IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Inre Chapter 11
Case No. 03-10945 (MFW)
FLEMING COMPANIES, INC., et d. (Jointly Adminigtered)

Debtors. RE: Docket Nos. 5034, 5209
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JOINDER OF SANTA FE NATURAL TOBACCO COMPANY
IN RESPONSE TO CERTAIN CREDITORSTO DEBTORS MOTION
FOR AN ORDER AUTHORIZING DEBTORSTO OBTAIN REPLACEMENT
POST-PETITION FINANCING AND RELATED RELIEF

Santa Fe Natural Tobacco Company, Inc. (“ Santa Fe’), hereby joinsin support of the
Response to Certain Creditors to Debtors Motion for an Order Authorizing Debtors to Obtain
Replacement Post- Petition Financing and Related Relief [Docket No. 5209 (the “ Response’),
and respectfully represents asfollows:

1. Santa Fe has assarted a reclamation claim in these cases in the amount of
$508,556.00.

2. Santa Fe hereby joins in the arguments and positions asserted in the Response
to the Debtors Mation for an Order (1) (A) Authorizing Debtors to obtain Replacement Pogt-
Petition Financing Under 11 U.S.C. § 364 and Bankruptcy Rule 4001(c) and Del. Bankr. LR
4001-2 and Assign the Existing Secured Lenders Liens to the Replacement Lenders, and (B)
Authorizing Debtors to Pay Certain Commitment and Related Fees and Expenses Relating to
the Replacement Pogt-Petition Financing, (11) Granting Adequate Protection Pursuant to 11

U.S.C. 88 361 and 363; and (I11) Authorizing Debtors to Repay Certain Outstanding



Obligations Under the Pre-Petition Credit Agreement and the Post- Petition Loan Agreement
[Docket No. 5034] (the “Motion”).

WHEREFORE, Santa Fe respectfully requests that this Court enter an Order granting
the relief sought in the Response, denying the Mation, and granting such other relief asthis

Court deems just and proper.

Dated: January 5, 2004
Respectfully submitted,

/s/ Andrea K. Short
AndreaK. Short (DE I.D. No. 4000)
WOMBLE CARLYLE SANDRIDGE
& RICE, PLLC
1401 Eye Street, 7" Floor
Washington, D.C. 20005
(202) 467-6900 — telephone
(202) 467-6910 — facamile

and

Jeffrey L. Tarkenton
WOMBLE CARLYLE SANDRIDGE
& RICE, PLLC

1401 Eye Street, 7" Floor
Washington, D.C. 20005
(202) 467-6900 — telephone
(202) 467-6910 — facsimile

Attorneys for Santa Fe Natural Tobacco
Company, Inc.



CERTIFICATE OF SERVICE

| HEREBY CERTIFY that on this 5th day of January, 2004, a copy of the foregoing
Joinder of Santa Fe Naturd Tobacco Company was sent viafacsamile and firgt-class mail to the
fallowing:

Richard Wynne, Esquire
Kirkland & Ellis LLP

777 South Figueroa Street

Los Angdes, Cdifornia 90017
Fax: 213-680-8500

Laura Davis Jones, Esquire

Pachulski, Stang, Ziehl, Y oung, Jones
& Weintraub, P.C.

919 North Market Street

16" Floor

Wilmington, Delaware 19801

Fax: 302-652-4400

Andrew DeNatde, Esguire
White & Case

1155 Avenue of the Americas
New York, New York 10036
Fax: 212-354-8113

Dennis Dunne, Esquire

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

New York, New York 10005

Fax: 212-530-5219

I. William Cohen, Esquire
Pepper Hamilton, LLP

36" Floor

100 Renaissance Center
Detroit, Michigan 48243-1157
Fax: 313-259-7926



Scott D. Cousins, Esquire
Greenberg Traurig LLP

The Brandywine Building
1000 West Street

Suite 1540

Wilmington, Delaware 19801
Fax: 302-661-7360

Office of the U.S. Trustee

Attn: Julie Compton, Esquire
Joseph J. McMahon, Jr. Esquire
844 King Street — Room 2313
Wilmington, Delaware 19801
Fax: 302-573-6497

David M. Fournier, Esquire
Pepper Hamilton LLP

1201 Market Street — Suite 1600
Wilmington, Delaware 19801
Fax: 302-656-8865

Paul S. Aronzon, Esquire

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

Los Angeles, CA 90017

Fax: 213-629-5063

Geoffrey A. Richards, Esquire
James H.M. Sprayregen, Esquire
Kirkland & Ellis

200 East Randolph Drive
Chicago, IL 60601

Fax: 312-861-2200

WASHINGTON 103955v1

/s/ Andrea K. Short

AndreaK. Short



