IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Case Numbers; 03-10945 (MFW) et al.

FLEMING COMPANIES, INC., €t al. Chapter 11
(Jointly Administered)
Debtors.

Objection Deadline: December 29, 2003
Hearing Date: January 5, 2004 at 2:00 p.m. (Eastern)

RESPONSE OF SARA LEE COFFEE & TEA CANADA TO
DEBTORS FIRST OMNIBUSOBJECTION TO CLAIMS

Sara Lee Coffee & Tea Canada (“Sara Le€’), a creditor and party in interest herein,
hereby responds to the First Omnibus Objection to Claims (the “Objection”) filed by Fleming
Companies, Inc. and its related debtors (collectively, the “Debtors’), and in support respectfully
states as follows:

1 On or about August 26, 2003, Sara Lee filed a proof of claim against Core-Mark
International, Inc. in the amount of $32,235.75 (Claim No. 6675), and on or about September 11,
2003, Sara Lee filed a proof of clam against Core-Mark International, Inc. in the amount of
$32,235.75 (Claim No. 10343) (collectively, the “Claims’).

2. On or about December 5, 2003, the Debtors filed the Objection which seeks to
disalow Claim No. 10343 in its entirety because the Claims are allegedly duplicative.

3. The Claims arose from the sale of goods from Sara Lee to the Debtors on open
accounts prior to the bankruptcy filing. Sara Lee disputes that the Claims are duplicative.

4, Sara Le€'s proofs of claim congtitute prima facie evidence of the validity and
amount of the Claims. Fed. R. Bankr. P. 3001(f). The Debtors now bear the burden of putting

forth evidence sufficient to negate the prima facie validity of the Claims. S. Johnsbury Trucking



Co., Inc. v. Adams (In re &. Johnsbury Trucking Co., Inc.), 206 B.R. 318, 323 (Bankr. S.D.N.Y.
1997), aff'd, 221 B.R. 692 (S.D.N.Y. 1998), aff'd, 173 F.3d 846 (2d Cir. 1999); In re Waterman
Seamship Corp., 200 B.R. 770, 774-75 (Bankr. S.D.N.Y. 1996). The Debtors have failed to
offer any such evidence.

5. The parties have not exchanged discovery requests, and the Debtors have not
requested any additional information or documentation from Sara Lee in connection with the
Claims. The Debtors have offered no evidence to dispute the Claims. Sara Lee's Claims should
be allowed and the Objection to the Claims should be overruled.

WHEREFORE, Sara L ee respectfully requests entry of an Order:

A. Overruling the Objection;

B. Allowing SaraLee' s Clamsin their entireties; and

C. Granting such other and further relief as this Court deems just and appropriate
under the circumstances.

Dated: December 29, 2003 /s/ David L. Finger
David L. Finger (#2556)
Finger & Slanina, P.A.
One Commerce Center
1201 Orange Street, Suite 725
Wilmington, Delaware 19801-1155

Telephone:  (302) 884-6766
Facsimile: (302) 984-1294

Richard M. Kremen, Esquire

Maria Ellena Chavez-Ruark, Esquire
Piper Rudnick LLP

6225 Smith Avenue

Baltimore, Maryland 21209-3600
Telephone:  (410) 580-3000
Facsimile: (410) 580-3001

Counsel for Sara Lee Coffee & Tea Canada
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Case Numbers: 03-10945 (MFW) et al.
FLEMING COMPANIES, INC., et al. Chapter 11
(Jointly Administered)
Debtors.

CERTIFICATE OF SERVICE

|, David L. Finger, hereby certify that on this 29" day of December, 2003, a copy of the
Response of Sara Lee Coffee & Tea Canada to Debtors First Omnibus Objection to Claims was
served on each of the following by electronic mail and overnight mail:

Laura Davis Jones, Esquire

Pachulski Stang Ziehl Youn%\]oneﬁ & Weintraub
919 North Market Street, 16™ Floor

Wilmington, Delaware 19899-8705
[jones@pszyj.com

Counsel for the Debtors

Richard L. Wynne, Esquire
Kirkland & Ellis

777 South Figueroa Street

Los Angeles, Caifornia 90017
richard_wynne@la.kirkland.com
Counsel for the Debtors

Scott D. Cousins, Esquire
Greenberg Traurig LLP

The Brandywine Building
1000 West Street, Suite 1450
Wilmington, Delaware 19801
cousins@atlaw.com

Counsel for DIP Lenders

Andrew P. DeNatale, Esquire
White & Case

1155 Avenue of the Americas
New York, New York 10036-2787
adenatal e@whitecase.com
Counsdl for DIP Lenders



Joseph McMahon, Esquire

Office of the United States Trustee
844 King Street, Room 2313
Wilmington, Delaware 19801
joseph.mcmahon@usdoj.gov
United Sates Trustee

Paul S. Aronzon, Esquire

Milbank, Tweed, Hadley & McCloy LLP
601 South Figueroa Street

Los Angeles, Caifornia 90017
paronzon@milbank.com

Counsel for the Creditors Committee

I. William Cohen, Esquire

Pepper Hamilton LLP

100 Renaissance Center, 36" Floor
Detroit, Michigan 48243-1157
coheniw@pepperlaw.com

Counsel for the Creditors Committee

Dated: December 29, 2003 /s David L. Finger

David L. Finger (#2556)

Finger & Slanina, P.A.

One Commerce Center

1201 Orange Street, Suite 725
Wilmington, Delaware 19801-1155
Telephone:  (302) 884-6766
Facsimile: (302) 984-1294

Richard M. Kremen, Esquire

Maria Ellena Chavez-Ruark, Esquire
Piper Rudnick LLP

6225 Smith Avenue

Baltimore, Maryland 21209-3600
Telephone:  (410) 580-3000
Facsimile: (410) 580-3001

Counsel for Sara Lee Corporation
and Sara Lee Bakery Group, Inc.



