UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re Fleming Compantss, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 5/6/03

MONTHLY OPERATING REPORT
File with Court and submit copy 1o United States Trustee within 45 days afler end of the period

Submit copy of report Lo any official committee appointed in the case.

, Document Explanation
REQUIRED DOCUMENTS Form No. Altached Attached
Schedule of Cash Receipts and Disbursements MOR -1
Weekly Rectipts & Disbursements A X
Cash Disbursements by Petitioning Entity B X
Bank Account Information C X
Statement of Operations MOR -2 X
Balance Sheet MOR. -3 X
Status of Posipelition Taxes MOR -4 X
Copies of IRS Form 6123 or payment receipt (See Tax Aflidavit) X
Copies of 1ax returns filed during reporiing period (See Tax Affidavit) X
Summary of Unpaid Postpetition Debts . MOR-4 X
iSummanr Accounts Receivable Aging MOR.- 5 X
Debtor Questionnaire MOR-5 X

I declare under penalty of perjury (28 U.S.C. Setlion 1746) that this report and the atiached documents are true and correct to the best of my knowledge and belief.

RESPONSIBLE PARTY:

* - Interim Chief Financ¢ial Officer
Signd r\of Responstble Party Title
Rebeoea A, Roof 102172003

Printed Name of Responsible Pady Date



Fleming Companies, Inc. et al.
Case Nos. 03-01944 - 03-10973 (MEW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

NOTES TO THE MONTHLY OFPERATING REPORT

General
The report includes activity from the following Debtors and related Case Numbers [1] [2] [3] [4] [5] [6] [7] [8] [9]1 [10] [E1]:

Debtor Case Number

INCLUDED IN FLEMING SECTION OF THE MOR AS APPLICABLE:

Fleming Companies, Inc. 03-10945
ABCO Food Group, Inc. 03-10%46
ABCO Markets, Inc. 03-10947
ABCO Realty Corp. 03-10948
Favar Concepts, Ltd. 03-10953
Fleming Foods Manmagement Co., LL.C. 03-10954
Fleming Foods of Texas, L.P. 03-10955
Fleming International, Ltd. 03-10956
Fleming Transportation Service, Inc. 03-16957
Fleming Supermarkets of Florida, Inc. 03-10958
Food 4 Less Beverage Company, Inc. 03-10959
FueiServ, Inc. 03-10960
Piggly Wiggly Company 03-10965
Progressive Realty, Inc. 03-10966
Rainbow Food Group, Inc. 03-10967
Retail Investments, Inc. 03-10968
Retail Supermarkets, Inc. 03-10970
RFS Marketing Services, Inc. 03-10971
Richmar Foods, Inc. 03-10972
Dunigan Fuels, Inc. 03-10973

INCLUDED IN CORE-MARK SECTION OF THE MOR AS APPLICABLE [12]:

Core-Mark International, Inc. 03-10944
ASI Office Automation, Inc. 03-10949
Core-Mark Mid-Continent, Inc. ' 03-10950
Core-Mark [nterrelated Companies, Inc. 03-10951
C/M Products, Inc, 03-10952
General Acceptance Corporation 03-10961
Marquise Ventures Company, Inc. 03-10962
Head Distributing Company 03-10963
Minter Weisman Co. 03-10964
Notes:

[1] All information contained within this Monthly Operating Report is subject to change upon further reconciliation.

[2] “the Company" refers to Fleming Companies, Inc. and its related subsidiaries.

[31 Within this Monthly Operating Report Core-Mark's Eastern Divisions or "Fleming 7" refers to Head Distributing Company,
Minter-Weisman, and the Marshfield, Chicago, Altoona and Leitchfield divisions included within Fleming Companies, Inc.

[4] Period 3 refers to February 23, 2003 through March 22, 2003.

[5] Period 4 refers to March 23, 2003 through April 19, 2003.

[6] Period 5 refers to April 20, 2003 through May 17, 2003.

[7] Period & refers to May I8, 2003 through June 14, 2003.

(8] Period 7 refers to June 15 through July 12, 2003.

[9] Period 8 refers to July 13 through August 9, 2003,

[10] Period 9 refers to August 10 through September 6, 2003.

[L1] The Monthly Operating Report excludes financial activity related to non-Debtor entities (i.e., Cerespan.com and Choteau
Development Company, LLC).

[12] Core-Mark entities are on a different reporting schedule with period 9 reflecting a Balance Sheet as of August 31, 2003.
The Statement of Operations has been estimated through September 6, 2003 to be consistent with Fleming.



Fleming Companles, Inc. et al.
Casge Nos. 03-01944 - 03-10973 (MEW Jointly Adminfstered)
Reporting Perlod:  8/10/03 - 9/6/03

Wuldy R '_ and Disbur ts [1]
(Dollars in 000°s) :
CURRENT
PERIOD CUMULATIVE
WEEK 1 |2] WEEK 2 WEEK 3 WEEK 4 WEEK 5 TOTAL FILING TO DATE
CASH RECEIPTS:
Fleming Receipts [4] 5 11,761 61,316 50,762 54,389 297,611 | 8 475,839 § 2,372,707
Core-Mark Receipls 15,826 82,084 79,834 81,084 78,656 337484 1,873,877
Asset / Excess Inventory Sales & Other 1,159 1,777 6,029 6,259 1,690 17914 264,271
ACTUAL RECEIPTS by 29746 | 8§ 1451771 8 136,625 | $ 141,732 1 § 377957 | § 831,237 $ 4,510,855
CASH DISBURSEMENTS FROM OPERATIONS:
Material Purchases - Fleming 5 (11,060) (37,150} (36,923) (16,637} (2,978)| & (104,778} 3 (1,609,334)
Material Purchases - Core-Mark {13,326) (54,802) (52,839) (52,876) (52,036) (225,879) {1,425,035)
Tax Disbursements - Cigareties (1,475) (10,022) (12,787) (16,892) (1,127 (52,303) (255,989,
Tax Disbursements - Other (2) 1) (281) (183) o)) (886) (7,770)
Employee & Payroll {2,099) (7,236) (7,574) (5,903) (8,393) (31,205) {260,743)
Lease & Recurring Costs {3,680) (5,782} (1,038) {1,35%) (1,131} (13,986} {81,897)
Otber Opemting Costs {383) (5,185) (5,756) (7,702) (3,403) (22,429) (197,831)
IACI‘UAL CASH DISEURSEMENTS FROM OPERATIONS 5 (32.02§)1 S (121,618)] 8 (117,198} § (101,548)] § (79,017} § (451,466) 3 {3,842,599)
CASH DISBURSEMENTS FROM NON-OPERATIONS:
DSD/Critical Vendor/PACA Payments [3] § - - - - (11,289)] 8 (11,289} 3 {88,781)
Capital Expenditures - - - - - - (2.216)
Restructuring & Professional Fees (511} (2,975) (1,302) (5,855) (1,398) (12,041} (24,436)
Interest & Financing - (482} - - (1,6851) {2,173} (72,525)
Other Non-Operating Costs - - - - - - -
|ACTUAL CASH DISBURSEMENTS FROM NON-OPERATIONS b3 (511 § (3457)[ § (1303)] 8 (5,855)| $ (14378)| § (25,503) 3 (187,958)
|TOTAL ACTUAL DISBURSEMENTS ] (32,536)] § (125,075)| § (118,500)| § (107,403 § (93,455)] 8 (476,969) 3 (4,030,557)
DISBURSEMENTS FOR CALCULATING U.S, TRUSTEE QUARTERLY FEES: (FROM CURRENT PERIOD COLUMN)
TOTAL DISBURSEMENTS 5 (476,959)
LESS: Transfers to Debtor in Possession Accounts -
PLUS: Estate Disbursements Made By Ouiside Sources (i.e. from escrow accounts) -
TOTAL DISBURSEMENTS FOR CALCULATING U.S. TRUSTEE QUARTERLY FEES 1 (476,969)

Notes

[£] Weekly Receipts and Disbursements include Core-Mark's and Fleming's August 1 through August 31 recsipts and disbursements.

[2] Per agreement with the US. Trustee, cash receipts and disbursements related to August 1 through August 31 were only included. Therefore, Week 1 includes only one day related to cash
receipts and disbursements for August 2003,

[3] The peried 9 Monthly Operating report (including the period 4 through 8 Monthly Operating Reports previously filed) includes within the DSD/Critical Vendor/PACA Payments,
among others, DED and PACA dist ts made to segregated escrow accounts for future disbursement. The DSD and PACA escrow disbursements do not represent actual DSD and

- PACA settlernent disbursements made during the pericd, only those funds set aside io escrow.
[4] Week 5 receipts include cash received from the sale of assets to C&S,

FORM MCR - 1A



Fleming Companies, Inc. et al-

Case Nos. 03-01944 - 03-10973 (WMFW Jointly Administered)

Reporting Period: 8/10/03 - 9/6/03

Cash DMsbursements by Petitioning Entity [1)

(Dollars In 00D's)

CUMULATIVE FILING TO
PETITIONING ENTITIES CASE NUMBER CURRENT PERIOD TOTAL DATE
Core-Mark International, Inc. 03-10944 5 {159,169) $ (1.253,635)
Fleming Companies, Inc. 03-10945 (210,318) (1,940,501)
ABCO Food Group, Inc. 03-10946 - -
ABCO Markets, Inc. 03-10947 - -
ABCO Realty Carp. 03-10548 - -
ASI Office Automation, Inc. 03-10949 - -
Core-Mark Mid-Continent, Inc. 03-10550 (43,255) {260,646)
Core-Mark Intemelated Companies, Inc. 03-10951 (5,289) (41,193)
C/M Products, Inc. 03-10852 - -
Favar Coneepts, Ltd, 03-10953 - {667)
Bleming Foods Managemsnt Ce., L.L.C. 02-10954 - -
Fleming Foods of Texas, L.P. 03-10955 (6,719) (113,586)
Fleming Intemational, Ltd. 03-10956 (21) (1,400)
Fleming Transportation Service, Inc. 03-10957 49 3
Fleming Supermarkets of Florida, Inc. 03-10958 - -
Food 4 Less Bevernge Company, Inc. 03-10959 - -
Fuelserv, Inc. 03-10960 - -
General Acceplance Corporation 03-10961 - -
Marquise Yentures Company, Inc. 03-10962 - -
Head Distributing Company 03-10963 71D (38,999)
Minter Weisman Co. 03-10964 {25,352) (110,341}
Pigely Wiggly Company 03-10965 (280) (817
Progressive Realty, Inc, 03-10966 - @
Rainbow Food Group, Inc. 03-10967 an (31,726)
Retail Investments, Ine. 03-10958 (20,115) (155,125)
Retail Supermarkels, Inc, 03-10570 - -
RFS Marketing Services, Inc. 03-10971 - -
Richmar Foods, Inc. 03-10972 (928) (71,670)
Dunigan Fuels, Inc. 03-10973 162 (250)
|FOTAL ACTUAL DISBURSEMENTS [2] (3] 3 (476,969) $ (4,030,557

Notes

[11 Employee and Payroll disbursements, per the Weekly Receipts and Disbursements schedule, were not available on an entity by entity basis. As a result,
the total Core-Mark and Fleming Employee and Payroll dishursements for 8/1/03 - 8/31/03 (approximately $16.4 million for Fleming and approximately
$11.9 million for Core-Mark) were allocated to the related Fleming and Core-Mark entities based on the % of each entities toial sales to total Fleming
Sales/Core-Mark sales. [n particular, Core-Mark's disbursements were allocated to the 9 entities (Head Distributing and Minter Weisman are not Included
in Fleming's payroll total as of Period 7) and Fleming's disbursements to the 2¢ Fleminp entities.

[2] Total cash disbursements provided by both Core-Mark and Fleming during the period did not agree to Total Actual Disbursements on the Weekly Receipts

and Disbursernent schedule. Therefore, the difference was allocated between the Core-Mark and Pleming entities based on each entities % of total cash

disbursements prior to allocation.

Total Actuz] Disbursements contain Core-Mark's and Fleming's disbursements for 8/1/03 - 8/31/03 for the Current Period and for 4/1/03 - 8/31/03 for ihe

Cumulative Filing to Date.

[3

—

FORM MOR. - 1B



Fleming Companles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Adminkstered)
Reporting Period: 3/10/03 - 9/6/03

Bank Account Informaton

ACCOUNT
PETITIONING ENTITIES BANK NUMBER TYPE
Fleming Companies, Inc. Bank of America 1257001012 Deposilory
Fleming Conmpanies, Inc. Bank of America 1257401015 | Depository
Fleming Companies, Inc. Bank of America 1257601014 | Depository
Fleming Companies, Inc. Bank of America 1376034850] Depository
Fleming Companies, Inc. Bank of America 1595458455 | Depository
Fleming Companies, Inc. Bank of America 3750955004 | Depository
Fleming Cormpanies, Inc. Bank of America 3751022745 | Depository
Fleming Companies, Inc. Bank of America 3751278559 Depasitory
Fleming Companies, Inc. Bank of America 3751279446)| Depasitory
Fleming Corpanies, Inc. Bank of America 3751281308 | Depository
Fleming Companies, Inc. Bank of America 3751301107| Depository
Fleming Companies, Inc. Bank of America 3751372819| Depository
Fleming Companies, Inc. Banok of America 3751508777 | Deposilory
Fleming Companies, Inc. Bank of America 3751525656 |Depository
Fleming Companies, Inc. Bank of America 3751572091 | Depository
Fleming Companies, Inc. Bank of America 3751589327 | Depository
Fleming Companies, Inc. Bank of America 3751889438 | Deposilory
Fleming Cornpanies, Inc. Bank of America 3751917397 | Depository
Fleming Companies, lne. Bank of America 8188812687| Depository
Fleming Companies, Inc. Bank One 10148350| Disbursement
Fieming Companies, Inc. Bank One 10218510|Depository
Fleming Companies, Inc. Bank One 622743383 | Depository
Fleming Companies, Inc. First Hawaiian Bank 53015409| Depository
Fleming Companies, Inc. JP Morgan 6300030353 | Disbursement
Fleming Companies, Inc. JP Morgan 6300035972 | Disbursement
Fleming Compandes, Inc. JP Morgan 6300036129 | Disbursement
Fleming Companies, Inc. JP Morgan 63000361 60)| Disbursemnent
Fleming Companies, Inc. JP Morgan 6300062117|Disbursement
Fleming Companies, Inc. JP Morgan 6300064598 | Disbursement
Fleming Companies, Inc. JP Morgan 6300065052 | Disbursement
Fleming Companies, Inc. JP Morgan 6300065086 | Disbursement
Fleming Companies, Ine. JP Morgan 8805174594 |Dishursement
Fleming Companies, Inc. JP Morgan 8B05175195 | Depository
Fleming Companies, Inc. JP Margan 8805175609 |Depository
Fleming Companies, Inc. JP Morgan 8805223029 | Disbursement
Fleming Companies, Inc. JP Morgan 8806170047 | Disbursement
Fleming Cotrpanies, Inc. JP Morgan 8806212427|Depository
Fleming Companies, Inc. JP Morgan 8806212435|Depository
Fleming Companies, Inc. JP Morgan B806212468| Depository
Fleming Companies, Inc. JP Morgan 8806212583 | Depository
Fleming Companies, Inc. JP Morgan 8806212591 | Depository
Fleming Cormpanies, Inc. JP Morgan 880623171 6| Depository
Fleming Companies, Inc. TP Morgan 8806231732 |Depository
Flening Companies, Inc. JP Morgan 8806232185 |Depository
Fleming Companies, Inc. JP Morgan 8806232193 Depasilory
Fleming Companies, Inc. JP Morgan 8806232201 | Depository
Fleming Companies, Inc. JP Morgan 8806232219| Depaository
Fleming Conpanies, Inc. JP Morgan 8806232805 | Depository
Fleming Companies, Inc. JP Morgan 8806257778 |Depository
Fieming Companies, Inc. JP Morgan 8806258339 | Depository
Fleming Companies, Ine. JP Morgan 8806322309 |Depository
Fleming Companies, Inc. JP Morgan 8306362925 | Disbursement
Fleming Companies, Inc. JP Morgan 8B06362933 | Disbursement
Fleming Companies, Inc. JP Morgan 8806363428 | Depository
Fleming Companies, Inc. JP Morgan 8806370886 | Disbursement
Fleming Companies, In¢. M&I 12263119{Depository
Fleming Companies, Inc. M &I 13004134 | Depository
Fleming Companies, Inc. Mé&I 14133911 |Depository
Fleming Companies, Inc. M &I 18241234 | Depository
Fleming Companies, Inc. Manufeturers Trust 12001748 | Depository
Fleming Companies, Inc. 'Waukesha 2726887|Disbursement
Fleming Companies, Inc. ‘Waukesha 10428672 |Depository
Fleming Corpanies, Inc. ‘Waukesha 10478473 | Deposilory
Core-Mark Intermational, Inc Adel Banking Co 15747201 | Disbursement
Core-Mark Intemational, Inc Bank Of Montreal 0004-1664-436|Disbursetent
Core-Mark International, Ing Bank Cf Montreal 07600030313 Depository/Disbursement
Core-Mark Intemnaticnal, Inc Bank Of Montreal 07601102397 | Disbursement
Core-Mark International, Inc Bank Of Montreal 07601154963 | Disbursement
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ACCOUNT

PETITIONING ENTITIES BANK NUMBER TYFE
Fleming Companies, Inc. Bank of America 1257001012 |Depository
Core-Mark International, Inc Bank Of bMontreal (7604601086 FX Swap Funding Acct
Core-Mark International, Inc Bank Of Montreal 127881013601 { Disbursement
Core-Mark International, Inc Bank Of Montreal 5691032070 Disbursement
Core-Mark International, Inc Bank One 1113117 |Depository
Coré-Mark Intemnational, Inc TP Morgan 323252028 | Depository
Core-Mark International, Inc JP Morgan 8806322317 | Depository
Core-Mark Intemnational, Ing JP Morgan Chase 601809668 | Disbursement
Core-Mark International, Inc JP Morgan Chase 9102775419 | Disbursement
Core-Mark International, Inc TP Morgan Chase 9102775427 | Disbursement
Core-Mark Intemnational, Inc JP Morgan Chase 9102775435 | Disbursement
Core-Mark International, Inc JP Morgan Chase 9102775443 | Disbursement
Core-Mark International, Inc Scotia Bank 112390010715 | Depository
Core-Mark International, Inc Scotia Bank 4052700104313 | Depository
Core-Mark International, Inc Scotia Bank 714800001414 | Depository
Core-Mark International, Inc Secotia Bank 71480000914 | Depository
Core-Mark International, Inc Scotia Bank 714800011312 | Depository
Core-Mark International, Inc ‘Washingtlon Trust Bank 1001823194 Depository
Core-Mark International, Ing ‘Wells Fargo 4091220731{Depository
Core-Mark International, Inc Wells Fargo 412852308 | Depository
Core-Mark International, Inc 'Wells Fargo 4159287788 | Depository
Core-Mark International, Inc Wells Fargo 4159555366| Deposilory
Core-Mark International, Inc Wells Fargo 4159688902 | Depository
Core-Mark International, Inc Wells Fargo 4311848436|Depository
Core-Mark International, Inc ‘Wells Fargo 4311848584 | Disbursement
Core-Mark International, Inc Wells Fargo 4496851460]|Deposilory
Core-Mark Intemational, Inc 'Wells Fargo 4518099559 |Depository
Core-biark Ivemational, Inc 'Wells Fargo 4518100119|Deposilory
Core-Mark Iniemational, Inc Wels Fargo 4518100177} Depository
Core-Mark Intemational, Inc Wells Fargo 4518100235 { Depository
Core-Mark International, Inc Wells Fargo 4518110564 Disbursement
Core-Mark Intemnatiopal, Inc ‘Wells Fargo 4758355309 | Depository
Core-Mark [ntemational, Inc ‘Wells Fargo 4759613938 | Disbursement
Core-bark Intemational, Inc Wells Farpo 4801900069 | Depository
Core-baric Intemational, Inc 'Wells Fargo 4801908815 | Depository
Core-Mark Intemational, Inc Wells Fargo / Wachovia 540459849 | Disbursement
Core-Mark Intemational, Inc Wilson & Muir 7516436 Depository
Head Distributing Co. Bank Of America 3752010688 | Depository
Head Distributing Co. Suntrust 8801337430|Depository
Head Distributing Co. Union Planters Bank 3500594164 | Depository
Minter Weisman Bank of America 3299781296 | Disbursement
Plymouth (minter weismman) US Bank 160234449926 | Depository
Retail Investment, Inc. JP Morgan 860900985 | Depository/Disbursement

FORM MOR -IC



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1]

(Dollars in 000's)

AUGUST 10, 2003 -
FLEMING COMPANIES, INC. & SUBSIDIARIES [2] SEPTEMBER 6, 2003
Net sales 3 354,022
Costs and expenses: [3]
Cost of sales (340,495)
Selling and administrative (12,554)
Reorganization items, net (383)
Interest expense (223)
Interest income and other 122
Impairmentrestructuring charges (231)
Litigation charges -
Total costs and expenses (353,764)
Income/(Loss) before income taxes 258
Taxes on income/(loss) -
Income/(Loss) from continuing operations 258
Discontinued operations: [4)
Income/(Loss) before income taxes (63,584)
Taxes on income/(loss) -
Income/(Loss) from discontinued operations (63,584)
Net Income/(loss) $ {63,326)
Notes

[1] Results of certain legal entities have been approximated to the 28 days from August 10, 2003 through September 6, 2003, See
additional detail explanation on each Statement of Operations.

2] Excludes ABCO Markets, Inc., ABCO Realty Corp., ASI Office Automation, Inc., C/M Products, Inc., Fleming Foods
Management Co., L.L.C., Fleming Supermarkets of Florida, Inc., Food 4 Less Beverage Company, Inc., FuelServ, Inc.,
General Acceptance Corporation, Marquise Ventures Company, Inc. and Retail Supermarkets, Inc. as these entities had no
activity during the period. Further, the related entities Statement of Operations are excluded from (he Monthly Operating
Report. RES Marketing Services, Inc.'s Statement of Operations was included as RFS Marketing Services, Inc.'s balance
sheet was included in the Monthly Operating Report.

{3] Certain expenses are recorded cach period using estimates, then reviewed and adjusted at the end of a quarter (i.e., self-insurance
reserves, allowance for bad debts, etc.).

[4] Continuing Operations as of Period 9, 2003 includes only the convenience business (or Core-Mark, including the Fleming 7).
All other businesses have been reclassified as Discontinued Operations as required by SFAS 146.

FORM MOR -2



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MEFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

AUGUST 10, 2003 -

ABCO FOOD GROUP, INC. SEPTEMBER &, 2003
Net sales $ -
Costs and expenses:

Cost of sales -

Selling and administrative -
Reorganization items, net -
Interest expense -
Interest income and other -
Impairmentfrestructuring charges -
Litigation cha:ges -

Total costs and expenses -

Income/{Loss) before income laxes -
Taxes on income/(loss) -
Income/(Loss) from continuing operations -
Discontinued operations:

Income/(Loss) before income taxes 27

Taxes on income/(loss) -

Income/(Loss) irom diseontinued operations 27
Net Income/(loss) $ 27
Notes

[1] The period of results for this legal entity was for the 28 days ended September 6, 2003,
[2) Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footmotes.

FORM MOR -2



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] {2]

(Dollars in 000')
AUGUST 10, 2003 -
CORE-MARK INTERNATIONAL, INC, SEPTEMBER §, 2003
Net sales 3 233,514
Costs and expenses:
Cost of sales (225,267)
Selling and administrative (6,626)
Reorganization items, net (382)
Interest expense (22)
Interest income and other 118
Impairment/restructuring charges (22)
Litipation charges -
Total costs and expenses (232,201)
Income/(Loss) before income taxes 1,313
Taxes on income/(loss) -
Income/(Loss) from continuing operations 1,313
Discontinued operations:
Income/(Loss) before income taxes -
Taxes on income/(loss) -
Income/(Loss) from discontinued operations -
Net Income/{loss) 3 1,313
Notes

[1] The period of results for this legal entity was for the 31 days ended August 31, 2003; adjustments have been made to this
Statement of Operations to approximate results for the 28 days ended September 6, 2003.
[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.

FORM MOR -2



Fleming Companies, Inc. ef al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (naudited) [1] [2]

(Dollars in 000's)

AUGUST 10, 2003 -

CORE-MARK INTERRELATED COMPANIES, INC. SEPTEMBER 6, 2003
Net sales $ 6,945
Costs and expenses:
Cost of sales (6,624)
Selling and administrative (82)
Reorganization items, net -
Interest expense -

Interest income and other -
Impairment/restructuring charges -
Litigation charges -

Total costs and expenses (6,706)
Income/(Loss) before income taxes 239
Taxes on income/(loss) -
Income/(Loss) from continuing operations 239

Discontinued operations:

Income/(Loss) before income taxes -
Taxes on income/(loss) -
Income/(Loss) from discontinued operations -

Net Income/(loss) $ 239

Notes

[1] The period of results for this legal entity was for the 31 days ended August 31, 2003; adjustments have been made to this
Statement of Operations to approximate results for the 28 days ended September 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement foototes.

FORM MOR - 2




Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

CORE-MARK MID-CONTINENT, INC.

AUGUST 10, 2003 -
SEFTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impaimment/restructuring charges
Litigation charges

$ 44,533

(42,989)
a9n

Total costs and expenses

(43,786)

Income/(Loss) before income taxes
Taxes on income/(loss)

747

Income/(Loss) from continuing operations

747

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/{loss)

Income/(Loss) from discontinued operations

Net Income/{loss)

5 747

Notes

[1] The period of results for this legal entity was for the 31 days ended August 31, 2003; adjustments have been made to this

Staternent of Operations to approximate results for the 28 days ended Septernber 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.
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Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

AUGUST 10, 2003 -
DUNIGAN FUELS, INC. SEPTEMBER 6, 2003

Net sales % -
Costs and expenses:
Cost of sales -
Selling and administrative -
Reorganization items, net -
Interest expense -
Interest income and other -
Impairmenvrestructuring charges -
Litigation charges -

Total costs and expenses -

Income/(Loss) before income taxes -
Taxes on income/(loss) _ -

Income/(L.oss) from continuing operations -
Discontinued operations:
Income/(Loss) before income taxes -
Taxes on income/(loss) -

Income/(Loss) from discontinued operations -

Net Income/(loss) $ -

Notes
[1] The period of results for this legal entity was for the 28 days ended September 6, 2003.
[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial staternent foomotes.
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Fleming Companies, Inc. et al.

Case Nos, 03-01944 - 03-10973 (MEW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollaxs in 000's)

FAVAR CONCEPTS, LTD

AUGUST 10, 2003 -
SEPTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impairment/restructuring charges
Litigation charges

Total costs and expenses

Income/(Loss) before income taxes
Taxes on income/(loss)

Income/(Loss) from continuing operations

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/(loss)

@

Income/(Loss) from discontinued operations

@

Net Income/(loss)

$ Q)]

Notes

[1] The period of results for this legal entity was for the 28 days ended September 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.
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Fleming Companies, Inec. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

A AUGUST 10, 2003 -
FLEMING COMPANIES, INC. SEPTEMBER 6, 2003
Net sales $ 33,441
Costs and expenses:
Cost of sales (32,288)
Selling and administrative (1,882}
Reorganization items, net (1)
Interest expense 2o1)
Interest income and other -
Impairment/restructuring charges {209)
Litigation charges -
Total costs and expenses (34,581)
Income/(Loss) before income taxes (1,140)
Taxes on income/(loss) -
Income/(Loss) from continuing operations (1,140)
Discontinued eperations:
Income/(Loss) before income taxes {12,802)
Taxes on income/(loss) -
Income/(Loss) from discontinued operations (12,802)
Net Income/(loss) $ (13,942)
Notes

[1] The period of results for the continuing operations of this legal entity (four convenience divisions) was for the 31 days
ended August 31, 2003; adjustments have been made to this Statement of Operations to approximate results for the 28 days
ended Septernber 6, 2003. The period of results for the discontinued operations of this legal entity was for 28 days ended
September 6, 2003.

{2} Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.
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Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

FLEMING FOODS OF TEXAS, L.P.

AUGUST 10, 2003 -
SEPTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impairment/restructuring charges
Litigation charges

Total costs and expenses

Income/(Lass) before income taxes
Taxes on income/(loss)

Income/(Loss) from continuing operations

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/{loss)

(42,536)

Income/{Loss) from discontinued operations

(42,536)

Net Income/(loss)

5 (42,536)

Notes

[1] The period of resutts for this legal entity was for the 28 days ended September 6, 2003,

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.

FORM MOR -2



Fleming Companies, Ine. ef al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

FLEMING INTERNATIONAL, LTD

AUGUST 10, 2003 -
SEPTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impairment/restructuring charges
Litigation charges

Total costs and expenses

Income/{Loss) before income taxes
Taxes on income/{loss)

Income/(L.oss) from continuing operations

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/(loss)

(3)

Income/(L.0ss) from discontinued operations

@

Net Income/(loss)

5 (3)

Notes

[1] The period of results for this legal entity was for the 28 days ended September 6, 2003,

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.

FORM MOR -2



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000')

FLEMING TRANSPORTATION SERVICES, INC.

AUGUST 10, 2003 -
SEPTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impairment/restructuring charges
Litigation charges

b -

Total costs and expenses

Income/{Loss) before income taxes
Taxes on income/(loss)

Income/(Loss) from continuing operations

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/(loss)

(6,107)

Income/(Loss) from discontinued operations

6,107)

Net Income/(loss)

$ (6,107

Notes

[1] The period of results for this legal entity was for the 28 days ended September 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.
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Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MEW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

HEAD DISTRIBUTING COMPANY

AUGHST 10, 2003 -
SEPTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impairment/restructuring charges
Litigation charges

b 10,631

(10,205)
(1,244)

Total costs and expenses

(11,448)

Income/(Loss) before income taxes
Taxes on income/(loss)

(817)

Income/{Loss) from continuing operations

(817)

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/(loss)

Income/{Loss) from discontinued operations

Net Income/(loss)

$ (817)

Notes

[1] The period of results for this legal entity was for the 31 days ended August 31, 2003; adjustments have been made to this
Staternent of Operations to approximate results for the 28 days ended September 6, 2003.
[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.
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Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolutly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] j2]

(Dollars in 000's)
AUGUST 10, 2003 -
MINTER-WEISMAN CO. SEPTEMBER 6, 2003
Net sales $ 24,959
Costs and expenses:
Cost of sales (23,123)
Selling and administrative (1,923)
Reorganization items, net -
Interest expense
Interest income and other 3
Impairment/restructuring charges -
LLitigation charges -
Total costs and expenses ' (25,043)
Income/(Loss) before income taxes (84)
Taxes on income/(loss) -
Income/(Loss) from continuing operations (84)
Discontinued operations:
Incorne/(Loss) before income taxes -
Taxes on income/(loss) -
Income/(Loss) from discontinued operations -
Net Income/(loss) $ (84)

Notes

[1] The period of results for this legal entity was for the 31 days ended August 31, 2003, adjustments have been made to this
Statement of Operations to approximate results for the 28 days ended September 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement foomotes.
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Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

PIGGLY WIGGLY COMPANY

AUGUST 10, 2003 -
SEPTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impairment/restructuring charges
Litigation charges

$ -

Total costs and expenses

Income/(Loss) before income taxes
Taxes on income/(loss)

Income/(Loss) from continuing operations

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/(loss)

(781)

Income/(L.0ss) from discontinued operations

(781)

Net Income/(loss)

$ (781)

Notes

[1] The period of results for this legal entity was for the 28 days ended September 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footmotes.

FORM MOR -2



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

AUGUST 10, 2003 -
PROGRESSIVE REALTY, INC. SEPTEMBER 6, 2003
Net sales % -
Costs and expenses:
Cost of sales -

Selling and administrative -
Reorganization items, net -
Interest expense - -
Interest income and other -
Impaitment/restructuring charges -
Litigation charges -

Total costs and expenses -

Income/(Loss) before income taxes -
Taxes on income/(loss) -
Income/(Loss) from continuing operations -
Discontinued operations:
Income/(Loss) before income taxes -
Taxes on income/(loss) -
Income/(Loss) from discontinued operations -

Net Income/(loss) 3 -

Notes
[1] The period of results for this legal entity was for the 28 days ended September 6, 2003.
[2] Refer to Fleming Companies, Inc. & Subsidiaries Staternent of Cperations for all financial statemment footnotes.
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Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

{Dollars in 000')

RAINBOW FOOD GROUFR, INC.

AUGUST 10, 2003 -
SEPTEMBER. 6, 2003

Net sales

- |Costs and expenses:

Cost of sales

Selling and administrative
Reorganization items, net
Interest expense

Interest income and other
Impairment/restructuring charges
Litigation charges

Total costs and expenses

Income/(Loss) before income taxes
Taxes on income/(loss)

Income/(Loss) from continuing operations

Discontinued operations:
Income/{Loss) before income taxes
Taxes on income/(loss)

(756)

Income/(Loss) from discontinued operations

{756)

Net Income/(loss)

$ (756)

Notes

{11 The period of results for this legal entity was for the 28 days ended September 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.
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Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaundited) [1] [2]

(Dollars in 000")

RETAIL INVESTMENTS, INC.

AUGUST 10, 2003 -
SEPTEMBER §, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impaimment/restructuring charges
Litigation charges

Total costs and expenses

Income/(Loss) before income taxes
Taxes on income/(loss)

Income/(Loss) from continuinggperations

Discontinued operations:
Income/(Loss) before income taxes
Taxes on income/(loss)

Income/(Loss) from discontinued operations

Net Income/(loss)

Notes

[1] The period of results for this legal entity Was for the 28 days ended September 6, 2003.

(2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.

FORM MOR - 2



Fleming Companies, In¢, et al.

Case Nos. 03-01944 - 03-10973 (MFW Joinily Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)
AUGUST 10, 2003 -
RFS MARKETING SERVICES, INC. SEPTEMBER 6, 2003
Net sales 5 -
Costs and expenses:
Cost of sales -
Selling and administrative -
Reorganization iterns, net -
Interest expense -
Interest incomne and other -
Impairment/restructuring charges -
Litigation charges -
Total costs and expenses -
Income/(Loss) before income taxes .
Taxes on income/(loss) -
Income/{(Loss) from continuing operations -
Discontinued operations:
Income/(Loss) before income taxes -
Taxes on income/(loss) -
Income/(Loss) from discontinued operations -
Net Income/{loss) $ -

Notes
[1] The period of results for this legal entity was for the 28 days ended September 6, 2003.
[2] Refer to Fleming Companies, Inc. & Subsidiaries Staternent of Operations for all financial statement footnotes.

FORM MOR -2



Fleming Companies, Inc. et al.

Case Nos, 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Statement of Operations (Unaudited) [1] [2]

(Dollars in 000's)

RICHMAR FOODS, INC.

AUGUST 10, 2003 -
SEFPTEMBER 6, 2003

Net sales

Costs and expenses:
Cost of sales
Selling and administrative
Reorganization items, net
Interest expense
Interest income and other
Impairment/restructuring charges
Litigation charges

Total costs and expenses

Income/{Loss) before income taxes
Taxes on income/(loss)

Income/(Loss) from continuing operations

Discontinued operations:
Income/{Loss) before income taxes
Taxes on income/(loss)

622)

Income/(L.oss) from discontinued operations

622)

Net Income/(Ioss)

] (622)

Notes

[1]1 The period of results for this legal entity was for the 28 days ended September 6, 2003.

[2] Refer to Fleming Companies, Inc. & Subsidiaries Statement of Operations for all financial statement footnotes.

FORM MOR -2



Fleming Companles, Inc. et al

Case Noa. 03-01944 - 03-10973 (MFW Jointly Adminlstered)

Reportlng Perlod:  8/10/03 - 9/6/03
Batance Sheet (Unandited) [1]
(Dollars In 000's)

AS OF
FLEMING COMPANIES, INC. & SUBSIDIARIES [2) SEFTEMBER 6, 2003
Assets
Current assels:
Cash and tash equivalents 3 518,214
Receivables, net [3] 511,107
Inventorics 182,124
Assets beld for sale [4]) 41,739
Other current assets 29,050
‘Tola! current nssets 1,502,234
Investments and noles receivable, net 1,702
Investrnent in direct fnancing leases 7,150
Net property and equipment 42,787
Other assets 148,211
Total assets § 1,702,084
Lizbilities and Shareholders' Equlty
Current Hablltes:
Accounts payable [3] 5 25392
Linbilities held for sale -
Other current Tiabilities 9,752
Total current Uab{litles 35,144
Lang-term debt -
Long-term obligations under capital leases 51,668
Other libilities 1,060
Liabilities subject to compromise [5] {6} 3,090,207
Net intercornpany dug 1o (frorm) (7] 1,866
Sharcholders’ equity:
Commaon stock, $2.50 par value per share 135,221
Capital in excess of par value 706,794
Reinvesied carnings (deficit) (2,192,448)
Accurmlated other comprehensive income:
Additional minimum pension liability {129,215)
Cumulative foreign currency transfation adjustment 1,787
Total shareholders' equity s (1,477,861)
‘Total labilitles and sharcholders® equlty 3 1,702,084

FORM MOR - 3



LIABILITIES SUBJECT TO COMPROMISE [5] [6]

Delut and notes payable [8] [9) s 1,858,050
Accounts payable [10] [15] 727,130
Closed store reserves [11] 40,454
Otber ligbilities [12] [16] 203,406
Pension abligation [13] (17] 224,135
Taxes payable [14] (18] 37,032
TOTAL LIABILITIES SUBJECT TO COMPRONMISE 5 3,090,207

LIABILITIES SUBJECT TO COMPROMISE ASSUMPTIONS

GENERAL

m
k]

3

“
3]
#

g
(8}

The pesicd close for certain legal entities was as of September 6, 2003 and as of August 31, 2003 for other legal entities, See additional detall
explanation on each Balance Sheet.

Bxcludes ABCO Markets, Tne., ABCO Realty Corp., ASI Office Automaticn, In¢., C/M Products, Inc., Fleming Foods Management Co, LLL.C,,
Fleming Supammarkets of Florida, Ine., Food 4 Less Bovage Comnpany, Inc,, FuclSery, Tnc., General Acceplance Corporation, Morquise
Ventures Company, Inc. and Retail Supermarkets, Inc. as these entities had no ending balances as of period close. Further, the related

Balance Sheels are excluded Gom the Monthly Operaiing Report.

The accounts payable balante as of Scptember 6 mcludes vendor deductions for PRADS, nlitary, advertising and other vendor

related deductions. Any resulling net debit balance, for each legal entity, in accounts payable hag been reclassified 1o aceounts receivable.

No amount has currenty been reserved for receivables from vendors.

Continuing Operations s of Period 9, 2003 includes only the convenience business {or Core-Mark, including Lhe Fleming 7). Assets of

2l other businesses have been reclassified ay Assets Held for Sale and liabilities as Liabilities Held for Sale es required by SFAS 146,

Liabilities Subject to Corpromise is comprised of prepetition Long-term Debt, Accounts payable, Closed stors reserves, Other liabilitics, Pension
obligation and Taxes payable. Certain of the balances have been estimated. See additional detail explanations on each balance sheet.

The Company may have paid certain prepetition liabilities, Mot all payments made related (o prepetition debts are reflected in the Liabilities
Subject to Compromise. As a resullt, the Liabilities Subjeet to Compromise may be inflated by certain reclasses made between Accounts

Payable and Accounts Receivable (see note 3).

The Net Intercompany Dug To {From) line on the entity level balance sheets (exeept for Fleming Companies, Ine.} will akso inelude thar

entity’s net equity.

‘The senior noles, convertible senior notes, end senior subordinated notes are guaranieed by substantially all of Fleming's wholty-owned

direet and indirect subsidiaries. The guarantees are joint and several, full, complete and unconditions). Within the Monthly Operating Report all
related emounts are rellected on the Fleming Companies, Inc. legal entity.

FLEMING ENTITIES

(51

Debt and notes payable includes bends, revolver and term Loan and related accrucd interest. The debt and nates payable {excluding accrued
interest) are period 9 balances. Accrued interest relates to alf prepetition debt included in Lmhihm: Subject to Compromise.

[10] Accounts payable includes trade payables, retasler incentives and d Trade p and d less acerued

msurance were taken from the SOFA schedules {excludes, Richmar Foods, lm: Dunigan Fuels Inc., Favar Concepts, Lid., Fleming Transportation
Service, Inc,, Pigely Wiggly Company and RFS Murketing Services, Inc.} Richmar Foods, Inc.’s balance represents a detailed review of the accounts
payable' trial balantc which was performed after the filing of the SOFA schedules. Dunigan Fucls, Inc. is a period 4 balance. Favar Coneepts, Lid.,
Fleming Transporiation Service, Inc., Piggly Wiggly Company and RFS Marketing Services, Inc. are period 3 halances plus 9/28ths of the net
activity for period 4 (9 of the 28 days in period 4 were prepetition). Acsrued insurance is a period 3 balance, Retaller incentives [s a period 3
balance plus 9/28ths ofthe net aclivity for period 4.

[11] Close store reserves are period 9 balances.
[12] Other liabilities acludes acerued D ion, acerued severance, union pension withdrawal liabilities, other cwrrent liabilities, defirred meome,

and other long-term liabilities. Other current liabilitics, other long-term liabilitics and deferred income are period 3 balances plus $/28ths of the net
activity for period 4. Acerued Compensation and union pension withdrawal lishilities are period 4 balances (excludes vacation pay which is the

amount eamned in excess of the $4,650 cap by employees (eminated i periods 4 through 9). Accrued severance was taken from the SOFA schedules.

[13} Pension obligotion is a period 9 balance.
[14] Taxes payable includes income taxes and taxes other than income. Income tax lisbility is a peripd 4 balance. Taxes other than income is a

period 3 balance plus 9/28ths of the ret aclivity for period 4, Cigaretie taxes payable is included in accounts payable.

CORE-MARK ENTITIES
[15) Accounts payable includes trade payables, retailer mcentives and accrued expenses. Accounts payable is a period 4 balance (excludes Head

Disiributing Company which is per the SCFA schedule), Retailer incentives, accrued expenses {ineluding accrued insurance) are period 4 balances.

[16] Qther liabilities, which include accrued compensation, other current liabilities and other long-ierm liabilities, are period 4 balances.
[§7] Pension obligation is a period 9 balance.
[18] Taxes payable ineludes income taxcs and taxes other than income. Income tax liability and taxes other than intome are period 4 balances.

Cigarette taxes payable is included in accounts payable.

FORM MOR - 3



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Administered)
Reporting Perlod: 8/10/03 - 9/6/03

Balance Sheet (Unaudlted) [1]

(Dollars In 060's)

AS OF
ABCO FOOD GROUP, INC. SEPTEMBER 6, 2003

Assets
Current assets:
Cash and cash equivalents 5 -
Receivables, net -
Inventories -
Asgets held for sale
Other cutrent assets 3
Total current assets i 3

Investments and notes receivable, net -
Investment in direct financing leases -

Net property and equipment
Other assets 2

Total assets 3 5

Liabilitles and Shareholders’ Equlty

Current liabilities:
Accounts payable ) -
Liabilities held for sale -
Other current liabilities ‘ -
Total current liabilities -

Long-term debt -
Long-term obligations under capital leases -
Other liabilities -

Liabilities subject to compromise 1,302
Net intercompany due to (from) (1,297)

Shareholders' equity:
Common stock, $2.50 par value per share -
Capital in excess of par value -
Reinvested eamnings (deficit) -
Accumulated other comprehensive income:

Additionel minimum pension liability -
Cumulative foreign curmency translation adjustment -
Total sharcholders' equity § -

Total liabilitles and shareholders' equity 5 5

LIABILITIES SUBJECT TO COMPROMISE [2}

Debt and notes payable $ -
Accounts paysble -
Closed store reserves -
Other liabilities 1,302
Pension obligation -
Texes payable -
TOTAL LIABILITIES SUBJECT TO COMPROMISE 5 1,302

Notes

{1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial stalement footnotes.

(2] The period close for this legal enlity was September 6, 2003; therefore all liabilities were reviewed with prepetition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on certain accounts where the breakout was not determinable.

FORM MOR - 3



Fleming Compantes, Inc. ef al.

Case Nos, 03-01944 - 03-10973 (MFW Jolntly Adminlstered)

Reporting Perlod: 8/10/03 - 9/6/03
Balance Sheet (Unaudited) [1]
{Dollars In 000's)

AS OF
CORE-MARK INTERNATIONAL, INC. AUGUST 31, 2003
Assets
Current assets:
Cash and cash equivalents ) 201,532
Receivables, net 187,024
Inventories 97,105
Assets held for sale -
Other ciurent assets 11,472
‘Total current assets 497,133
Investmenis and notes receivable, net -
Investment in direct financing leases -
Net property and equipment 20,233
Other assets 40,195
Total assels ) 557,561
Liabilities and Shareholders' Equity
Current llabilities:
Accounts payable $ -
Liabilities held for sale -
Other current liabilities 3,349
Total current llabllities 3,349
Long-term debt -
Long-term obligations under capital leases -
Other liabilities -
Liabilities subject lo compromise 192,848
Net intercompany due to (from) 361,364
Shareholders' equlty:
Commeon stock, $2.50 par value per share -
Capital in excess of par value -
Reinvested eamings {deficit) -
Accumulated other comprehensive income:
Additional minimum pension liability -
Cumulative foreign currency translation adjustment -
Total shareholders’ equity 5 -
Total Habllitles and shareholders’ equlty 3 557,561
LIABILITIES SUBJECT TO COMPROMISE [2]
Debt and notes payable 3 -
Accounts payable 171,661
Closed store reserves -
Other liabilities 6,798
Pension obligation 5,578
Taxes payable 8,511
TOTAL LIABILITIES SUBJECT TO COMPROMISE $ 192,948

Notes

[1} Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes,

[2} All liabilities were reclassified as Liabilities Subject to Compromise as of March 31, 2003 (period 4) except for specific postpetition

liabilities, primarily payroll related. Adjustments were made in peried 9 as necessary.




Fleming Companles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)

Reporting Perfod: 8/10/03 - 9/6/03
Balance Sheet (Unaudited) [1]
(Dollars in 000's)

CORE-MARK INTERRELATED COMPANIES, INC.

AS OF
AUGUST 31, 2003

Assels

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Asgets held for sale
Other current assets

2,710
8,591

30

Total current assets

11,333

Investmenis and notes receivable, net
Investment in direct financing leases

Net property and equipment

330

Other assets

‘Total assets

5 11,663

Llabllities and Shareholders' Equity
Current liabllities:

Accounts payable

Liabilities held for sale

Qther current liabilities

$ 590

80

Total current liabilltles

670

Long-term debt
Long-termn obligations under capital leases
Other liabilities

Linbilities subject 0 compromise
Net intercompany due to (from)

Shareholders’ equity:
Common steck, $2.50 par value per share
Capital in excess of par value
Reinvested eamings (deficit)
Accumulated other comprehensive income:
Additional minimum pension liability
Cumulative foreipn currency translation adjustment

1,031

9,962

Total shareholders' equity

Total lizbilities and shareholders' equity

LIABILITIES SUBJECT TO COMPROMISE [2]

Debt and notes payable

Accounts payable

Closed store reserves

Other liabilities

Pension obligation

Taxes payable

TOTAL LIABILITIES SUBJECT TO COMPROMISE

Notes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheel for all fnencinl statement footnotes.

[2] All lisbilities were reclassified as Liabilities Subject to Compromise as of March 31, 2003 (period 4) except for specific postpetition

liabilities, primarily payroll related. Adjustments were made in period 9 as necessary.




Flemlng Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)

Reporting Perlod: 8/10/03 - 9/6/03
Balance Sheet (Unaudited) [1)
(Dollars in 000's)

ASOF
CORE-MARK MID-CONTINENT, INC, AUGUST 31, 2003
Assetls
Current assels:
Cash and cash equivalents 5 88
Receivables, net 24,113
Inventories 24,965
Assels held for sale -
Other current assets 1,652
Total current assets 50,818
Investments and notes recejvable, net -
Investment in direct financing leases -
Net property and equipment 11,965
OQther assets 2,969
‘Total assets $ 65,752
Liabilities and Shareholders' Equity
Current Labillties:
Accounts payeble 3 7,888
Liabilities held for sale -
Other current liabilities 446
Totzl current Habilitles 8,334
Long-term debt R
Long-term obligations under capital leases -
Other liabilities -
Liabilities subject to compromise 5,075
Net intercampany due to {from) 52,343
Shareholders’ equity:
Commen stock, $2.50 par value per share -
Capital in excess of par value -
Reinvested eamings (deficil) -
Accumulated other comprehensive income:
Additional minimum pensicn liability -
Cumulative foreign currency translation adjustment ~
Tolal shareholders' equity 3 -
‘Total liabilitles and shareholders' equity $ 65,752
LIABILITIES SUBJECT TO COMPROMISE 2]
Debt and notes payable $ -
Accounts payable 4,212
Closed store reserves -
Other liabilities 844
Pension cbligation -
Taxes payable 19
TOTAL LIABILITIES SUBJECT TO COMPROMISE g 5,075

Notes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes.

[2] All liabilities were reclassified as Liabililies Subject to Compromise as of March 31, 2003 (period 4) except for specific postpetition

liabilities, primarily payroll related. Adjustmenis were made in period ¢ &s necessary.




Fleming Companles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Administered)

Reporting Period: 8/10/03 - 9/6/03
Balance Sheet (Unaudited) [1]
(Dollars in 00)'s)

DUNIGAN FUELS, INC.

AS OF
SEPTEMEBER 6, 2003

Assets

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Assels held for sale
Other current assets

Total current assets

Investments and notes receivable, net
Investment in direct financing leases

Net property and equipment

Other assets

Total assets

5 3,065

Liablllties and Sharcholders' Equlty
Current liabilitles:

Accounts payable

Liabilities held [or sale

Other current liabilities

Total current Nablllties

Long-term debt
Long-lerm obligations under capilal leases
Other liabilities

Liabilities subject to compromise
Net intercompany due lo (from)

Shareholders' equity:
Common stock, $2.50 par value per share
Capital in excess of par value
Reinvested earnings (deficit}
Accumulated other comprehensive income:
Additional minimum pension liability
Cumnulative foreign cwrency translation adjustment

8,867

(5.802)

Total shareholders' equity

Total llabilitles and shareholders' equity

LIABILITIES SUBJECT TO COMPROMISE [2]

Debl and noles payable

Accounts payable

Closed store reserves

Other liabililies

Pension obligation

Taxes payable

TOTAL LIABILITIES SUBJECT TO COMPRCMISE

Notes

8,695
172

§ 8,867

[11 Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial stalement footnotes.

[2] The period close for this legal enlity was September 6, 2003; therefore all liabilities were reviewed with prepelition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on certain accounts where the breakout was not determinable.

FORM MOK - 3



Flemlng Companles, inc. et al,

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Administered)

Reporting Perlod: 8/10/03 - 9/6/03
Balance Sheet (Unaudited) [1]
(Dollars In 000's)

EAVAR CONCEFPTS, LTD

AS OF
SEPTEMBER 6, 2003

Assets

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Assets held for sale
Other current assels

Total current assets

Investmenis and notes receivable, net
Investment in direct financing leases

Net property and equipment

Other assets

Total assets

Llabllitles and Shareholders® Equity
Current llabilities:

Accounts payable

Liabilities held for sale

Other current liabilities

3 93

Tolal current llabilities

93

Long-term debt
Long-term obligations under capital leases
Other liabilitics

Liabilities subject to compromise
Net intercompany due to {from)

Shareholders' equity:
Common stock, $2.50 par value per share
Capital in excess of par value
Reinvested eamings (deficit)
Accumulated other comprehensive income:
Additional minimum pension liability
Cumulative foreign currency translalion adjustment

459

(552)

Total shareholders' equlty

Total liabilitles and shareholders' equity

LIABILITIES SUBJECT TO COMPROMISE |2]

Debt and notes payable

Accounts payable

Closed store reserves

Other liabilities

Pension cbligalion

Taxes payable

TOTAL LIABILITIES SUBJECT TO COMPROMISE

MNotes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes.

[2] The period close for this legal entity was September 6, 2003, therefore all liabilities were reviewed with prepetition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on cerlain accounts whera the breakout was not delerminable.

FORM MOR -3



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Perlod: 8/10/03 - 9/6/03

Balaoce Sheet (Unaudited) [1]

{Dollars in 000"5)
AS OF
FLEMING COMPANIES, INC. SEPTEMBER 6, 2003
Assets
Current assets:
Cash and cash equivalents $ 436,579
Receivables, net 293,751
Invenlories 23,141
Assets held for sale -
Other current assels 13,331
Total current assets 766,802
Investments and notes receivable, net 1,702
Investment in direct financing leases 7,150
Net property and equipment 4,345
Other assets 95,063
Total assets $ 875,062
Liabilities and Shareholders’ Equity
Current Habillties:
Accounts payable 5 8,640
Liabilities held for sale -
Other current liabilitics 2,792
Total current liahilitles 11,432
Long-term debt .
Long-term obligations under capilal leases 16,644
Other liabilities 1,060
Liabilities subject to compromise 2,784,586
Net intercompany due to {from} (460,799)
Shareholders’ equity:
Common stock, $2.50 par value per share 135,221
Capital in excess of par value 706,794
Reinvested eamings (deficit) (2,192,448)
Accumulated other comprehensive income: .
Additional minimum pension liability (128,215)
Cumulative foreign cuirency translation adjustment 1,787
Total shareholders' equity $ (1,477,861)
Total llabilities and shareholders' equity $ 875,062
LIABILITIES SUBJECT TO COMPROMISE [2]
Debt and notes payable $ 1,858,050
Accounls payable 453,748
Closed store reserves 40,282
Orher liabilities 189,897
Pension obligation 218,507
Taxes payable 24,102
TOTAL LIABILITIES SUBJECT TO COMPROMISE s 2,784,586

Notes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnoles.

[2] The period close for the continuing operations of this legal entity (four convenience divisions) was as of August 31, 2003, and for the discontinzed
operations as of September 6, 2003; therefore all liabilities were reviewed with prepetition amounts reclassified as Liabilities Subject to Compromise.
Estimates were made on certain accounts where the breakout was not determinable.

FORM MOR. -3



FlemIng Companles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

Balance Sheet (Unaudited) [1]

(Doltars In 000"s)

FLEMING FOODS OF TEXAS, L.P.

AS OF
SEPTEMBER 6, 2003

Assels

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Assets held for sale
Other current assets

57,449

802

Total current assets

58,251

Investments and notes receivable, net
Investment in direct financing leases

Net property and equipment

Qther assels

8,278

Total assels

$ 66,529

Liabilities and Shareholders’ Equity
Current ilabilities:

Accounts payable

Liabilities held for sale

Olher current liabilities

260

Total current liabilities

260

Long-term debt
Long-term obligations under capilal leases
Other liabilities

Linbilities subject to compromise
Net intercompany due to {from)

Shareholders' equity:
Common slock, $2.50 par value per share
Capiltal in excess of par value
Reinvesled eamings (deficit)
Accumulated other comprehensive income:
Additional minimum pension liability
Cumnlative foreign currency translation adjustment

1,332

43,442

21,495

Tatal shareholders' equlty

Total lizbilltles and shareholders’ equity

LIABILITIES SUBJECT TO COMPROMISE (2]

Debt and noles payable

Accounts payable

Closed store reserves

Other liabilities

Pension obligation

Taxes payable

TOTAL LIABILITIES SUBJECT TO COMPROMISE

Notes

[1] Referto Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes.

[2) The peried close for this legal entity was Seplember 6, 2003; therefore all liabilities were reviewed with prepetition amounts reclassified as
Liabilities Subject o Compromise. Estimates were made on certain accounls where the breakout was not determinable.

FORM MOR -3



Fleming Companies, Inc. et al.

Case Nos, 03-01944 - 03-10973 (MFW Jointly Administered)}

Reporting Perlod: 8/10/03 - 9/6/03
Balance Sheet (Unaudited) [1]
{Dollars in 000's)

FLEMING INTERNATIONAL, LTD

AS OF
SEPTEMBER 6, 2003

Assets

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Assets held for sale
Other current assels

Total current assets

Investments and notes receivable, net
Investment in direct financing leases

Net property and equipment

Other assels

48

Total assets

§ 489

Liabllitles and Shareholders' Equity

Current Llabilitles:
Accounts payable
Liabilities held for sale
Other current liabilities

36

Total current liabilities

36

Long-term debt
Long-term obligations under capital leages
Other liabilities

Liabilities subject to compromise
Net intercompany due to {from)

Shareholders' equity:
Commen stock, $2.50 par value per share
Capital in excess of par value
Reinvested eamings {deficit)
Accumnulated other comprehensive income:
Additional minimum pension liability
Cumulative foreign currency translation adjustment

Total shareholders' equity

Total llabilitles and shareholders® equity

LIABILITIES SUBJECT TO COMPROMISE {2]

Debt and notes payable

Accounts payable

Closed store reserves

Other liabilities

Pension obligation

Taxes payable

TOTAL LIABILITIES SUBJECT TO COMPROMISE

Naotes

[1] Refer to Fleming Cotnpanies, Inc, & Subsidiaries Balance Sheet for all financial statement footnotes.

[2] The period close for this legal entity was September 6, 2003; therefore all lisbililies were reviewed with prepetition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on certain accounts where the breakout was not determinable.

FORM MOR -3



Fleming Companles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Administered)
Reporting Perlod: 8/10/03 - 9/6/03

Balance Sheet (Unaudlted) [1]

(Dollars in 000's)

FLEMING TRANSPORTATION SERVICES, INC.

AS OF
SEPTEMBER 6, 2003

Assels

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Assets held for sale
Qther current assets

1,983

40

Total current assets

2,023

Investments and notes receivable, net
Investment in direct financing leases

Net property and equipment

Qther assels

Total assels

$ 2,023

Liabilitles and Shareholders’ Equlty
Current Uabillties:

Accounts payable

Liabilitles held for sale

Other current lishilitics

b3 124

392

Total current llabilltles

516

Long-term debt
Long-term obligations under capital leases
Other liabilities

Liabilities subject lo compromise
Net intercompany due to {from}

Shareholders® equlty:
Common stock, $2.50 par value per share
Capital in excess of par value
Reinvested eamnings {deficit)
Accurmulated other comprehensive income:
Additional minimum pension liability
Cumulative foreign currency translation adjustment

242

1,265

‘Total shareholders' equlty

‘Total liabllities and shareholders’ equity

LIABILITIES SUBJECT TO COMPROMISE [2]

Debt and netes payable

Accounts payable

Closed slore reserves

Other liabilities

Pension obligation

Taxes payable

TOTAL LIABILITIES SUBJECT TC COMPROMISE

Notes

208

25

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footmates.

[2] The period close for this legal eatity was September 6, 2003; therefore all liabilities were reviewed wilh prepetition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on cerlain accounts where the breakout was not determinable.

FORM MOR -3



Fleming Companies, Inc, et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Administered)

Reporting Period: 8/10/03 - 9/6/03
Balance Sheet (Unaudlted) [1]
{Dollars in 000's)

HEAD DISTRIBUTING COMPANY

AS OF
AUGUST 31, 2003

Assets

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Assets held for sale
Other current assets

15,040
13,294

608

Total current assets

28,943

Investments and notes receivable, net
Investinent in direct financing leases

Net property and equipment

3,681

Other assets

1,074

Total assels

33,698

Liabillties and Shareholders' Equlty
Current Habillties:

Accounts paysble

Liabilities held for sale

Other current lisbilities

1,148

‘Total current liabilitles

1,148

Long-term debl
Long-term obligations under capital leases
Qther liabilities

Liabililies subject to compromise
Net inlercompany due to {from)

Shareholders' equity:
Common stock, $2.50 par value per share
Capital in excess of par value
Reinvested earnings (deficit)
Accumulated other comprehensive incorne:
Additional minimum pension liability
Cumulative foreign currency translation adjustment

7416

25,134

Total shareholders’ equity

Total llabllitles and shareholders' equity

LIABILITIES SUBJECT TO COMPROMISE [2]

Diebt and notes payable

Accounts payable

Closed store reserves

Other liabililies

Pension obligation

Taxes payable

TOTAL LIABILITIES SUBJECT TO COMPROMISE

Notes

7,485
53)

26

7416

[1] Referto Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes.

[2] All liabilities were reclassified as Linbilities Subject to Compromise as of March 31, 2003 (period 4) except for specific postpetition

liabilities, primarily payroll relaled. Adjustments were made in period 9 as necessary.

FORM MOR -3



Fleming Companies, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Perlod: 8/10/03 - 9/6/03

Balance Sheet (Unaudited) [1]

(Dollars In 000's)

AS OF
MINTER-WEISMAN CO. AUGUST 31, 2003

Assels

Current assets:
Cash and cash equivalents 5 -
Receivables, net 14,459
Inventories 15,028
Assels held for sale -
Qther current assets 979

Total current assets 30,466

Investments and notes receivable, net -
Investment in direct financing leases - -

Nel property and equipment 2,233
Other nssels 469

Total assets 3 33,168

Liabllities and Sharcholders' Equlty
Current liabilities:
Accounts payable . M 7,202
Liabilities held for sale -
Other current liabilities

Total current liabilities 7,202

Long-lerm debt -
Long-lerm obligations under capital leases -
Other liabilities -

Liabilities subject to compromise 6,017
Net intercompany due to (from) 19,949

Sharehelders' equity:
Common stocle, $2.50 par value per share -
Capital in excess of par value -
Reinvested earnings {deficit) -
Accumulated other comprehensive income:

Additional minimum pension liability -
Cumulative foreign currency translation adjustment -

Total shareholders' equity § -

Total Hablllties and shareholders’ equity $ 33,168

LIABILITIES SUBJECT TO COMFPROMISE [2]

Debt and noles payable 3 -
Accounts payable 5,794
Closed slore reserves -
Other liabilities - 208
Pension obligation -
Taxes payable 15
TOTAL LIABILITIES SUBJECT TO COMPROMISE 5 6,017

Notes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes.

[2] Allliabilities were reclassified as Liabilities Subject to Compromise as of March 31, 2003 {period 4) except for specific postpetition
liabitities, primarily payroll related. Adjustments were made in peried 9 as necessary.

FORM MOR -3



FlemIng Compaanles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Administered)

Reporting Perlod: 8/10/03 - 9/6/03
Balance Sheet (Unaudlited) [1)
(Dollars o 000"s)

PIGGLY WIGGLY COMTIANY

AS OF
SEPTEMBER 6, 2003

Assels

Current assets:
Cash and cash equivalents
Receivables, net
Inventories
Assels held for sale
Other current assels

1,389

114

Total current assets

1,503

Investments and notes receivable, net
Investment in direct financing leases

Net property and equipment

Other assets

‘Total assels

) 1,503

Liabflities and Shareholders' Equity
Current liabllitles:

Accounts payable

Liabilities held for sale

QOther current liabilities

15

‘Total current labilltles

65

Long-term debt
Long-term cobligations under capital leases
Other liabilities

Liabilities subject lo compromise
Wet intercompany due to (from)

Shareholders' equity:
Commen stock, $2.50 par value per share
Capital in excess of par value
Reinvested eamnings (deficit)
Accumulated other comprehensive income:
Additional minimum pension liability
Cumulative foreign currency translation adjustment

597

841

Total shareholders' equity

Total liabllities and shareholders’ equity

LIABILITIES SUBJECT TO COMPROMISE (2]

Debt and notes payable

Accounls payable

Closed slore reserves

Other liabilities

Pension obligation

Taxes payable

TOTAL LIABILITIES SUBJECT TO COMPROMISE

Notes

[1] Referto Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnoles.

[2) The period close for this legal entity was September 6, 2003; therefore all liabjlities were reviewed with prepetition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on ceriain accounts where the breakout was not determinable.

FORM MOR - 3



Fleming Companiles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolntly Administered)
Reporting Perlod: 8/10/03 - 9/6/03

Balance Sheet (Unaudited}) [1)

(Dollars [n 000's}

AS OF
PROGRESSIVE REALTY, INC. SEPTEMBER 6, 2003

Assels
Current assets:
Cash and cash equivalents S -
Receivables, net -
Inventories -
Assets held for sale -
Other current assels -
Total current assets -

Investments and noles receivable, net -
Investment in direct financing leases -

Net property and equipment -

Qther assets -

Total assels $ -

Llabllities and Shareholders’ Equity
Current liabllities:
Accounts payable 3 9
Liabilities held for sale -
Other current liabilities 290

Total current liabllities 199

Long-term debt .
Long-term obligations under capital leases -
Other liabilities -

Liabilities subject to compromise 1,220
Net intercompany due to (from) (1,519)

Shareholders' equity: .
Common slock, $2.50 par value per share -
Capital in excess of par value -
Reinvested eamnings (deficit) -
Accumnulated other comprehensive income:

Additional minimum pension liability -
Cumulative foreign currency translation adjustment -

Total shareholders' equity $ -

Total liabilitles and shareholders' equity $ -

LIABILITIES SUBYECT TO COMPROMISE (2]

Debt and notes payable 3 -
Accounts payable -
Closed store reserves -
Other liabilities 1,220
Pension obligation -
Taxes payable -
TOTAL LIABILITIES SUBJECT TO COMPROMISE 5 1,220

Notes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes.

[2] The period close for this legal entity was September 6, 2003; therefore all liabilities were reviewed with prepetitien amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on certain accounts where the breakout was not delerminable.

FORM MOR -3



Fileming Companles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jolatly Adminlstered)
Reporting Perlod: 8/10/03 - 9/6/03

Balance Sheet (Unaudited) [1}

(Dollars In 000's)

AS OF
RAINBOW FOOD GROUP, INC. SEPTEMBER 6, 2003

Assets
Current assets:
Cash and cash equivalents 3 -
Receivables, net 5,619
Inventories -
Assets held for sale 20,982
Other current asgsefs 17
Total current assets 26,618

Investments and notes receivable, net -
Investment in direct financing leases -

Net property and equipment -
Other assets 80

Tplal assets § 26,698

Liabilities and Shareholders' Equity
Current liabllities:
Accounts payable $ 629
Liabilities held for sale -
Other current liabilities - 455

Taotal current liabilitles 1,084

Long-term debt - -
Long-term obligations under capital leases 23,511
Other liebilities -

Liabilities subject to compromise 19,274
Net intercompany due to {from} (17,171)

Shareholders' equlty:
Common stock, $2.50 par value per share -
Capilal in excess of par value -
Reinvested eamings (deficit) -
Accumulated other comprehensive income:

Additional minimum pension liability -
Cumulative foreign currency translation adjustment -
Total shareholders' equity § -

Total liabilitles and shaxeholders® equlty . $ 26,698

LIABILITIES SUBJECT TO COMPROMISE 2]

Debt and notes payable § -
Accounts payable 19,073
Closed store reserves -
Other liabilities 201
Pension obligation -
Taxes payable -
TOTAL LIABILITIES SUBJECT TO COMPROMISE $ 19,274

Notes

[13 Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial stalement footnotes.

f2] The period close for Lhis legal entity was September 6, 2003; therefore all liabilities were reviewed with prepetition amounts reclassified as
Liabilities Subject to Compromise. Eslimates were made on certain accounts where the breakout was not determinable.

FORM MOR -3



Fleming Companles, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Perlod: 8/10/03 - 9/6/03

Balance Sheet (Unaudited} [1]

{Dollars in 000's)

AS OF
RETAIL INVESTMENTS, INC. SEPTEMBER 6, 2003

Assets

Current assets:
Cash and cash equivalents $ 1
Receivables, net .
Inventories -
Assels held for sale -
QOther current assets

Total current assets 1

Investments and notes receivable, net -
Investment in direct financing leases -

Net property and equipment -
Other assets -

Total assels $ 1

Liabillties and Shareholders' Equity

Current liabilitles:
Accounts payable $ -
Liabilities held for sale
Qther current liabilities 3
Total current liabilities 3

Long-term debt -
Long-term obligations under capital leases -
Other liabilities -

Liabilities subject to compromise -
Net intercompany due to {from} @

Shareholders’ equity:
Common stock, $2.50 par value per share -
Capital in excess of par value -
Reinvested earnings (deficit) -
Accumulated other comprehensive incorme:

Additional minimum pension lability -
Cumulative foreign curmency translation adjustment -
Total sharcholders' equity 5 -

Total liabilltles and shareholders’ equity 5 1

LIABILITIES SUBJECT TO COMFPROMISE [2]

Debt and notes payable 3 -
Accounts payable -
Closed store reserves -
Other liabilities -
Pension abligation -
Taxes payable -
TOTAL LIABILITIES SUBJECT TG COMPROMISE 1) -

Notes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for alt financial statement footnotes.

[2] The period close for this legal entity was September 6, 2003; therefore all liabilities were reviewed with prepetition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on certain accounts where the breakout was not determinable.

FORM MOR -3



Fleming Compantes, Inc. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Perlod: 8/10/03 - 5/6/03

Balance Sheet (Unaudited) [1)

{Dollars in 000's)

AS OF
RFS MARKETING SERVICES, INC. SEPTEMBER 6, 2003

Assels

Current assels:
Cash and cash equivalents $ 12
Receivables, net 23
Inventories -
Assets held for sale -
Other current assets 1

Total current assets 36

Investments and notes receivable, net -
Investment in direct financing leases -

Net property and equipment -
Other assels 33

Total assets 3 69

Liabilities and Shareholders' Equity
Current liabllitles:
Accounts payable $ -
Liabilities held for sale -
Other current liabilities -

Taotal current liabllities -

Long-term debt -
Long-term obligations under capital leases -
Other liabilities -

Liabilities subject to compromise 53
Net intercompany due {o {from) 16

Shareholders' equity:
Common stock, $2.50 par value per share -
Capilal in excess of par value -
Reinvested eamings {deficit) -
Accumulated other comprehensive income:

Additional minimum pension ligbility -
Cumulative foreign currency translation adjustment -
Total shareholders’ equity 3 -

Total Habllitles and shareholders’ equity 5 69

LIABILITIES SUBJECT TO COMPROMISE [2]

Debt and notes payable 3 -
Accounts payable 30
Closed store reserves -
Other liabilities 23
Pension obligation -
Taxes payable -
TOTAL LIABILITIES SUBJECT TO COMPROMISE s 53

Notes

[1] Refer to Fleming Companies, Inc. & Subsidieries Balance Sheet for all finencial siatement footnotes.

[2] The peried close for this legal entity was September 6, 2003; therefore all liabilities were reviewed with prepetition amounts reclassified as
Liabilities Subject to Compromise. Estimates were made on certain accounts where the breakout was not determinable.

FORM MOR -3



Fleming Companles, Ine. et al.

Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Perlod:  8/10/03 - 9/6/03

Balance Sheet (Unaudlted) [1]

(Dollars In 000's)

AS OF
RICHMAR FQODS, INC. SEFTEMBER 6, 2003

Assets
Current assets:
Cash and cash equivalents b -
Receivables, net 4,041
Inventories -
Assets held for sale 20,757
Other current assels -
Total current assets 24,798

Investments and notes receivable, net -
Investment in direct financing leases -

Net property and equipment -
Other assets -

Total assets 5 24,798

Lilabllities and Shareholders' Equity

Current Habllities:
Accounts payeble $ 168
Liabilities held for sale -
Other current liabilities 485
Tatal current llabilitles 653

Long-term debt -
Long-term obligations under capital leases 10,181
Other liabilities -

Liabilities subject to compromise 17,778
Net intercompany due to {from) (3,814)

Shareholders' equity:
Common stock, 32.50 par value per share -
Capital in excess of par value -
Reinvested earnings (deficit) -
Acgcumulated other comprehensive income:

Additfonal minimum pension liability -
Curnulative foreign currency translation adjustment -
Total shareholders' equlity s -

Total labilities and shareholders' equity s 24,798

LIABILITIES SUBJECT TO COMPROMISE [2]

Debt and notes payable 3 -
Accounts payable . 12,110
Closed store reserves -
Other liabilities 2,178
Pension obligation 50
Taxes payable 3,440
TOTAL LIABILITIES SUBJECT TO COMPROMISE 5 17,778

Notes

[1] Refer to Fleming Companies, Inc. & Subsidiaries Balance Sheet for all financial statement footnotes.

[2] The period close for this legal entity was September 6, 2003; therefore all Liabilities were reviewed with prepetition amounts reclassified as
Liahilities Subject to Compromise. Estimates werce made on certain accounts where the breakout was not determinable.

FORM MOR - 3



Flemlng Companles, Inc. et al.
. Case Now, 03-01944 - 03-10973 (MFVY Jolotly Adminlstered)
i Reporting Peclod: 3719/03 - 9763
(Dollare iz 000's)

STATUS OF FOSTPEYITION TAXES

The begiming iax lisbility should be 1he ending Liability om the prior month or, if this i the oyt repart, the amoumt shoald be 2efo.

FLEMING Beglunlng Amaount Endlag
Tax Withheld or Amoont Tax
Lilablity Accrued Pald [11] Liability
Federal
Payroll Taxes [1] s oals EE B 1815 |5 (115))
Income (938) o7) 0 73)
Total Federn| Taxes s el § @S 359 | s . Loy
H (378), § 460)| § 52518 313)
530) (Ifﬁ n (1,655)
I {43 @ 20 (32)]
|Real & Persazal Propery [3) (11,173} (58)] 261 10,468)
lam&'rubm [4) - (260) 260 P
Franchise [2] (291), - 15 (216))
1 Tolal Stats and Local s (12,567 5 ai)| s 1,894 | S (12,744)
Tolal Taxca § (13570 $ (390)] § 513 | s (12,834)
CORE-MARK [9] Begloalng Amonat Ending
Tax Withheld or Amonat Tax
Liabllliy Accraed Fald Liablllty
Federal
Payroll Taxes [1] s s ¢.616)] 5 1842 |5 (205)
Income: - - - -
Toial Federal Taxes ] @) s 3.516] 3 3842 | 5 08)
|State and Local
Paryroll Taxes [1] $ 175 (eI 5m)s 0
Sales &8y G8) 50 (D)
Exclse (25) 211) 144 @52)]
Reat & Persanal Froperty [3] @74} D) | i 456)
! Cigareite & Tobsoco (43,331) _ (83.929) 92,889 9.371)
e GST [5] (2,085} (2,249) 227 (2,059)
! Oher: Spokane & Portland B&O Tax [6] . [ (52) 149 (80)
. Toul Statz and Lol [ 51413 § (E%106)] 5 96,037 | 5 (42,482)
Total Taxes 5 BLE}| § ©0,722)| s 99,87 | 5 (42,657)
SUMMARY OF UNPAID FOSTPETITION DEBTS
FLEMING Accounis Payable Aging {In th d; ) Amount
Cument . ) ' s -
0-30 daya [7] 16,914
: 31 - 60 daya -
i 651 - 90 days .
' S+ days -
. Total Acconmls Peyable (8] 5 18914
' |CORE-MARK Actounts Payable Aglag (in th ds) [#] Amouanl
) {Current 3 -
! 0 - 30 daya [7) [L0] 8ATE
| 31- 60 day 5
! 61 -90 days .
. 91+ days .
Toal Accounts Payable () [ 8,478
Explaln how gnd when the Dehtor Iutends to pay aoy past-due postpetition debis
Fleming ict, Ine. o its related subsidiaries do 5ol bave praerial past due posipetition debts. However, those debts that ere past dur will be paid through
1he tvilinary eourse ol business. Fertber, Fleming Compunies, Inc. anticipates it witl incur cenain contrect cure coals relatod io thosc eoniracty aysignod &
C&5 Wholesale Grocers, Inc. a3 a result ol the sale of Flaning Companics, Inc.'s wholeale grocary operations.
Motey
[13  Pryrodl wxes include all employer and emplayee paymoll related iterms withbeld and scerusd. Further, Fleming's payroll txes, both federal and sute, include
Core-Mark's seven Enstem divizions.

[2] Suley, Exeise nnd Franchite poapetition totes are ealoulated by ndding 1o the period 8 balanee the nr accrual increase/decrease in period 9.

[B] Fleming's pastpetition Real aad persoruh property taxes include 275/365 o 2003 (April 2003 through December 2003) taxes and 2004 (ures. Additicnally, Core-Matkc's Real &
persondl property txes excludes Plymouth as it is incleded in Fleming. Al other Bastern divisions are incfudod in Core-Mark,

[4] Cigareie and whacen Wy daw was pol available on an sccrusd basis, The peniod 9 exponse war reconded s the rocryal imd the expense amount.

[5) GST refers o Canadizn Goods and Service Taxes.

[6] B&O wx refers lo Business and Ocapational Lxes for Spokanc and Portland only.

[7] Fleming and Core-mark were umuhle to provide an Accounls Payablz Aging. Thorcfore, Acetunts Payable is shown as 30 days old. Fleming's aging includes Head nad Minter-Weisman.

{8) Acccunts Payable per thz Balmce Shect includes trads acocmis payable, remmiler incentivet ind aber sccrued expenses,

%) CoreMurks postperition taxes mvd Acoounts Payable data ix for Ceare-Murk's peried 9 which is Auguat 1, 2003 throogh August 31, 2003.

18] Core-Murk's Acconmiy Payable Aging cxcludes the “Flaming 7 entitics.

[11] Amount Paid represents amounts paid, amounts recsived ind olber sdjustments during the period

[12] The beginning wx Lisbility for period 9 includes s immaterial aror comection fom the period 8 eding balance.
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Fleming Companies, Inc. et al.

Case Nos. 00-01944 - 03-10973 (MFW Jeintly Administered)
Reporting Perfod:  8/10/03 - 9/6/03

(Dollars in 000's)

ACCOUNTS RECEIVABLE AGINGS

FLEMING Accounts Receivable Aging [1] [2] [7] Amount
Not Due £ 3,798
Current 33,689
1 - 7 days old 21,668
8 - 14 days old 62,589
15 -2] days old 34,752
+ Over 21 days 336,574
Credits Over 21 days [1] (41,092)
Total Accounis Receivable S 451,978
Amaumt idered uncollectible (Bad Debi) [3] (54,716)
Accounts Receivable (Net) 3 197,263
CORE-MARK Accounts Recelvable Aging [1] [4] [7] Amount
Curent 3 186,774
1 - 30 days old - 25,049
31 - 45 days old 785
40 - 60 days old 386
61 - 90 days old 676
91 - 120 days ¢ld 301
+ Qver 120 days 3,450
Total Accounts Receivable s 217,421
Amount considered uncollectible (Bad Debt) [3] (3,573)
Accounts Recgivable (Net) 5 213,548
DEBTOR QUESTIONNAIRE

Moust be completed each month Yes No
1. Have any assets been sold or transferred outside the normal course of business this reporting period?

If yes, provide an explanation below. [5] x
2. Have any funds been disbursed from any account other than a deblor in possession account this reporting period?

If yes, provide an explanation below. x
3. Have all postpetition tax retumns been timely filed? If no, provide an explanation below. [6] X

4. Are workers compensation, general Liability and other necessary msurance coverages in, effect?
If no, provide an explanation below. x

Notes

[1]1 Fleming's Accounts Receivable Aging includes Core-Mark's 7 Eastern divisions ("Fleming 7"). Therefore, Core-Mark's Accounts Recsivable Aging excludes them.

[2] An Accounts Receiveble Aging was not available Fleming's entitics, excludiog Wholesale. The Wholesale Accounts Receivable was aged above as it accounts for
approximately 29.3 1% of tbe Accounts Receivable balance. The remaiming accounts receivable balance (including any adjustments) was allocated to each aging
category based on the percentape of Fleming's wholesale aging categories 1o total wholesale sccounts receivable.

[3] Amount considered uncollectible (Bad Debt) is per the general ledger for all entities as of September 6, 2003. As a result of the sale of the Company's wholesale
distribution business, the Company will review its allowance for doubtful accounts.

[4] Core-Mark’s Accounts Receivable data is for Core-Mark's period 9 ended August 31, 2003. Furiber, Core-Mark's Accounts Receivable Aging total differed from the
general ledger total due to timing differcaces and adjustments. As a result, the remaining receivable balance was alloczted to each aging category based on (he percentage
of each aging calegory to toml accounts recejyable.

[5] On August 15, 2003 the Company liquidated inventory of approximately 53.9 million. On August 23, 2003 the Company sold substantially all grocery wholesale assets
for approximately $237.8 million. On September 3, 2003 the Company sold land located in Kansas and Michigen totaling approximately $1.9 million. Also on
September 3, 2003 the Company sold liquor licenses, miscellaneows essets and assumed leases for approximately $0.6 million.

[6] Four tax returns were not filed imely due to incomplete information. The four retarns were August 2003 Nebraska Cigarette Retum - Lincoln Division;

Aupust 2003 Arkansas Epp Retum - Garland Division; August 2003 Alabama Cigaretie Retumn - Geneva Division; August 2003 Louisiana Tobacco Tax Retum-
Lalayette Division,

[7] Any netdebit balance resulting from vendor deductions in accounts payable has been reclassified to accounts receivable. No amount has currently been reserved

for receivables from vendors.
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Fleming Companies, Inc. et al.
Case Nos. 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/03 - 9/6/03

If additional information is required for the current or any future Monthly Operating Reports, please send the request
to Rebecca A. Roof at Fleming Companies (1945 Lakepointe Dr.; Lewisville, TX 75057).
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April 8, 2003

Mr. Mark Shapiro

Chief Finanoial Officer
Fleming Companies, Inc.
1945 Lakepointe Dr.
Lewisville, Texas 75057

Tax Operate Engagement Letter
Deear Mr. Shapiro:

This letter will confirm the emgagement of Emst & Young LLP (“E&Y™) to provide Tax
OQutsourcing and Operations Services (“Services™) described below to Fleming Companies, Inc.
and affiliates (“the Company”) subsequent to its fiing a Chapter 11 petition in the United States
Banlkruprcy Court for the District of Delaware (the “Bankruptcy Court™).

This Agrecment sets out the scope and Uming of those Services and the fee arrangements for ouy
work. These services will commence upon approval by the Bankruptcy Court and remain In
effect until the earlier of April 1, 2008 or such time as the Company emerges from Chapter 11.

We have agreed 10 provide such Services, contingent upen the Bankruptcy Court’s epproving our
retention, in accordance with the terms and conditions which are set forth in the Agreement.

+ SCOPE OF SERVICES

We will provide to the Company the Services described in Attachment 1 (“the Services”), which
may be modified from time 10 time by our mutual written consent, subject to the terms of this
Agreement, the attached Supplemental Terms and Conditions, and approval of the Bankruptcy
Court,

The Company’s management is responsible for establishing and maintaining its tax system and
procedures and directing the tex function. It will: (1) designate the appropriate individval to be
responsible for the tax function; (2) determine the scope and frequency of all Services to be
performed; (3) provide us with accurate, timely information and sppropriate resources to enabie
us to perform Services; (4) maintain books and records as required by law and as is necessary to
support any positions taken on any tax retumn included within the scope of this engagement in the
event of any taxing authority examination; and (5} evaluate the adequacy of the 1ax procedures
performed, .

The Manegement Lizison will assist in recommending tax servioes to be provided by E&Y to the

Company. The Manegement Liaison is responsible for decisions regarding tax services to be
performed,

20587-001\DOCS_DE68776.1
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Our advice and services are only applicable to the specific facts presented to us. This agreement
expressly authorizes the Cornpany to disclose every aspect of our advice and Services with any
and all persons, without limitation. However, because our adviee is solely for the benefit of the
Company and is not to be relied upon by any other persons, as part of eny such disclosure the
Company must inform all such persons that they may not rely upon our advice without our
written consent.

The Company consents to the disclosure of its tax return information 1o E&Y, its partners, and
employees, for the pwrpose of rendering tax and accounting services to clents. We will not
disclose or otherwise use this information for any purpose other then that described in this letter
or as allowed under the laws of the applicable jurisdictions.

Information regarding federal tax advice provided to you, communications between us, and
material we create in the course of providing that advice, may be privileged and protected from
disclosure to Intemnsl Revenue Service (IRS). If IRS seeks disclosure from yon or us of written
or oral communications relating o the advice, we will discuss with you whether and how you
asgert, or walve, the privilege.

Disclosure of Reportable Transactions

Treasury regulations require corporations and other entities to file disclosure statemnents relating
1o certain tax strategies/iransactions that the IRS has identified as Listed Transactions, any
transaction that Is substantielly similar to a Listed Transaction, and Other Reportzble
Transactions. The disclosurc statements raust be filed with the proper tax retum and also sent
separately to the IRS. Failure to properly disclose any of these frensactions/strategies in which
the Company directly or indirectly participated may result in the fmposition of penalties. During
the process of gethering data to prepare the Company’s federal tax retumns, we require Company
personnel fo complete a questionnaire regarding Listed Trensactions and Other Reportable
Transactions. If there is a particular person in the Company, other than you, who should be
responding to these questions, please immediately provide that person’s name, position and
telephone number to Lisa P. Shicld at E&Y. E&Y will not be liable for any penslties resulting
from the Company’s failure to accurately and timely respond to these questions or to timely file
the required disclosure statements.

USE OF E&Y SOFTWARE

During this engagement, the Company employees authorized by both E&Y and the Compeny
will have access to E&Y's software known as TaxSite, eyC@Pture TexDriveR, and/or
QuickPlace (collectively Imow as “the Software”), for the purposes of assisting the Company
through B&Y’s completion of the Services. We will not instalf the Software on the Company’s
computers, The Compezny will not, nor permit others, to copy, duplicate, or modify the
Software. The Company will not decomplle, reverse engineer, or in any way derive any source
code from or create any derivative work of the Sofiware. The Company acknowledges fhat its
use of the Software is not a substitute for any documentation or system of records created or

ZUSBTLOINDOCS_DE6STYA]
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Fleming Companies, Inc. April 8, 2003

maintained pursuant to lew, including but not limited to Internal Revenue Code Section 6001,
The Company is responsible for meintaining scparate copies of any documentation it inputs into
the Software. Sofiware is provided “AS IS” without warranty and E&Y shall not provide any
support or maintenance for the Software unless otherwise mutuelly agreed,

The Company’s use of QuickPlace shall be subject to and govemed by the terms and conditions
of a user agreement under the terms and conditions of which are required to be agreed to by an
authorized representative of the Company prior to the Company’s access 1o QuickPiace.

FEES
E&Y will bill the Services outlined in this Agreement based on stendard hourly rates for

provision of this category of service, which are revised ammually effective July 1. Presently, these
rates range as follows by level of tax professionat:

Partners and Principals 342510 8750
Senjor Managers §370 10 $540
Managess 3250 10 $490
Senior Staff’ $180 to 8375

We will request payment of our fees in accordance with local bankruptey rules for the District of
Delaware and ahy relovant administrative orders, In addition, we will request reimbursement of
our actuz] expenses related to this Agreement, as well as fees for any time (including reasonable
oxpenses of legal counsel) we may incur in considering or responding to discovery requests or
participating as a witness or otherwise in any legal, regulatory or other procesding as a result of
our performance of these Services.

Staffing for Provision of Tax Compliance Services

Lisa P, Shield will bo the engagement tax partner responsible for the provision of our tax
services. David Coley, Senior Manager, and Dave Sigler, Senior Manager will work closely
with Lisa Shield and management in providing tax services. If any of these individuals ceases to
provide tax services to the Company pursuant to this Agreement, Emst & Young will so advise
the Company and, if that professional is replaced, provide the Company with the name of that
professional’s replacement.

Our 1ax services team includes the following tax professionals as of the date of this petition.
Other professionals may be needed to assist with our provision of services to the Company on an

ongoing basis.
Layne Wrobleski Janatha McCullough
Jennifer Adair John Dixson

. Nancy Flagg Danie! Roche
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Eliot FiCIdiﬂE Michacl Sanders

| Davila Niesen Timothy Murray
Hilary Mink Kaith Anderson
Patsy Bustamente Xatie Duren
Austin Lee Lindsey Lakey
Deborah Banheisal Donna Ellington
Joyce Bauchner ‘Mohue Bardan
Trese Simbye Kathy Everidge
Raymond Smith Steve Graham
Susan Hudson Cindy Vintrella
Esparanze English Pamela Young
Carolyn §. Coen Cletith Simmons

In addition to members of our tax services team, others involved in serving you, such as senior
merbers of the intemal audit team, may participate in our provision of tax advice so that, among
other things, they can provide relevant input into the process and the effects of financial ,
statomern treztment on the tax advice we provide may be considered om a timely basis. Other
staff, not jdentified herein, mey be wtilized as required to conduct our work in the most efficient
manner possible,

OTHER MATTERS

We will perform the services outlined in this letier for the Term of the Agreerent until either
party terminates this agreement upon 120 days written notice or the Compeny emerges from
Chapter 11, whichever event ocours first.  B&Y is not responsible for any damages or Josses the
Company muy incur because it failed to meet any deadline on a timely basis as a result of its
termination of this Agresment,

In the event we are requested or authorized by the Company or are required by government
regulation, subpoens, or other legal process to produce our documents or personnel as witnesses
regarding owr Services for Company, you will reimburse us for our professional time and
expenses, as well as our counsel’s fees and expenses, incurred in responding to such requests.

The Company will provide EXY with reasonable accommodations for facilities (e.B., individual
work space, other work-related facilities and telecommunications), and with access to electronic
records needed to provide Services,

If eny part of this Agreement is held to be void, inviHd, or otherwise unenforceable, the
remaining Agreement provisions ere nol affected. Without prior written comsent of the other
party, neither party may assign any rights or obligations hereln, in wWhole or in part. The subject
Taarter contained herein constitutes the entire agrecment between the parties, superseding ail
agreements and understandings made before the date of this Agrecment. :
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Any controversy or claim with respest to, in conneotfon with arising out of, or in any way related
to this Agrcement or the Services provided hereunder (including any such matter involving any
parent, subsidiary, affiliate, successor in interest or agent of the Company or of E&Y) shell be
brought in the Banlquptcy Cowrt or the District Court if such District Court withdraws the
reference and the parties to this Agreement, and any and all successors and assigne thereof,
consent to the jurisdiction and venue of such court es the sole exclusive forom (unjegs such court
docs not have jurisdiction and venue of such claims or controversies) for the resolution of such
claims, caused of action or lawsuits. The parties fo this Agreement, and any and all successors
and assigns thereof, hereby waive trial by jury, such waiver being informed and freely made, It
the Bankrupicy Court or the District Court upon withdrawal of the reference does not have or
retain jurisdiction over the foregoing claims or controversies, the parties to this Agreement md
any and all successors and essigns thereof, agree to submit first 1o nonbonding mediation; and, if
rediation is not successful, then to binding arbitration, in accordance with the dispute resolution
procedures set forth in Attachment 2 of the Agreerent, Judgment on any arbitration award may
be entered in any court having proper jurisdiction. The foregoing is binding upen the Company,
E&Y and any and all successors and assigns thereof,

IRS released regulations increasing the disclosures that taxpayers and tax advisors may have to
make and records they may have to retsin in connection with transactions that have federal
income tax reduction s a significant purpose. At your request, we will discuss these disclosure

‘ and record retention requirements and their possible application to transactions arising out of this
engagement. Our fee for such services may be contained in a modification to this Agreement or
B separate engagement letter if significant work is to be performed. The benefits of this
Agreement shall inure to the respective successors and assigns of the parties hereto and the
obligations and liabilities assumed in this Agreement by the parties hereto shall be binding upon
their respective successors and assigns.

We understand that the Company or E&Y may provide notice to terminate our engagement at
any time. The altermative dispute resolution provision contained in Aftachmert Z to the
Agrecment will remain operative and in fall force and effect regardless of any termination or
expiration of this Agreement end shall survive completion of the Company’s bankruptey
proceedings whether through & confirmed plan of reorganization, liquidation of the Company’s
assets under Chapter 11 or 7 of Title 11 of the United States Code, or otherwise.

As set forth herein, the Company has requested that E&Y provide tax operations services, the
scope of which is set forth in the Agreement, The Company recognizes and ackonowledges that
by performing the services set forth in the Agrecment, E&Y is not acting in any Company
management capacity and that the Company has not asked E&Y to make, nor has B&Y agreed to
make, any business decisions on behalf of the Company. All decisions sbout the buginess or
operations of the Company remain the sole responsibility of the Company's management and its
board of directors. -

By agreement to the provision of the servioes set forth jn the Agreement, BLY is not providing e

guarantee to the Company that E&Y's performance of those services pursuant to the terms and
' conditions set forth in the Agreement will puarantee the Company’s successful reorganization

28587-00\DOCS_DESET6.1



Aug-13-03  04:62pm  From~-

Mee-11-03  03:32pm  FromeAdvartising

Bli=

T-410  p.007/018

F=834

0720081144 Th6 P.OUAIML  F-g0g
Page 6

Mr. Mak

L M Shapiro e April 8, 2003

11 of Title 11 of the United Swates Code, Excopt 23 expressly provided herein,
wwm le:terﬂounntmodiﬁrthctms. or provisions of 2y engagement letter for other
professions] services, which were smdmpnormﬂ:ed&tapﬂ'mdbehw. .

appreciats orturity to be bf continoed servicn, If you have say questions xegarding
gios Ictter, p!u;.: gsﬁ I.igl’. Shield at (817) 348-6056. Please indicate your acceptance of
the sbove mmangements by signing md returning the enclosed copy of this leitey,

Very truly yours,

M-{-ML?
FLEMING COMP. INC.
:ZZZZ /D 1 lo1
B Mark Shapiro, Chief Firansial Offiver " Date

Yo/00d  Epl-l JLstam2

dT1 BROA ¥ LeN3-R0.g
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TAX OPERATIONS SERVICES ENGAGEMENT AGREEMENT
SUPPLEMENTAL TERMS AND CONDITIONS

A, Proprictary and Related Rights

1. Compapy Property. All information the Company supplies to E&Y in connection
with the Services being provided will remain the property of the Company or its licensors. All
tax retumns, reports and other documents prepared for the Company using tiis information will be
the Company’s property and the Company will be solely responsible for the retention of such
documents.

2. E&Y Proverty. During the term of this engagement, we may use certain
methodologies, programs, or procedures (“Technieal Elements”) developed or used by us or our
licensors, inclading enhancements or improvements developed during the performance of
Services. Our use of these Technical Elements during the engagement does not grant the
Company a license or propetty interest in them. We will retain: (1) the right to use our
knowledge, experience and know-how, including Technicel Elements developed while
performing the Services, in providing services to other clients; (2) ownership of sll working
papers we prepare for parposes of documenting, in accordance with professional requiremnents,

. our performance of the Services; and (3) copies of tax retamns, reports and other documents
prepared by us, for our own purposes and use.

B. _ Confidential Information

-

"" '

1. Confidentiality. Unless specified in this Agreement, when B&Y receives--
Confidential Informstion, as defined below, fom the Company in connection with the Services,
it will not disclose the Confidential Information outside of E&Y. “Confidential Information” is
information that is not generally known to the public; that would reasonzbly be considered
confidential or proprietary; and that the Company specifically designates es “confidential.”
Confidential Information does not include information that: (i) at the time of its disclosure, i8 or
thereafter becomes, part of the public domain through a source other than E&Y; (if) was known
to B&Y prior to the time of its disclosure; (iii) is independently developed by E&Y without
reference to any Confidential Information; or (iv) is subsequently leamned from a third party not
known by E&Y to be subject to an obligation of confidentiality with respect to the information
disclosed.

2. Exceptions. Nothing in this Agreement will limit our ability to disclose such
Confidential Information, and we will have no liability for such disclosure, s long as the
disclosure is: (i) required pursuant to law, regulation, professional responsibility, govenment
authority, duly aunthorized surnmons, subpoena or cowt order and we provide notice to the
Company prior to the disclosure; {ii) required by a court or other tribunal in connection with the
enforcement of our rights under this Agreement; or (jii) approved for disclosure by the prior
. written consent of the Company.

28587001\DOCS_DE5R776.1
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3, Survivgl of Restrictjops. The terms of this Section B will survive this

Agreement’s termingtion, contimuing in full foree and effect for two years from ths date of such
termination, or Jonger if otherwise required by law or regulation.

C. Relationship of Parties

1. Independent Contractor. Nothing in this Agreement will be construed to imply a
joint venture, partnership or agency relationship between the parties for any purpose, Bach party
is an independent contractor in cormection with this Agreement and as such nejther will have any
authority to bind or commit the other.

2. Concsming Employess. Personnel sopplied by either party are employees (or
pariners, in the case of E&Y partners) of thet party and will not be considered employees or
sgents of the other party. Unless provided elsewhere in this Agreement, each party is solely
responsible for the supervision, daily direction and control of its employees, and the payment of
salaries, including all payroll related withholdings and remits. If the parties agree that E&Y will
hire certain of the Company's employees, hiring will occur on terms and conditions mmtoslly
agrecable to the parties.

D, Miscellaneons

If any part of this Agreement is held to be void, invalid, or otherwise unenforceable, the
remaining Agreement provisions remain in effect. Neither party may assign this Agreement or
any rights or obligations under it, in whole or in part, without the other party’s prior written
consent. Except to the extent that portions of prior Agreements are incorporated into this
Agreement by reference, this Agreement constitutes the entire agreement betweon the parties
regarding its subject matter, superseding all agreements and understandings between the
Company and E&Y with respect thereto made prior to the date of this Agreement.

Any controversy or claim with respect to, in conneotion with arising out of, or in any say related
to this Agreement or the Services provided hereunder (including any such matter involving any
parent, subsidiary, affiliate, successor in interest or agent of the Company or of E&Y) shall be
brought in the Banlauptey Court or the District Court if such District Court withdraws the
reference and the parties to this Agreement, and any end all successers and assigns thereof,
consent to the jurisdiction end venue of such court as the sole exclusive forum (unless such comt
does not have jurisdiction end venue of such claims or controversies) for the resolution of such
claims, caused of action or lawsuits, The parties to this Agreement, and any and all successors
and assigns thereof, hereby waive trial by jury, such waiver being informed and frecly mede. If
the Bankruptcy Court or the District Court upon withdrawsl of the reference does not have or
retain jurisdiction over the foregoing ¢laims or controversies, the parties to this Agrecment and
any and all successors and assigns thereof, agree to submit first to nonbonding mediation; and, if
raediation is not successfil, then to binding arbitration, in ecoordance with the dispute resolution
procedures set forth in Attachment 2 to the Agreement. Judgment on aoy arbitration award may
be entered in any court having proper jurisdiction. The foregoing is binding upon the Company,
E&Y and any and ell successors and assigns thereof,

28587.001\D0CS_DE:63776.1
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Attachment I
SCOPE OF SERVICES

procedures E&Y recommends. Except where otherwise noted, E&Y will be respansible for
services, reports and deadlines falling within the tenn of the Agreement.

Pursuant to the E&Y engagement letter, E&Y will provide such tax services 23 B&Y and the
Company shall deem eppropriate and feasible in order to perform tax services in the Agreement
&nd to advise the Company in the course of the Chapter 11, including but not lirited to the

following services;

* Prepare Federal and ell state income end frenchise, gross receipts and net worth tax
teturns on behalf of Fleming (including Core-Mark st 6/18/02 forward) and maintain tax
files and documentation consistent with E&Y standards for Calendar Vear 2002 through
2004 retrns,

® Preparation of certain adjustments and book/tax differences related to Forms 1120 and
state tax retuns for Core-Mark and its subsidiaries for the §-17-02 ghort period tax
retoras.

* Prepare Canada Income Tax Form T2 and provincial incomo and capita] tax retums and
maintain tax files and documentation consistent with B&Y standards for Canadian branch
tax for calendar year 2002 timrough 2004 retums.

* Prepare a quarterly and ammua) tax calendar for the upcoming quarter and year, incloding (i)
estimated cash payments for tax liabilities enticipated, and (i) other tax matters which
should be addressed,

* Prepare check requests, check deposits, certified mailing and electronic filing of tex
payments,

* Coordinate and respond to Federal end state audits and notices including Canada and
Provincial audits and notices,

™ Prepare FAS 109 quarterly and ammual analysis, including preliminary footnote draft for
review and approval by Fleming.

* Prepare quarterly federal and state estimated income tax payments, including franchige,
ET0S3 receipts and all other required payments, extension computetions and Peyments,
and monthly estimated tax payments for Canadien returns, beginning with September 15,
2002 estimated payments for Fleming and December 15, 2002 for Core-Mark,

* Prepare end provide to Fleming treasury departrneqt quarterly a schedule of estimated
cash requirement for Federa] income taxes,

* Prepars FSC return based upon the limited methodology used by Fleming for the 2001
FSCretum.
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Prepare annual reports.

Provide information when requested for acquisitions and divestitures consistent with

historical fax team level of effort.

Tax package design, preparation, distribution and review,

Represent Fleming in Federal audits and state audits ammally end review Fomm 5701

consisient with historicel tax team level of effort.

Prepare Federal and Canedian amended returns, resulting from RAR's consistent with

B&Y'’s cost-benefit analysis, or submit, as appropriate to state taxing authoritjes.

Reconciliations of prepaids, liability, deferreds, clearings, interest expense/income

accounts and payroll tax penalty assistance and reconciliation of transcripts consistent

with historical tax tearn level of effort.

Information gathering for special projects,

Obtain zirplane log and prepare W-2 information reporting.

Tax depreciation computetions and reconciliations, in¢luding gain loss computations end

running all reports for federal and states. Includes documentation of existing review

process in place with Core-Mark fixed assets, and agreement as to scope of activities

related to fixed assets for tax

Balance sheet reviews for new accounts and fax basis balance sheets,

Preparation of LIFO computations for Fleming and Core-Mark umless prepared by

outside third party providers reteined separately by Bankruptcy Court.

Coordination with ERP System Implementation (F1) group to answer limited questions

regarding taxability of excise/sales tax items.

Communication of divisional credits for WOTC.

Stuff envelopes for tax retum payments.

Limited research on tramsfer stamps& floor stocks tax retums, ¢tc. Includes preparation of
period journal entries for tax emtities such as Retail

Investment, Rainbow Food Group, ABCO Food Group aud Bakers Food Group for the

review and approval of Fleming accounting staff and Controller/CFO. Also includes

allocation of expenses for corporate charges and interest between Canada and the U.S.

Preparation of Unclaimed Property tax returns for Fleming and Core-Mark other than

those prepared by outside thind party providers,

IRS Account Analysis and Recovery & Interest Netiing, including review of IRS

Account transcripts, inoluding preparation of Form 2848, preparation of interest

computations, and filing of refund claims.

Preparation and review of amy required 9100 relief flings or Forms 3115 related to

changes in mccounting methods, and Forms 1128 related to changes in accounting

periods.

Preparation and review of all federal eand state amended returns, including Forms 1139

and Forms 1120X and the state equivalents.

Analysis of all transaction relatcd costs incurred by Fleming end Core-Mark for

deductibility versus capitalization for income tax purposes.

Research and consultations regarding corporate restructuring and related tax implications

for federal and state issues.
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Research and consultations related to employment tax matters, Payroll tax compliance
tax return filings and remittances are specificaily excluded from the scope of this
engagement. '

Review of the Company’s existing supplemental unemployment benefit (“SUB”) plan to
ensere the Company continues to receive fhe appropriste employment tax benefits
avellable under the plan, including zssistance with general employment tax questions
arising in the normal course of doing business not related to specific transactions, and
also including federal employment tax reporting and withholding questions, federal end
state income tsx withholding penalty notices and resolution, federal and state
employrent tax audit assistance, state unemployment tax plauming associsted with
acquisition or expansion into new taxing jurisdictions, and executive compensation
consulration.

Compuration and analysis of eamnings and profits of the Company for 1ax purposes under
Section 316 of the Intema! Revenue Code.

Preparation and review of computations for Quick Refund Claim Form 4466 relating to
ratable allocation election under Treasury Regulation Section 1.1502-76(b), state tax
research related to the election, documentation of tax treatment of extraordinary items of
income and expense.

PROPERTY TAX SERVICES

Qversight of third-party service providers including commmmications, correspondence,
arrangement for data supply and approval of fees, receipt of tox bills and other data.
Prepare retums and renditions based on fixed asset and other eccounting mformation
provided by Fleming. )

Review estimetes or analyses of property taxes for accrual andfor tx prorations
quarterly.

Research of new or enknown properties and tax parcels, including bills that show up new,
Maintain files for all propetties as appropriate,

Validate 1ax bills and coordinate with the Accounts Payable Department for peyment of
all real and personal property tax bills. This may entail an electromic transfer of payment
information from E&Y to the Fleming Core-Mark Accounts Payable department for
approval &nd processing,

Estimation of year-end a¢crual information by property annually.

Preparation of annuel property tax budget data and information by propesty.

Research new properties and set up for processing and payment.

Quarterly reconciliation of accounts end review of any third-party prepared renditions.

SALES & USE TAX SERVICES

Update and maintain sales and use, cigarette, tobacco, cgg, and other miscellaneous
taxes, and business license, filing calendars.

Prepare sales and use tax retums for ell U.S., state and local governments, and maintain
adequate audit trail and supporting documentation.

Prepare other cigarette, tobacco, end other sundry tax filings.
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Proparc responses w0 gudit notices and provide audit assistance for all sales & use tax
filing responsibilities, including cigarerte, tobacco, €88 miscellaneous, business licences,
ctc

Assist with tax issues related to rransfar of inventory and licensing issnes in consolidation
of distribution centers.

Assist with miscellaneous matters related to responding to overdue notices from state tax
jurisdictions, including Preparation of necessary comrespondence, peneltyfintercst
ebatement requests, and responses to liens assessed against the Company related to
Chepter 11 filing..

Recornmend journal entries, intercompany postings and prepare account reconcilationg

accounits as required,

Provide Fleming an electronic check request of payment information related to sales/use
and other sumdry tax retums.

Respond to notices associated with any tax retums prepared by B&Y or the former
Fleming tax department,

Notify 2 designated Fleming representative of applicable changes related to sales and use,
cigarette, tobacco, and other tax rates for maimtensnee of tax rate tables in the Fleming
System as tdentified by management,

Perform limited research on the taxability of new inventory and non-inventory itcms or
services offered by Fleming, consistent with enrrent tax function.

Respond 10 other sales, uss and other sundry tax questions from Flemning personne],
Prepare special 1ax related reports and schedules as requested by Fleming menagement.
Coordinate with accounting operations to resolve issues on stamps, purchases, inventory
gccounts, and return variances.

Preparation and review of sales tax refund cleims for all sales, use and miscellaneoys tax
refitnds due to the company.

Research snd consultetions related to “Work Opportimity Tax Credits, California
Enterprisc Zone Hiring Credits, Statutory Credits, Training Grants, and other Incentive
Tax matters.

Review of transaction tax process, transaction tax systems and accuracy of taxability
tables, Includes Preparation and implementation of rate analysis tool to convert and
compare cigarette stamp tax and tobacco excise fax rates in FOODS system to the actua]
Tates in order to electronically update the customer master or cigarette/tobacco tax file.

Assist and advise the Company in potential tax related bankruptey restructhuing
objectives, implications and Post-potition bankruptcy tax matters,
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* Provide tax consulting regarding availability, imitations, preservation and maximization
of tax ettributes, such as net operating losses, alternative minimmn tax credits and work
opportunity tax credits, minimization of tax costs in conneet; with stock or asset saleg,
if any, and assistance with tax isspes arising in the ordinary cowse of the Company’s
business,

v Assist with settling tex claims egainst the Company and obtaining refunds of reduced
claims previously paid by the Company for various taxes, including (but not Limited to)
federal and state income, franchise, payroll, sales and use, property and excise and
business license, .

* Assistance with evaluating and scheduling tax liabilities and in assessing tax claims by
type and entity, including working with bankrupicy counsel to resolve tax claims if the
Company files bankruptcy.

* Analysis of legal and professional fees incurred during the restructuring or bankruptey
period for purpescs of determining fature deductibility of such costs.

* Documentation of tax analysis, opinions, rccommendations, conclusions snd

comrespondences for any proposed restructuring elterative, bankruptey tax issue or other
Tax matter deseribed above,

OTHER TAX SERVICES

. For any miscellaneous tax projects requested by the Company and not specifically listed in this
Agreement, including tax planning and tax consulting services, BZY will bill those services in
accordance with the standard hourly rates outlined in this Agreement.
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Hachment2
DISPUTE RESOLUTION PROCEDURES

The following procedures shall be used to resolve any controversy or claim ("dispute™) as
provided in this Agreement, other than objections to fee applications relating to the subjeot
retention, If any of these provisions are determined 10 be invalid or unenforceable, the Temaining
provisions shall remain in effect and binding on the parties to the fullest extent Permitted by law,

Mediation

A dispute shall be submitted to mediation by written notice to the other party or parties. The
mediator shall be selected by agreement of the parties. If the parties canqot agree on a mediator,
a mediator shall be designated by the CPR Institute for Dispute Resolution at the request of a
party. Any mediator so designated must be acceptable to all parties.

The mediation will be conducted a5 specified by the mediator and agreed upon by the parties.
The parties agree to discuss their differences in good faith and to attempt, with the assistance of
the mediator, 1o reach an amicable resolution of the dispurts.

® The mediation will be treated as @ settloment disoussion and therefore will be confidential, The
mediator may not testify for either party in suy later proceeding relating to the dispute, No
recording or transeript shall be made of the mediation procecdings.

Arbitration

If a dispute has not been resolved within 90 days after the written notice beginning the mediation
process (or a longer period, if the parties agree to extend the mediztion), the mediation shail
terminate and the dispute will be setrled by arbitration. The arbitration will be conducted in
sccordance with the procedures in this document and the Rules for Non-Administered
Arbitration of the CPR Institute for Dispute Resolution as in effect on the date of the engagement
letter, or such other rules and procedures as the parties may designate by mutual agreement, In
the event of a conflict, the provisions of this document will control. The arbitration will be con-
ducted before a panel of three arbitrators, two of whom are to be designated by the parties from

conceming the applicability, interpretation; or enforceability of thess procedures, inoluding sny
contention that all or part of these procedures are invalid or unenforceable, shall be govemned by
the Federal Arbitration Act and resolved by the arbitrators. No potential erbitrator shall be
appointed unless he or she has agreed in writing to abide and be bound by these procedures,
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ERNST & YOUNG LLP 2121 San Jacinto Street, Suite 1500 Dallas Office

Dallas TX 75201 Phone (214) 969-8000
Facsimile (214) 969-9770

Fleming Companies, Inc. et al.
Case Nos, 03-01944 - 03-10973 (MFW Jointly Administered)
Reporting Period: 8/10/2003 to 9/06/2003

TAX AFFIDAVIT

By order of this Court dated May 6, 2003, Emst & Young (E&Y) has been retained to provide certain tax services to the

Debtors (the "Tax Services™). E&Y provided the Tax Services pursuant to the terms and conditions set forth in the

engagement letter attached hereto as Ex. A which was allowed under the May 6, 2003 Bankruptey Court Order of B&Y

retention. Pursuant to this retention order, E&Y assists the Debtor with the following tax services during the reporting period on behalf of
Fleming Companies, Inc. and affiliates ("the Debtor"):

® Prepare certain federal income, state income, state franchise, gross receipts and net worth tax returns and provide themn
to management of the Debtor for signature;

* Prepare certain sales, excise, and use tax retumns for U.S., state and local governments and provide them to management
of the Debtor for filing;

*Provide certain property tax returns prepared by third party consultants to managerment of the Debtor for filing;

® Prepare certain property tax retums and provide them to management‘ of the Debtor for filing; and

*Update a tax filing calendar for certain income, franchise, sales and use, cigarette, tobacco, and other miscellaneous

taxes, and business license filings and provide it to Debtor's management for review and approval.

The Debtor's management is responsible for eslablishing and maintaining its tax system and procedures.

During the reporting period, the following returns were not timely filed due to incomplete information and/or inability for accounts payable to
print checks needed to remit with the retum at the time the returns were due.

These retumns have subsequently been filed with the appropriate jurisdictions.

August 2003 Nebraska Cigarette Return—Lincoln Division;
August 2003 Arkansas Egg Return—Garland Division;

Aungust 2003 Alabama Cigarette Return—Geneva Division;
August 2003 Louisiana Tobacco Tax Return—Lafayette Division;

To the best of my knowledge, E&Y has completed the above mentioned activities related to the tax refums covered by the engagement
letter which are required to be prepared or filed by the Fleming Companies, Inc. and its affiliates during the reporting
period referenced above.

L «
October 17, 2003 M‘R M

Date Lisa P. Shield, Partner



