the Agreements

10.  Fleming's commencement of its chapter 11 cases in April 2003 brought
about what can only be described as a calamitous series of service failures. Not only did
Fleming's quality and pricing problems persist (and in fact exacerbate), but its Average Service

Level dropped precipitously. Specifically, during April, Fleming reported the following Average

Service Level:
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For May 2003, Fleming's reported results were even more disastrous:

11.  All told, Fleming has now failed to satisfy the 95 percent Average Service
Level for five Periods. Accordingly, pursuant to paragraph 5 of the Agreements, Fleming has
been, and continues to be, in material breach under the Agreements.

12.  Although Albertson's has been sympathetic to Fleming's plight, the rapid
decline in the Average Service Level, coupled with continuing quality problems has required
Albertson's to undertake Herculean efforts to insure that its stores in

have sufficient quality inventory during this critical period.

This
task has been rendered all the more difficult by the fact that Fleming has experienced extensive
shortfalls in every Product category. And while, pursuant to available remedies at law,

Albertson's has charged back Fleming for certain extensive additional costs it has incurred,

CHI-1339409v8



Fleming's repeated failures have caused considerable harm to Albertson's in

Notice of Breach

13.  The Agreements specifically provide that in the event of a material breach

by Fleming,

14.  Owing to Fleming's inability to fulfill its contractual obligations on
numerous occasions under the Agreements, Albertson's has notified Fleming that it is in defanlt.
Further, representatives of Albertson's met with Fleming's representatives and advisors on
myriad occasions to discuss alternative arrangements to help Fleming perform. Indeed, as late as
May 29, 2003, Fleming committed that it would shortly be able to bring the Average Service
Level back to the contractual rate of  percent. Specifically, Fleming committed that it would
raise the Average Service Level of : to  percent by June 9,
2003, and that the other Product departments would be up to the agreed Average Service Level
by June 16, 2003. Again, desirous of working with Fleming on appropriate resolution of the
outstanding issues, Albertson's agreed to this time-line, all the while attempting to supplement
Fleming's increasing shortfalls In fact, despite

Albertson's enormous efforts
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15.  Despite Fleming's commitments, it is now quite clear that Fleming has not,
nor can it meet it obligations under the Agreements. Specifically, in Fleming's Service Level
report for June 10, 2003, for Products, despite Fleming's commitment, it was only available
to achieve a Service Level of percent. For the Products, a service level of only

percent was achieved. Even more critically, throughout the Product categories, the Service
Level has shown no improvement, with an average Service Level of only percent.

16.  There can be no dispute that Fleming is in material breach of the
Agreements, and pursuant to their terms, Albertson’s has the right to terminate them and thus
relieve Albertson's and Fleming of their respective obligations under the Agreements. As
difficult as this may be, it is also readily apparent that Fleming will not, if ever, be able to
substantially perform its obligations under the Agreements. While Albertson's has, both prior to
the commencement of these cases and, since the Petition Date, attempted to work with Fleming,
it should no longer be required to place its own business at tisk by attempting to perform under
contracts to which Fleming has not, and cannot, perform. Not only has Albertson's dedicated
considerable resources to filling the significant and increasing gaps left by Fleming, but it is now
risking its own business The retail grocery
business is highly competitive, especially in the markets at issue due to the predominance of
other retailers To put it simply, Albertson's cannot be placed at a serious
competitive disadvantage Absent the termination of the
Agreements, Albertson's will find itself either precisely in that position,

Accordingly, Albertson's has no

choice but to seek the relief set forth in this Motion.
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Request for Relief

17. By this Motion, Albertson's seeks the entry of an order: (a) lifting the
automatic stay, pursuant to 362(d) of the Bankruptcy Code and Bankruptcy Rule 4001, to aliow
Albertson's o terminate the Agreements; or (b) compelling Fleming to reject the Agreements
immediately, pursuant to section 365 of the Bankruptcy Code and Bankruptcy Ruie 6006(b).”

The Court Should Lift the Automatic Stay
So That Albertson's May Terminate the Agreements

18. The Court should lift the automatic stay pursuant to section 362(d) of the
Bankruptcy Code so that Albertson's may exercise its contractual remedies and terminate the
Agreements. Section 362(d) of the Bankruptcy Code provides, in pertinent part, that:

(d)  On request of a party in interest and after notice and a
hearing, the court shall grant relief from the stay .. . such as
terminating . . . the stay—

(1) for cause, including the lack of adequate protection of
an interest in property of such party in interest; [or]

(2) with respect to a stay of an act against property under
subsection (a) of this section, if— (A} the debtor does not have an
equity in such property; and (B) such property is not necessary to
an effective reorganization.

11 U.S.C. § 362(d)(1) and (2).
19.  The burden of proof on a motion for relief from the stay under

section 362(d) is a shifting one. Section 362(g) provides that:

In any hearing . . . concerning relief from the stay of any act under
subsection (a) of this section—(1) the party requesting such relief
has the burden of proof on the issue of the debtot's equity in
property; and (2) that the party opposing such relief has the burden
of proof on all other issues.

Albertson's is prepared to present evidence at the hearing to support all factual arguments
underlying this assertion, as well as other factual assertions set forth in this Motion, in
accordance with Bankruptcy Rule 5014(e).
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11 US.C. §362(g).
20. Relief from the automatic stay to allow a party to terminate a contract with

a debtor is appropriate if a debtor is unable to assume the contract under section 365 of the

Bankruptcy Code. See, g.g., In the Matter of West Electronics, 852 F.2d 79, 83-84 (31d Cir.
1988) (lifting the antomatic stay to permit party to terrninate a contact with a debtor on the
grounds that the debtor's inability to assume the contract meant that it had no legally cognizable

interest in the contract); In re Valley Media, Inc., 279 B R. 105, 138 (Bankr. D. Del. 2000).

21.  In this instance, even assuming the Agreements are executory coniracts,
Fleming is unable to assume the Agreements because, among other things, it cannot satisfy
section 362(b)(1)(A) of the Bankruptcy Code that provides, in relevant part, that a debtor may
not assume an executory contract unless it "cures, or provides adequate assurance that [it] will
cure, such default.” As explained above, Fleming simply canmot cure the defaults that currently
exist under the Agreements. The result of the foregoing is, of course, that Fleming does not have
any equity, or even a legally cognizable interest, in the Agreements. Under these facts,
Albertson's has satisfied the requirements set forth in section 362(d)(2)(A) of the Bankruptcy
Code. Accordingly, the automatic stay should be lifted to allow Albertson's to terminate the
Agreements in accordance with the terms thereof.

22.  Moreover, pursuant o section 362(d)(1) of the Bankruptcy Code, a party
in interest may seek relief from the automatic stay for cause. Since the Bankruptcy Code does
not define "cause," bankruptcy courts decide what constitutes "cause” to lift the automatic stay

on a case-by-case basis. In 1e Rexene Products Co., 141 B.R. 574, 576 (Bankr. D. Del. 1992)

(citing In re Fernstiom Storage & Van Co., 938 F.2d 731, 735 (7th Cir. 1991)). Relief from the

automatic stay should be granted when the party seeking such relief can show that:
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(a) the debtor or the debtor's estate will not be greatly prejudiced;

()  the hardship to the movant by maintenance of the automatic stay
considerably outweighs the hardship to the debtor; and

(c) the movant has a reasonable chance of prevailing on the merits.

23.  For the reasons articulated above, including because (a) Fleming is in
material breach of the Agreements, (b) Fleming cannot cure its material breaches under the
Agreements and (¢) Fleming's continued material service failures are significantly disruptive and
harmful to Albertson's operations, cause exists to lift the automatic stay pursuant to
section 362(d)(1) of the Bankruptcy Code.?

Alternatively, Fleming Should be
Compelled to Reject the Agreements Immediately

24, Section 365(d)(2) of the Bankruptcy Code provides, in pertinent patt, that
"the court, on request of any party [to an executory contract}, may order the [debtor] to
determine within a specified period of time whether to . .. reject such contract."® "Congress
intended this provision to prevent parties in contractual or lease relationships with the debtor

from being left in doubt concerning their status vis-a-vis the estate.” Univ. Med. Ctr. v. Sullivan

(In re Univ, Med. Ctr.), 973 F.2d 1065, 1079 (3d Cir. 1992) (citing S. Rep. No. 989, 95th Cong,,

2d Sess. 59 (1978), reprinted in 1978 U.S.C.C.AN. 5787, 5845). As such, courts have provided

that under section 365(d)(2) of the Bankruptcy Code, a debtor has a reasonable time to decide

Pursuant to Rankruptcy Rule 4001(a)(3), Albertson's also requests that such order take
effect immediately for all of the reasons stated herein.

Solely for purposes of this Motion, Albertson’s stipulates that the Agreements are
executory contracts. Albertson's hereby reserves any and all of its rights to object on all
legal and factual grounds to any assertion that the Agreements are executory in nature.
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whether to assume or reject. See In re Wheeling - Pittsburgh Steel Corp,, 54 B.R. 385, 388

(Bankr. Pa. 1985) (noting that a debtor is entitled to reasonable time to assume or reject).

25 In exercising their discretion to determine what constitutes a reasonable
time, bankruptcy courts consider all, ora combination of, several factors, including: "the nature
of the interests at stake; the balance of hurt to the litigants; the good to be achieved; the
safeguards afforded those litigants; whether the action to be taken is so in derogation of

Congress' scheme that the court may be said to be arbitrary." In re Beker Indus. Corp., 64 B.R.

890, 896 (Bankr. S.D.N.Y. 1986); see also Hiser v. Blue Cross of Greater Philadelphia, 89 B.R.

503 , 513 (Bankr. E.D. Pa. 1988) (providing that a motion to compel must be decided by
"weighing 'the nature of the interests at stake, the balance of hurt to the litigants, the good to be
achieved, and the safeguards afforded those litigants™) (citations omitted); In re Wallace, 122
B.R. 222, 234 (Bankr. D. N.J. 1990) (noting, in a chapter 13 proceeding, that a reasonable time is
"left to the bankruptcy court's discretion in light of the circumstances of the case™); In re

Charrington Worldwide Enters., Inc., 98 B.R. 65, 70 (Bankr. M.D. Fla. 1989) (directing debtor to

file motion within seven days to assume executory contract).

76.  Consideration of these factors demonstrates that, even if the Court were to
decline to lift the automatic stay, this Court should order Fleming to reject the Agreements
immediately. Despite repeated attempts by Albertson's to resolve this matter on a consensual
basis, Fleming has (a) consistently failed to satisfy its obligations under the Agreements,
including its obligation to provide Albertson's with Products at the Average Service Level, and,
(b) despite repeated assurances to the contrary, failed to cure the existing defanlts, resulting in a
material breach of the Agreements. Fleming's consistent failure to meet the contractual Service

Level and the continuous deterioration of the Average Service Level, in violation of the

CHI-1359409v8
12



Agreements, not to mention continuing quality problems, has caused serious disruptions to
Albertson's operations. For example, Fleming's breach of the Agreements has forced Albertson's

to expend significant amounts of money, manpower and time to obtain replacement Products.

To put it simply, this Court should not permit
Fleming to use the bankruptcy process to the detriment of Albertson's,

27.  Accordingly, because Fleming has been in default under the Agreements
for an extended period of time, has failed to satisfy its obligations under the Agreements,
including on a postpetition basis, and has provided no indication that it is capable of curing its
defaults or performing under the Agreements, as evidenced by the continuing deterioration in
Average Service Level, Albertson's respectfully requests that this Court compel Fleming to reject
the Agreements immediately.

Motion Filed Under Seal

98.  Albertson's has sought to file this Motion under seal in a motion filed
contemporaneously herewith (the "Seal Motion"), because it believes that the Motion, and more
specifically, the Agreements contain extremely sensitive and confidential information regarding
the Debtors' business operations that Albertson's has agreed to keep confidential, and because it
contains sensitive and confidential business information regarding Albertson's ongoing business

operations.

Notice
79, TFor the reasons stated above and in the Seal Motion, this Motion has been
filed with the Court, and served only upon counsel to the Debtors. In light of the nature of the

relief requested and for the reasons set forth herein and in the Seal Motion, Albertson's submits

CHI-1359409v8
13



that no further notice should be given until the Seal Motion is granted or denied, at which time
this Motion will be further served on the (a)(i) the Official Committee of Unsecured Creditors
and (ii) the Office of the United States Trustee, if the Seal Motion is granted, or (b)(i) the
Official Committee of Unsecured Creditors, (ii) the Office of the United States Trustee and
(iii) those persons requesting notice under Rule 2002 of the Local Rules of Bankruptcy Practice
and Procedure of the United States Bankruptcy Court for the District of Delaware, if the Seal

Motion is denied.

Prior Request

30.  No previous motion for the relief requested herein has been filed in this or
any other court.

WHEREFORE, Albertson's respectfully requests that the Court enter an order,
substantially in the form attached hereto as Exhibit C: (i) lifting the automatic stay, pursuant to
362(d) of the Bankruptcy Code and Bankruptcy Rule 4001, to allow Albertson's to terminate
immediately the Agreements in accordance with the terms thereof; or, in the alternative,

(ii) compelling Fleming to reject the Agreements immediately, pursuant to section 365 of the
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Bankruptcy Code and Rule 6006(b) of the Bankruptoy Rules; and (iif) granting such other and

further relief as the Court may deem proper.

Dated: June 12, 2003 Respectfully submitted,

Wilmington, Delaware
Daniel (%})Be?rk ceschi (DE 2732)
KimberlyB? Newmarch (DE 4340)
RICHARDS, LAYTON & FINGER, P A.
One Rodney Square
P.0. Box 551

Wilmington, Delaware 19899
(302) 651-7700

and

Richard A. Chesley (IL 6240877)
Paul E. Hamer (TL. 6276961)

Ray C. Schrock (IL 6257005)
JONES DAY

77 West Wacker Drive

Chicago, lllinois 60601

(312) 782-3939

ATTORNEYS FOR ALBERTSON'S, INC.
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EXHIBIT A

FILED UNDER SEAL



EXHIBIT B

FILED UNDER SEAL



EXHIBIT C
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

»
.

In re: :  Chapter 11
FLEMING COMPANIES, INC.,etal., : Case No. 03-10945 (MFW)

Debtors.

ORDER: (A) LIFTING THE AUTOMATIC STAY TO
ALLOW ALBERTSON'S, INC. TO TERMINATE THE FACILITY
STANDBY AGREEMENTS; OR ALTERNATIVELY (B) COMPELLING
FLEMING COMPANIES, INC. TO REJECT SUCH AGREEMENTS IMMEDIATELY

This matter coming before the Court on the Motion of Albertson's Inc. for an
Order: (A) Lifting the Automatic Stay to Allow Albertson's, Inc. to Terminate the Facility
Standby Agreements; or Alternatively (B) Compelling Fleming Companies, Inc. to Reject Such
Agreement Immediately (the "Motion"); the Court having reviewed the Motion and having heard
the statements of counsel and evidence in support of the Motion at a hearing before the Court
(the "Hearing"); the Court finding that (a) the Court has jurisdiction over this matter pursuant to
28 U.S.C. §§ 157 and 1334, (b) this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2) and
(c) notice of the Motion was sufficient under the circumstances; and the Court having determined
that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for
the relief granted herein;

IT IS HEREBY ORDERED THAT:'

1. The Motion is GRANTED in its entirety.

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them
in the Motion
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2. If Flerning fails to perform all of its obligations under the Agreements,
(i) the automatic stay shall be lifted, pursuant to section 362(d) of the Bankruptcy Code, to allow
Albertson's, Inc. to terminate the Agreements in accordance therewith and (ii) Fleming shall be
deemed to reject the Agreements effective as of the effective date of this Order, pursuant to
section 365 of the Bankruptcy Code and Rule 6006(b) of the Bankruptcy Rules.

3. This Order shall take effect immediately upon its entry in accordance with

Bankruptcy Rule 4001(a)(3).

Dated: , 2003

UNITED STATES BANKRUPTCY JUDGE
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CERTIFICATE OF SERVICE

I, Kimberly D. Newmarch, hereby certifies that on July 17, 2003, I caused copies of
the foregoing Notice of Filing of Redacted Motion re: Motion of Albertson’s, Inc. for an Order:
(A) Lifting the Automatic Stay to Allow Albertson’s, Inc. to Terminate the Facility Standby
Agreements; or Alternatively (B) Compelling Fleming Companies, Inc. to Reject such
Agreements Immediately to be served via hand delivery and first class mail upon the attached

service list.

%M D, Weromnats

Kimberly &, Newmarch (No. 4340)

RLF§-2625131-1



(Via Hand Delivery)

(Counsel for Fleming Companies, Inc.)
Laura Davis Jones

Chris L. Lhulier

Pachulski, Stang, Ziehl, Young, Jones
& Weintraub, P.C.

919 North Market Street, 16th Floor
P.O. Box 8705

Wilmington, DE 19899-8705

(Via First Class Mail)

(Counsel for Fleming Companies, Inc.)
Ira D. Kharasch

Pachulski, Stang, Ziehl, Young, Jones
& Weintraub, P.C.

10100 Santa Monica Blvd., #1100

Los Angeles, CA 90067

{Co-Counsel for the Debtors)
James H.M. Sprayregen
Kirkland & Ellis

200 East Randolph Drive
Chicago, 1L 60601

{Co-Counsel for the Debtors)
Richard .. Wynne

Shirley S. Cho

Kirkland & Ellis

777 South Figueroa Street
Los Angeles, CA 90017

(Co-Counsel for the Debtors)
Andrew E. Panis

Kirkland & Ellis

777 South Figueroa Sireet
Los Angeles, CA 90017

(Co-Counsel for the Debtors)
Steven E. Bledsoe

Kirkland & Ellis

777 South Figueroa Street
Los Angeles, CA 90017
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(Via Hand Delivery)

Vito I. DiMaio

Parcels, Inc.

917 King Street
Wilmington, DE 19801

Joseph McMahan, Esquire

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

Wilmington, DE 19801

Scott D. Cousins, Esquire
William E. Chipman, Jr., Esquire
Greenberg Traurig LLP

The Brandywine Building

1000 West Street, Suite 1540
Wilmington, DE 19801

Christopher S. Sontchi
Ricardo Palacio

Ashby & Geddes, P.A.
222 Delaware Avenue
17* Floor

Wilmington, DE 19899

Duane D. Werb, Esquire
Werb & Sullivan

300 Delaware Avenue
10" Floor

Wilmington, DE 19899

Regina A. lorii

Ashby & Geddes, P.A.
222 Delaware Avenue
17" Floor

Wilmington, DE 19899

Henry A. Heiman, Esquire
Susan E. Kaufman, Esquire
Heiman, Aber, Goldlust & Baker
702 King Street

Suite 600

Wilmington, DE 19899



Jeffrey C. Wisler, Esquire Selinda A. Melnik, Esquire

Connolly Bove Lodge & Hutz LLP Buchanan Ingersoll, P.C.

1220 Market Street (Chase Manhattan Centre

Wilmington, DE 19899 1201 North Market Street
Suite 1501

William W. Erhart Wilmington, DE 19801

William W. Erhart, P.A.

800 King Street St. Richard W. Riley, Esquire

Suite 302 Duane Morris LLP

Wilmington, DE 19899 1100 North Market Street
Suite 1200

Car] N. Kungz, 111, Esquire Wilmington, DE 19801

Morris, Janes, Hitchens & Williams LLP

Wilmington, DE 19899 Tobey M. Daluz, Esquire
Tennifer A L. Kelleher, Esquire

Mark E. Felger, Esquire Ballard Spahr Andrews & Ingersoll, LLP

Cozen O’Connor 919 Market Street

Chase Manhattan Center 17" Floor

1201 North Market Street Wilmington, DE 19801

Suite 1400

Wilmington, DE 19801 Kathleen M. Miller, Esquire
Smith, Katzenstein & Furlow, LLP

William P. Bowden, Esquire The Corporate Plaza

Joseph C. Handlon, Esquire 800 Delaware Avenue

Ashby & Geddes 7% Floor

222 Delaware Avenue Wilmington, DE 19899

Wilmington, DE 19899
Derek C. Abbott, Esquire

Kenneth E. Aaron, Esquire Daniel B. Butz, Esquire

Weir & Partners LLP Morris, Nichols, Arsht & Tunnell
824 Market Street 1201 N. Market Street

Suite 1001 Wilmington, DE 19899

Wilmington, DE 19899
Frederick B. Rosner, Esquire

Stephen M. Miller, Esquire Jaspan Schlesinger Hoffman LLP

Morris, James, Hitchens & Williams LLP 1201 N. Orange Street

222 Delaware Avenue Suite 1001

Wilmington, DE 19899 Wilmington, DE 19801

William P. Bowden, Esquire Kevin Gross, Esquire

Ricardo Palacio, Esquire Rosenthal, Monhait, Gross & Goddess, P.A.
Joseph C. Handlon 919 Market Street

Ashby & Geddes Suite 1401

222 Delaware Avenue Wilmington, DE 19899

17% Floor

Wilmington, DE 19899

RLF1-2625131-1



William H. Sudell, Jr., Esquire David M. Fournier, Esquire

Morris, Nichols Arsht & Tunnell Aaron A. Garber. Esquire
1201 N. Market Street Pepper Hamilton, LLL.P
Wilmington, DE 19899 1201 Market Street
Suite 1600
William M. Kelleher, Esquire Wilmington, DE 19899
919 Market Street
17% Floor David J. Baldwin
Wilmington, DE 19801 Potter Anderson & Corroon LLP
Hercules Plaza
Jason W. Staib 1313 North Market Street
Brian L. Colbomn Wilmington, DE 19801
Blank Rome LLP
1201 Market Street Aileen F. Maguire
Suite 800 Campbell & Levine, LLC
Wilmington, DE 19801 800 King Street
Suite 300
Kurt F. Gwynne, Esquire Wilmington, DE 19801
Reed Smith LLP
1201 Market Street Thomas D. Walsh, Esquire
Suite 1500 McCarter & English, LLP
Wilmington, DE 19801 919 Market Street
Suite 1800
William A. Hazeltine, Esquire Wilmington, DE 19899
Potter Anderson & Corroon LLP
1313 N. Market Street John D. Demmy
6" Floor Stevens & Lee, P.C.
Wilmington, DE 19899 300 Delaware Avenue
Suite 800
Bruce W. McCullough, Esquire Wilmington, DE 19801
McCullough & McKenty, P.A.
824 Market Street Neal I. Levitsky, Esquire
4" Floor L. Jason Cornell, Esquire
Wilmington, DE 19899 824 North Market Street
Suite 810
Karen C. Bifferato, Esquire Wilmington, DE 19899
Connolly Bove Lodge & Hutz LLP
1220 Market Street Richard H. Cross, Jr., Esquire
Wilmington, DE 19899 Amy Evans, Esquire
Law Office of Richard H. Cross, Ir. LLC
John V. Fiorella, Esquire 913 North Market
Archer & Greiner, P.C. Wilmington, DE 19899
1300 North Market Street
Suite 700

Wilmington, DE 19801

RLF1-2625131-1



Richard A. Keuler, Jr.
Reed Smith LLP

1201 N. Market Street
Suite 1500
Wilmington, DE 19801

Thomas G. Whalen, Esquire
Stevens & Lee, P.C.

300 Delaware Avenue

Suite 800

Wilmington, DE 19801

Christian J. Singewald, Esquire
Marc S. Casarino, Esquire
White and Williams LLP

824 N. Market Street

Suite 902

Wilmington, DE 19899

William J. Burnett, Esquire
Blank Rome LLP

1201 Market Street

Suite 800

Wilmington, DE 19801

Brian J. McLaughlin, Esquire
Monzack and Monaco, P.A.
1201 North Orange Street
Wilmington, DE 19899

Steven K. Kortanek, Esquire

Klehr, Harrison, Harvey, Branzburg &
Ellers, LLP

919 Market Street

Suite 1000

Wilmington, DE 19801

Thomas G. Macauley, Esquire
919 Market Street

Suite 1705

Wilmington, DE 19899

RLF1-2625131-1

Joseph Grey, Esquire
Stevens & Lee, P.C.
300 Delaware Avenue
8" Floor

Suite 800

Wilmington, DE 19801

James E. Huggett, Esquire

Morton R. Branzburg, Esquire

Kiehr, Harrison, Harvey, Branzburg &
Ellers LLP

919 Market Street

Suite 1000

Wilmington, DE 19801

James E. Huggett, Esquire

Jeffery D. Kurtzman, Esquire

Nicole M. Nigrelli, Esquire

Klehr, Harrison, Harvey Branzburg & Ellers
LLP

919 Market Street

Suite 1000

Wilmington, DE 19801

Tobey M. Daluz, Esquire

William M. Kelleher, Esquire

Ballard Spahr Andrews & Ingersoll, LLP
919 North Market Street

Wilmington, DE 19801

Mark J. Packel, Esquire
Blank Rome LLP

1201 Market Street
Suite 800

Wilmington, DE 19801

Michael R. Lastowski, Esquire
Duane Morris LLP

1100 North Market Street
Suite 1200

Wilmington, DE 19801



Mark Minuti, Esquire
Saul Ewing LLP

222 Delaware Avenue
Suite 1200
Wilmington, DE 19899

Jeffrey S. Welch, Esquire
Garvah McDaniel, Esquire
824 Market Street

Suite 805

Wilmington, DE 19899

Jeffrey M. Schlerf

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 C. Phillips, Jr., Esquire
Phillips, Goldman & Spence, P.A.
1200 North Broom Street
Wilmington, DE 19806

Robert S. Goldman

Phillips, Goldman & Spence, P.A.
1200 North Broom Street
Wilmington, DE 19806

District Director

IRS

409 Silverside Road
Wilmington, DE 19809

Lisa C. McLaughlin, Esquire
Phillips, Goldman & Spence, P.A.
1200 North Broom Street
Wilmington, DE 19806

RLF1-2625131-1

Rachel B. Mersky, Esquire

Walsh Monzack and Monaco, P.A.
1201 N. Orange Street

Suite 400

Wilmington, DE 19801

Adam G. Landis, Esquire

Klett Rooney Lieber & Schorling
The Brandywine Building

1000 West Street, Suite 1410
Wilmington, DE 19801

Thomas C. Marconi, Esquire
Losco & Marconi, P.A.
1813 N. Franklin Street
Wilmington, DE 19899

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

Wilmington, DE 19801

Curtis Crowther, Esquire
1000 West Street

17" Floor

Wilmington, DE 19801

Bernard George Conaway, Esquire
Maron & Marvel, P.A.

1300 North Broom Street
Wilmington, DE 19806

David I. Walsh & Associates, P.A.
Dutton Mills Joint Ventures, L.P.
400 West 9" Street

Suite 305

Wilmington, DE 19801

(Via First Class Mail)

Paul S. Aronzon, Esquire

Milbank, Tweed, Hadley & McCloy LLP

601 South Figuerca Street
Los Angeles, California 90017



Kim A. Dennis, Asst. General Counsel
Daniel Ginsberg, Esquire CitiCapital Commercial Legal Department
White & Case 250 E. Carpenter Freeway

1155 Avenue of the Americas 7 Decker

New York, NY 10036-2787 Irving, TX 75062

Andrew P. DeNatale, Esquire

Ira L. Herman

Bryan Cave LLP

1290 Avenue of the Americas
New York, NY 10104

I. William Cohen, Esquire

Pepper Hamilton LLP

100 Renaissance Center, Suite 3600
Detroit, MI 48243-1157

Dennis F. Dunne, Esquire

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

New York, NY 10005

Lawrence H. Meuers, Esquire
Meuers Law Firm, P.L.

5395 Park Central Court
Naples, FL 34109

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

James Comeaux, Esquire
Bank One, N.A.

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

Paul Groenwegen, Esquire
Hodgson & Russ LLP

3 City Square

Albany, NY 12207

Richard D. Anderson
Briggs and Morgan

2400 IDS Center

80 South 8" Street
Minneapolis, MN 55402

William G. Wright, Esquire

Farr, Burke, Gambacorata & Wright, P.C.

211 Benigno Boulevard
Bellmawr, NJ 08099
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Hartley B. Martyn, Esquire
Mark A. Amendola, Esquire
Martyn and Associates

820 Superior Avenye NW
10 Floor

Cleveland, OH 44113

Jefferey M. Chebot, Esquire

Whiteman, Bankes & Chebot, LLC

Suite 1300

Constitution Place

325 Chestnut Street
Philadelphia, PA 19106

Andrew C. Gold, Esquire
Holly G. Gydus, Esquire
Feinstein Herrick LLP

2 Park Avenue

New York, NY 10016

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

Suite 3335

New York, NY 10119

Babette Ceccotti
Cohen, Weiss and Simon LLP
330 West 42™ Street

New York, NY 10036

Dian Rouse

Transamerica Equipment Financial Service Corporation

5080 Spectrum Drive
Suite 1100 West
Addison, TX 75001



Robert E. Sutcliffe, Esquire
Rudman & Winchell, LLC
The Graham Building

84 Harlow Street

Bangor, ME 04401

Katten Muchin Zavis Rosenman
Thomas J. Leanse

Brian D. Huben

2029 Century Park Last

Suite 2600

Los Angeles, CA 90067

Andrew Herenstein
Quadrangle Group LLC
375 Park Avenue

14" Floor

New York, NY 10152

Leah A. Hartman

CRT Capital Group LLC
262 Harbor Drive
Stamford, CT 06902

Michael D. Mueller, Esquire
Christian & Barton, LLP
909 East Main Street

Suite 1200

Richmond, VA 23219

Daniel A. McDaniel
Nomellini, Grilli & McDaniel
Professional Law Corporations
235 East Weber Avenue
Stockton, CA 95201

Morton R. Branzburg, Esquire

Klehr, Harrison, Harvey, Branzburg &
Ellers LLP

260 S. Broad Street

Suite 400

Philadelphia, PA 19102

RLF1-2625131-1

Kimberly J. Myrdahl
11840 Valley View Road
Eden Prairie, MN 35344

Peter Rathwell, Esquire
Snell & Witmer

One Arizona Center
Phoenix, AZ 85004

Michael F. McGarth, Esquire
Ravich Meyer Kirkman McGrath &
Nauman, P.A.

4545 1DS Center

80 South Eighth Street
Minneapolis, MN 55402

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

Minneapolis, MN 55402

Nathan M. Fuchs
(SEC)

233 Broadway

New York, NY 10279

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

2200 Wells Fargo Center

90 South Seventh Street
Minneapolis, MN 55402

E. Franklin Childress, Jr., Esquire
Wryatt, Tarrant & Combs LLP
1715 Aaron Brenner Drive

Suite 800

Memphis, TN 38120

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

New York, NY 10019



Fleming Companies, Inc.
1945 Lakepoint Drive
P.O. Box 299013
Lewisville, TX 75029

Sara B. Eagle, Esquire
Pension Benefit Guaranty
Office of the General Counsel
1200 K Street, N.W.
Washington, D.C. 2005

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

Eric N. Mathison, Esquire
David I. Cisar, Esquire

von Briesen & Roper, s.c.
411 East Wisconsin Avenue
Suite 700

Milwaukee, WI 53201

Arnold H. Landis

77 West Washington Street
Suite 702

Chicago, IL 60602

Fred B. Ringel, Esquire

Robinson Brog Leinwand Greene Genovese
& Gluck P.C.

1345 Avenue of the Americas

New York, NY 10105

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

J. Michael Franks, Esquire
Thomas Pennington, Esquire
Michael E. Collins, Esquire
Manier & Herod, P.C.

One Nashville Place

Suite 2200

150 Fourth Avenue North
Nashville, TN 37219
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James F. Wallack, Esquire
Christian J. Urbano, Esquire
Goulston & Storrs, P.C.
400 Atlantic Avenue
Boston, MA 02110

Maria Eliena Chavez-Ruark, Esquire
Richard M. Kremen, Esquire

Piper Rudnick

6225 Smith Avenue

Baltimore, MDD 21209

Michael D. Warner, Esquire
Simon, Warner & Doby, LLP
1700 City Center Tower I1
301 Commerce Street

Fort Worth, TX 76102

Teamster Union Local 150

¢/o Christian L. Raisner

Van Bourg, Weinberg, Roger & Rosenfeld
180 Grand Avenue

Suite 1400

Oakland, CA 94612

Neal M. Rosenbloom, Esquire
Finkel Goldstein Berzow
Rosenbloom & Nash, LLP

26 Broadway

Suite 711

New York, NY 10004

David L. Pollak, Esquire

Jeffrey Meyers, Esquire

Dean Waldt, Esquire

Ballard Spahr Andrews & Ingersoll, LLP
1735 Market Street, 51% Floor — Mellon
Bank Center

Philadelphia, PA 19103

Harold L. Kaplan

Jeffrey M. Schwartz

Mark F. Hebbeln

Gardner Carton & Douglas LLC
191 North Wacker Drive

Suite 3700

Chicago, IL 60606



Leo T. Crowley, Esquire
Pillsbury Winthrop LLP
One Battery Park Plaza
New York, NY 10004

Sam O. Simmerman, Esquire

Krugliak, Wilkins, Griffiths & Dougherty Co.

4775 Munson Street N.W.
Canton, OH 44735

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

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

Newport Beach, CA 92660

Charles P. Schulman
Sachnoff & Weaver, Ltd.
30 Soutl Wacker Drive
29" Floor

Chicago, 1L 60606

William C. Hess

Hess, Dexter, Reinerston & Brunner S.C.
605 Scott St.

Wausau, WI 54402

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

David R. Mayo

Benesch Friedlander Coplan & Aroff LLP
2300 BP Tower

200 Public Square

Cleveland, OH 44114

Securities & Exchange Comm.
15" & Pennsylvania Ave, NW
Washington, DC 20020

RLF1-2625131-}

Mr. Austin Nooney
McCormick & Company, Inc.
211 Schilling Circle

Hunt Valley, MD 21031

Eric B. Miller

Piper Rudnick LLP
6225 Smith Avenue
Baltimore, MD 21209

Daniel J. Carrigan

Piper Rudnick LLP

1200 19* Street, N.W.
Washington, D.C. 20036

Gene B. Tarr, Esquire

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

5" Floor

Winston-Salem, NC 27104

Wendy D). Brewer, Esquire
Barnes & Thornburg

11 South Meridian Street
Indianapolis, Indiana 46204

Daniel §. Shidlovsky, Esquire
Assistant General Counsel
Del Monte Corporation

1075 Progress Street

Dock H

Pittsburgh, PA 15212

Mark Rubin, Esquire
3900 East Broadway
Tuscon, AZ 85711

Ernest B. Williams, IV, Esquire
Victoria A. Ferraro, Esquire
401 Church Street

Suite 2600

L&C Tower

Nashville, TN 37219



The James Skinner Co.

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

Omaha, NE 68154

Riverside Claims
Attn: Neil Herskowitz
2109 Broadway

Suite 206

New York, NY 10023

Mark T. Benedict

Husch & Eppenberger, LLC
1200 Main Street

Suite 1700

Kansas City, MO 64105

1. Walton Bader, Esquire
Bader And Bader

65 Court Street

White Plains, NY 10601

Donald F. Neiman, Esquire

Jeffrey D. Goetz, Esquire

Bradshaw, Fowler, Proctor & Fairgrave, PC
801 Grand Avenue, Suite 3700

Des Moines, JA 50309

Joseph A. Friedman

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

3700 Thanksgiving Tower

Dallas, TX 75201

John Adler, Esquire

Hellring Lindeman Goldstein & Siegal, LLP
One Gateway Center

Newark, NJ 07102

John W. Kozyak, Esquire

Kozyak Tropin & Throckmorton, P.A.
2800 First Union Financial Center
200 South Biscayne Boulevard
Miami, FL. 33131
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David M. Neff

Brian A. Audette

Piper Rudnick

203 North LaSalie Street
Suite 1800

Chicago, II. 60601

Stan D. Smith

Mitchell, Williams, Selig, Gates &
Woodyard, PLLC

425 West Capitol Avenue

Suite 1800

Little Rock, AK 72201

Afshin Miraly, Esquire
Assistant City Solicitor
Law Department - City Hall
93 Highland Ave.
Somerville, MA 02143
Craig A. Stokes, Esquire

3 Bowood Ct

San, Antonio, TX 78218

Rudi R. Grueneberg, Esquire
704 East Main Street
Building "E"

Moorestown, NJ 08057

Level Valley Creamery, Inc.

c/o Joshua A. Blakely

Reinhart Boerner Van Deuren s.c.
1000 North Water Street

Suite 2100

Milwaukee, WI 53201

James H. Taylor

Hamilton Beach/Proctor-Silex, Inc.
4421 Waterfront Drive

Glen Allen, VA 23060

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



Sargento Foods, Inc.

c/o Joshua A. Blakely

Reinhart Boerner Van Deuren s.c.
1000 North Water Street

Suite 2100

Milwaukee, WI 53201

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

Aetna, Inc.

Jennifer Hollenberg/National Collections / U14L

1425 Union Meeting Road
Blue Bell, PA 19422

Stephen B. Selbst, Esquire
James M. Sullivan, Esquire
McDermott, Will & Emery
50 Rockerfeller Plaza

New York, NY 10020

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

77 West Wacker Drive
Chicago, IL 60601

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

Rm. 3D0206

Fairfax, VA 22037
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Prince Altee Thomas, Esquire
ox Rothschild LLP
2000 Market Street

10" Floor

Philadelphia, PA 19103

Timothy N. Tuggey

Loeffler Jonas & Tuggey LLP

755 East Mulberry
Suite 200
San Antonio, TX 78212

David S. Gragg

Langley & Banack Incorporated

Trinity Plaza II

Ninth Floor

744 Eas Mulberry

San Antonio, TX 78212

John P. Kreis

Law Offices Of John P. Kreis

515 South Flower Street
Suite 3500
Los Angeles, CA 90071

Kenneth Schelberg
Schelberg & Ross
Kenneth Schelberg

1801 Century Park East
Suite 2400

Los Angeles, CA 90067

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

Pleasanton, CA 94588

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



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

Benjamin C. Ackerly

Jesse N. Silverman

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

Lisa S. Bonsall, Esquire
McCarter & English, LLP
Four Gateway Center

100 Mulberry Street
Newark, NJ 07102

Rodolfo Pittaluga, J1., Esquire
Akerman Senterfitt

One Southeast Third Avenue
28" Floor

Miami, FL 33131

Roger (5. Jones

Boult, Cummings, Conners & Berry, PLC
414 Union Street

Suite 1600

Nashville, TN 37219

Paul E. Heath

Michaela C. Crocker

Vinson & Elkins LLP

3700 Trammell Crow Center
2001 Ross Avenue

Dallas, TX 75201

David Karchere

Special Handling Group
IBM Credit LLC

North Castle Drive
Armonk, NY 10504
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Thomas F. James Realty Limited
Partnership LLP

Charles T. Coleman

Wright, Lindsey & Jennings LLP
200 West Capitol Ave

Suite 2300

Little Rock, AK 72201

Robert D. Almquist
Walter H. Gilbert
Almquist & Gilbert, P.C.
10245 E. Via Linda
Suite 106

Scottsdale, AZ 85258

Joel M. Shafferman

Robinson Brog Leinwand Greene
Genovese & Gluck P.C.

1345 Avenue of the Americas
New York, NY 10105

Bruce Martin

Angelo, Gordon & Co.
245 Park Avenue

26% Floor

New York, NY 10167

Faye Knowles

Ryan T. Murphy
Fredrikson & Byron
4000 Pillsury Center

200 South Sixth Street
Minneapolis, MN 55402

Marla J. Melman, Esquire
Scoblionko, Scoblionko, Muir,
Bartholomew & Melman

40™ South Fifth Street
Allentown, PA 18105

Paul M. Weiser, Esquire

Anderson, Brody, Levinson, Weiser &
Horwitz, P.A.

4600 East Shea Boulevard

Suite 100

Phoenix, AZ 85028



Ian 1. Allen, Esquire
Ramco-Gershenson

27600 Northwestern Highway
Suite 200

Southfield, MI 48034

Amy E. Wallace, Esquire

Gray Cary Ware & Freidenrich, LLP
1755 Embarcadero Road

Palo Alto, CA 94303

S. Daniel Harbottle, Esquire
John W. Hamilton, Jr., Esquire
Roger F. Friedman, Esquire
Rutan & Tucker, LLP

611 Anton Boulevard
Fourteenth Floor

Costa Mesa, CA 92626

Donald L. Kuba, Esquire

‘Warshaw Burstein Cohen
Schlesinger & Kuh, LLP

555 Fifth Avenue

New York, NY 10017

Elizabeth J. Futrell

Jones, Walker, Waechter, Poitevent, Carrere
& Denegre, LLC

201 St. Charles Avenue

49" Floor

New Orleans, Louisiana 70170

Russell R. Johnson I1I, Esquire
3734 Byfield Place
Richmond, VA 23233

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

Daniel M. Litt, Esquire

Jeffrey Rhodes, Esquire

Dickstein Shapiro Morin & Oshinsky, LLP
2101 L Street, N.W.

Washington, D.C. 20037
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Howard E. Heller, Esquire
Kin Properties, Inc.

16 N. Main Street

Suite 384

New York, NY 10956

Delafield Partners LLC

c/o Joshua A. Blakely

Reinhart Boerner Van Deuren s.c.
1000 North Water Street

Suite 2100

Milwaukee, WI 53201

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

Orange, CA 92863

Beth Solomon, Esquire
Discover Financial Services, Inc.
2500 Lake Cook Road
Riverwood, IL. 60015

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

New York, NY 10022

Paul Steven Singerman, Esquire
Berger Singerman

200 South Biscayne Blvd.

Suite 1000

Miami, FL. 33131

Arthur E. Rosenberg, Esquire
Holland & Knight LLP

195 Broadway

New York, NY 10007

Alan I. Lipkin, 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

Elizabeth Weller

Linebarger Goggan Blair & Sampson, LLP
2323 Bryan Street

Suite 1600

Dallas, TX 75201

Joseph S. U. Bodoff
Richard P. O'Neil
Bodoff & Slavitt LLP

77 North Washington Street
Boston, MA 02114

Eileen M. Bagarella
Comdisco

6111 N. River Road
Rosemont, IL 60018

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

Susan G. Boswell, Esquire

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

Suite 1700

Tucson, AZ 85701

Beth Stern Fleming, Esquire
1818 Market Street

29" Floor

Philadelphia, PA 19103

James Shenwick, Esquire
Shenwick & Associates
152 W. 57" Street

35 Floor

New York, NY 10019
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Steven E. Ostrow, Esquire
White and Williams, LLP
1800 One Liberty Place
Philadelphia, PA 19103

Richard J. Parks

MacDonald, Illig, Jones & Britton LLP
100 State Street

Suite 700

Erie, PA 16507

Gretchen McCord, Esquire

Nathan Sommers Jacobs and Gorman, PC
2800 Post Oak Boulevard

61% Floor

Houston, TX 77056

John H. Schaeffer, Esquire

Critchfield, Critchfield & Johnson, Ltd.
225 N. Market Street

Wooster, OH 44691

Bradley R. Duncan, Esquire
Kimberly L. Nelson, Esquire
Hunton & Williams LLP
1751 Pinnacle Drive
McLean, VA 22102

Bert K. Bittourna, Esquire

The Inland Real Estate Group, Inc.
Law Department

2901 Butterfield Road

Oak Brook, IL 60523

Alan K. Mills, Esqire
Barnes & Thornburg

11 South Meridian Street
Indianapolis, IN 46204

Stacey C. Jernigan, Esquire
Haynes and Boone, LLP
901 Main Street

Suite 3100

Dallas, TX 75202



Jeannette L. Knudsen, Esquire
The .M. Smucker Company
Strawberry Lane

Orrville, OH 44667

Richard Boydston
Ulmer & Berne LLP
600 Vine Street

Suite 2800

Cincinnati, OH 45202

David L. Willis

Alvarez & Marsal, Inc.
5605 N. MacArthur Blvd.
[1th Floor

Irving, TX 75038

Wendy J. Gibson

Baker & Hostetler LLP
3200 National City Center
1900 East Ninth 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

Barbara §. Hillman

Peter C. Swanson
Cornfield And Feldman
25 East Washington Street
Suite 1400

Chicago, IL. 60602

Eric J. Spett, Esquire

Munsch Hardt Kopf & Hair, P.C.

1445 Ross Avenue
Suite 4000
Dallas, TX 75202

David S. Maxey, Esquire

Spain & Gillon, L1.C
The Zinszer Building
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2117 Second Avenue North
Birmingham, AL 35203

Carol E. Momjian

Senior Deputy Attorney General
Office of Attorney General

21 S. 12" Street

3" Floor

Philadelphia, PA 19107

Sidney Applebaum
3679 Oakton Ridge Road
Minnetonka, MN 55305

David Segal, Esquire
Corporate Counsel
Lancaster Colony

37*% West Broad Street
Columbus, OH 43215

Danial D. Pharris, Esquire

Lasher Holzapfel Sperry & Ebberson, PLLC
2600 Two Union Square

601 Union Street

Seattle, WA 98101

Leslie Ann Berkoff, Esquire

Moritt Hock Hamroff & Horwitz LLP
400 Garden City Plaza

Suite 202

(arden City, NY 11530

Martin J. Weis, Esquire
Dilworth Paxson LLP
1735 Market Street
Suite 3200
Philadelphia, PA 19103

Klehr, Harrison, Harvey Branzburg & Ellers
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