
UNllrED STATE~) BANKRUPTCY COURT
TIHE DISTRrC'- OF DELAWARE

x
In re: )

FLEMING COMPANIES, INC., et al.,1 Case No. 03-10945 (MFW)
(Jointly Administered)
Chapter 11

)
)
)
)

IDebtors.

x

STIPULATIOt~ B:Y AND BETWEEN
ASSOC:IATED WHOLI:SALE GROCERS, INC.,

AWG ACQUISllrION, LLC, J\ND H.G. HILL REALTY COMPANY
REGARDING ASSUMPllON AND A:SSIGNMENT OF SUPPLIER AGREEMENTS--~ ---

Associated Wholesale Grocers, Inc. ("~"), AWG Acquisition, LLC ("~

Acauisition"), and H.G. Hill Realty Comp;3ny ("H.G. Hill"), by respective counsel, and for

their Stipulation By And Be~Neen Associated Wholesale Grocers, Inc" AWG Acquisition

LLC, and H.G. Hill Realty Company Reg.~rding Assumption And Assignment Of Supplier

Agreements (the "Stipulation") hereby stipulate and agree as follows:

WHEREAS, H.G. Hill is a party to those certain Supplier Agreements identified

on the attached Exhibit "A" vvith the Debtors;

WHEREAS, the Debtors entered into that certain Asset Purchase Agreement

("Ae8") with C&S Wholesale Grocers, In,:., and Surry Acquisition, LLC, which as

amended, was approved on August 14, ~~OO3 by that certain Order (A) Approving Asset

Purchase Agreement by and Among Fleming Companies, Inc., C&S Wholesale Grocers,

Inc., C&S Acquisition LLC and the Other Parties Named Therein, (B) Authorizing (I) Sale

1 The Debtors are the following entities: C;ore-Mark International, Inc.; Fleming Companies, Inc.; ABCO Food Group, Inc.; ABCO

Markets, Inc.; ABCO Realty Corp.; ASI Office Automation, In,;.; CIM Products, Inc.; Core-Mark Interrelated Companies, Inc.; Core-
Mark Mid-Continent, Inc.; Dunigan Fuels, Inc.; Favar Concepts, Ltd.; Fleming Foods Management Co., L.L.C.; Fleming Foods of
Texas, L.P.; Fleming International, Ltd.; Fleming SupermarkE,ts of Florida, Inc.; Fleming Transportation Service, Inc.; Food 4 Less
Beverage Company, Inc.; Fuelserv, Inc.; General Acceptance Corporation; Head Distributing Company; Marquise Ventures
Company, Inc.; Minter-Weisman Co.; Piggly Wiggly Compan:/; Progressive Realty, Inc.; Rainbow Food Group, Inc.; Retail
Investments, Inc.; Retail Supermarkets, Inc.; RFS Marketing Services, Inc.; and Richmar Foods, Inc.



of Substantially All of Selling DE~btors' A~)sets Relating to the Wholesale Distribution

Business to Purchaser or Its Designee(s), Free and Clear of All Liens, Claims

Encumbrances and Interest and (II) Pro(:ess for Assumption and Assignment of Certain

Executory Contracts, License Agreements and Unexpired Leases to Purchaser or Its

Designee(s) and Establishing the Maximum Cure Amount With Respect Thereto and (C)

Granting Related Relief (the "fuile Order") by the United States Bankruptcy Court for the

District of Delaware, and entered on the docket on August 15, 2003, docket item 1906;

WHEREAS, pursuant to the APA and the Sale Order, AWG Acquisition was

designated a Third Party Purchaser undE~r the APA;

WHEREAS, pursuant to Sections 2.5 and 2.6 of the APA, AWG Acquisition, as a

Third Party Purchaser, designated the various contracts and leases, including certain

H.G. Hill agreements, to be asslJmed by the Debtors and assigned to AWG Acquisition

WHEREAS, on October 2, 2003, the Debtors filed a Notice RE Assumption and

Assignment of Certain Executory Contral::ts and Unexpired Leases to AWG Acquisition,

LLC (Hearing Date: October 20, 2003), docket item 3919, whereby the Debtors sought

the assumption and assignment of the SIJpplier Agreements;

WHEREAS, AWG, AWG Acquisition and H.G. Hill desire to resolve their

differences to, among other thinlgs, avoid any objection to Docket Item 3919 and provide

for the assumption and assignment of thE~ Supplier Agreements to AWG Acquisition;

NOW, THEREFORE, in I~onsideration of the foregoing recitals and the mutual

covenants and consents containled herein, the parties agree as follows:

1 The recitals here1ofore malde are incorporated herein by reference and

made part hereof as if contained herein

2. All agreements bl3tween the parties hereto are embodied and expressed

herein, and the terms hereof are contractual and not a mere recital.
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3.

H.G. Hill agrees that it will consent to, and not object, to the assumption

and assignment to AWG Acqui~jition of the Supplier Agreements identified on Exhibit A.

4 H.G. Hill agrees 'that the ~)upplier Agreements listed on Exhibit A are

executory contracts pursuant to Section 365 of the Bankruptcy Code which may be

assumed and assigned to AWG Acquisition

5. H.G. Hill agrees 1:hat AWC, Acquisition has provided sufficient adequate

assurances of future performanc::e under the Supplier Agreements listed on Exhibit A.

6. AWG and AWG J\cquisition agree that they will enter into a Stipulation

with WAF Marketing, LLC, a cornpany related to H.G. Hill, in a form mutually acceptable

to WAF, AWG and AWG Acquisition, regarding WAF Marketing, LLC's FSA agreement

with the Debtors, as additional consideration for this Stipulation The execution of such

a Stipulation is a condition precedent to this Stipulation

7 The entry of a finial and noln-appealable order by the United States

Bankruptcy Court for the District of Dela~/are approving the assumption and assignment

of the Supplier Agreements as icjentified in Docket Item 3919 shall be a condition

subsequent to this Stipulation

8. All parties to this Stipulation have had the advice of counsel in negotiating

and executing this Stipulation.

9 All parties to this Stipulation have had input into the drafting of this

Stipulation which shall for all purposes be considered as jointly drafted

Respectfully submitted,

HUS<::;H & EPPENBERGER, LLC
Mark T. Benedict, MO # 44621
1200 Main Street, Suite 1700
Kansas City, Missouri 64105
Phone: (816) 421-4800
Fax: (816) 421-0596

And
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BUCHANAN INGERSOll,
PROFESSIONAL CORPORATION

at!
By:
Selirlda A. Melnik
Margaret Manning (Bar 4183)
1201 N. Market Street, ~uite 1501
Wilmington, Delaware 19801
Phone: (302) 428-5500
Fax: (302) 428-3996

CO-COUNSEL FOR AWG ACQUISITION,
LLC and ASSOCIATED WHOLESALE
GROCERS, INC.

And

STOKES BARTHOLOMEW EVANS &
PETREE, P .A.

By: L,/l/\ -') \ ~

Robe; R. Ca~Pbell, Jr- Iv
424 Church Street, Ste. 2800
Nashville, TN 37219
Phone: (615) 259-1465
Fax: (615) 687-1489

COUNSEL FOR WAF MARKETING, INC
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