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505 MONTGOMERY STREET, SUITE 1900
SAN FRANCISCO, CALIFORNIA 94111
(415) 391-0600

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
From time to time after this registration statement becomes effective.

If the only securities being registered on this form are being offered
pursuant to dividend or interest reinvestment plans, please check the following
box. [ ]

If any of the securities being registered on this form are to be offered on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended (the "Securities Act"), other than securities offered only in
connection with dividend or interest reinvestment plans, check the following
box. [X]

If this form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. [ 1]

If this form is a post-effective amendment filed pursuant to Rule 462 (c)
under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box. [ 1]

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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TABLE OF CO-REGISTRANTS
STATE OF JURISDICTION I.R.S. EMPIL
NAME OF FORMATION IDENTIFICATION
ABCO FoOd GroUPp, INC. .ttt ittt teeeeeeeeenneeeeeneanns Nevada 88-0440077
ABCO Market s, TNC. it iii ittt ittt eeneeoeeeeneeneeanns Arizona 86-0491500
ABCO Realtfy CoOrP e vttt ettt ettt eeeeeeeeeeeaeeeeeeeanns Arizona 86-0491499
72 I S Oklahoma *
American Logistics Group, INC. ...ttt eteeneeeeeeeanns Delaware 13-2656567
Baker's FOOd GroUP, INC. ittt imeeeeeeeeeeeeeeeeeanenns Nevada 88-0440078
Dunigan Fuels, TNC. ittt ettt eeeeeeeeeeeeeeeeeaneens Texas 52-2206478
FAVAR CONCEPTS, LTD. &ttt ittt ittt ittt teeeeeeeeneeeeeeas Delaware 73-1570430
Fleming Food Management Co., L.L.C. ...t uiiieeeeennnenns Oklahoma 73-1577381
Fleming Foods of Texas, L.P. ...ttt eneeeeennenns Oklahoma 73-1577380
Fleming International Ltd. .....c..iiiiitimenneeeeennnnns Oklahoma 73-1414701
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Fleming Supermarkets of Florida, INC. ....uiuiuiiuieeeennnn Florida
Fleming Transportation Service, INC. ... Oklahoma
Fleming Wholesale, InC. ..ttt imeeeeeeeeneeeeeeeeneenns Nevada

FUELS eIV, INC . ittt ettt ittt ettt eeeeeeeeneeeeeeaeeaeean Delaware
Gateway Insurance AJency, INC. ...ttt ittt teeneeeeeean Wisconsin
LS, Il e ettt ettt e e ee e te et eeeeeeeeeeeeeneeeeeeeenneean Oklahoma
Piggly Wiggly CoOmMPany e o v v v v v vt ommeeeeeeeeeneeeeeeeenneenens Oklahoma
Progressive Realty, INC. ...ttt iiiieetteeeeeeeeeeennenns Oklahoma
Rainbow Food GroUP, INC. .ttt tmmeeeeeeeneeeeeeeeanenns Nevada

Retail Investments, INC. it iii ittt tneeeeeeeeeneeneenn Nevada

Retail Supermarkets, INC. ...t eeteeeeeeeeeeeennenns Texas

RFS Marketing Services, INC. ...ttt innneeneeeeennn Oklahoma
Richmar Foods, TNC. ot it it teeneeeeeeneeneeaeeeneeneean California
Scrivner Transportation, INC. .....iiiiiiiiiiiinnnnnnnn Oklahoma
* No I.R.S. Employee identification number -- subsidiary created solely for
liquor license.
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THE INFORMATION IN THIS PROSPECTUS IS INCOMPLETE AND MAY BE CHANGED. THE SELLING
SECURITYHOLDERS MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT
FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS
IS NOT AN OFFER TO SELL THESE SECURITIES AND IS NOT SOLICITING AN OFFER TO BUY
THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED JULY 13, 2001

PRELIMINARY PROSPECTUS
[FLEMING COMPANIES, INC. LOGO]
$150, 000,000
FLEMING COMPANIES, INC.

5.25% Convertible Senior Subordinated Notes Due 2009
Shares of Common Stock Issuable Upon Conversion of the Notes

In March 2001, we issued and sold $150,000,000 aggregate principal amount
of our 5.25% Convertible Senior Subordinated Notes due 2009 in a private
offering. This prospectus will be used by selling securityholders to resell the
Notes and the common stock issuable upon conversion of the Notes. Interest on
the Notes is payable in arrears on March 15 and September 15 of each year,
beginning on September 15, 2001. The Notes mature on March 15, 2009 unless
earlier converted or redeemed. The Notes are unsecured and rank Jjunior to our
existing and future senior indebtedness.

The holders of the Notes may convert all or any portion of a note in
multiples of $1,000 into our common stock at a conversion price of $30.27 per
share, subject to adjustment in certain events. Our common stock is traded on
the New York Stock Exchange under the symbol "FLM." On July 9, 2001, the last
reported sale price for our common stock on the New York Stock Exchange was
$36.10 per share.

Prior to March 22, 2004, we may not redeem the Notes. Beginning March 22,

65-0418543
73-1126039
93-1175982
75-2894483
39-1346803
73-1410261
73-1477999
73-1485750
88-0440079
86-0900985
74-0658440
73-1489627
68-0095094
73-1288028
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2004, we may redeem all or a portion of the Notes if the closing price of our
common stock exceeds 120% of the conversion price then in effect for at least 20
trading days within a period of 30 consecutive trading days ending on the
trading day before the date of mailing of the redemption notice. Holders of the
Notes may also require us to repurchase the Notes upon a change of control, as
defined in the indenture governing the Notes, at 100% of the principal amount
thereof, plus accrued and unpaid interest to the date of repurchase. You can
find a more extensive description of the Notes, as well as a list of the prices
at which the Notes may be redeemed, under the heading "Description of Notes"
beginning on page 17.

We will not receive any proceeds from the sale by the selling
securityholders of the Notes or the common stock issuable upon conversion of the
Notes. Other than selling commissions and fees and stock transfer taxes, we will
pay all expenses of the registration and sale of the Notes and the common stock.

INVESTING IN THE NOTES AND THE COMMON STOCK ISSUABLE UPON THEIR CONVERSION
INVOLVES A HIGH DEGREE OF RISK. SEE "RISK FACTORS" BEGINNING ON PAGE 6.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this prospectus is , 2001.
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We have not authorized any dealer, salesperson or other person to give any
information or to make any representations to you other than the information
contained in this prospectus. You must not rely on any information or
representations not contained in this prospectus as if we had authorized it. The
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information contained in this prospectus is current only as of the date on the
cover page of this prospectus, and may change after that date. We do not imply
that there has been no change in the information contained in this prospectus or
in our affairs since that date by delivering this prospectus.

THIS PROSPECTUS INCORPORATES IMPORTANT BUSINESS AND FINANCIAL INEFORMATION
ABOUT US THAT IS NOT INCLUDED IN OR DELIVERED WITH THIS PROSPECTUS. THIS
INFORMATION IS AVAILABLE WITHOUT CHARGE TO YOU UPON WRITTEN OR ORAL REQUEST. IF
YOU WOULD LIKE A COPY OF ANY OF THIS INFORMATION, PLEASE SUBMIT YOUR REQUEST TO
1945 LAKEPOINTE DRIVE, BOX 299013, LEWISVILLE, TEXAS 75029, ATTENTION: LEGAL
DEPARTMENT, OR CALL (972) 906-8000 AND ASK TO SPEAK TO SOMEONE IN OUR LEGAL
DEPARTMENT.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this
prospectus, including, without limitation, statements in the section entitled
"Risk Factors" and elsewhere in this prospectus regarding our future financial
position, business strategy and our management's plans and objectives for future
operations, are forward-looking statements. Forward-looking statements generally
can be identified by the use of forward-looking terminology such as "may,"
"will," "expect," "intend," "estimate," "anticipate," "believe" or "continue" or
the negative thereof or variations thereon or similar terminology. Although we
believe that the expectations reflected in these forward-looking statements are
reasonable, these expectations may not prove to be correct. Important factors
that could cause actual results to differ materially from our expectations are
disclosed under the section "Risk Factors" and elsewhere in this prospectus,
including, without limitation, in conjunction with the forward-looking
statements included in this prospectus. All subsequent written and oral
forward-looking statements attributable to us, or persons acting on our behalf,
are expressly qualified in their entirety by the cautionary statements.

PROSPECTUS SUMMARY

In this prospectus, the words "Fleming," "the Company," "ours," "us" and
"we" refer to Fleming Companies, Inc., the issuer of the Notes, and its
subsidiaries. The following summary contains basic information about us and this
offering. It likely does not contain all the information that is important to
you. For a more complete understanding of this offering, we encourage you to
read this entire document and the documents we have referred you to.

THE COMPANY

We are an industry leader in the distribution of consumable goods, and also
have a growing presence in operating "price impact" supermarkets. Through our
low-cost, high-volume nationwide network of distribution centers, we distribute
products to customers that operate approximately 3,000 supermarkets, 5,000
convenience stores and nearly 1,000 supercenters, discounts stores, limited
assortment stores, drug stores, specialty stores and other stores across the
United States. We expect to substantially increase our distribution volume in
connection with, among other things, our recently announced ten-year $4.5
billion per year strategic alliance with our largest customer, Kmart
Corporation, under which we will supply to Kmart substantially all of the food
and consumable products in all current and future Kmart and Kmart supercenter
stores in the United States and the Caribbean.
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As of April 23, 2001, our retail group owned and operated 103 supermarkets,
comprised of 38 price impact supermarkets that offer deep-discount, everyday low
prices in a warehouse-style format under the Food 4 Less banner, an additional
ten supermarkets that we intend to convert to the price impact format, 44
supermarkets that utilize certain elements of the price impact format under our
Rainbow Foods banner, and 11 limited assortment stores that offer a narrow
selection of low-price, private label food and other consumable goods and
general merchandise under our Yes!Less banner.

On March 22, 2001, an affiliate of The Yucaipa Companies, an investment
group controlled by Ron Burkle, completed a $50 million investment in our common
stock. Through this investment, Yucaipa acquired approximately 3.8 million newly
issued shares, representing approximately 8.7% of our outstanding common stock.
Yucaipa has substantial experience in the retailing and distribution sectors,
including past investments in such food retailers as Food 4 Less Supermarkets,
Inc., Ralph's Grocery Company, Dominick's Finer Foods and Fred Meyer, Inc.
Yucaipa also acquired a 12-month option to invest an additional $50 million in
our common stock at the then-current average market price.

Our principal executive offices are located at 1945 Lakepointe Drive,
Lewisville, Texas, 75057. Our telephone number at that location is (972)
906-8000.

RECENT DEVELOPMENTS

Furrs Asset Purchase

On June 27, 2001, we bid $57 million to purchase certain assets of 66 Furrs
Supermarkets stores in New Mexico and Texas and approximately $43 million for
related inventory. Our bid was accepted by Furrs' board of directors on June 27,
2001 and was approved by a U.S. Bankruptcy Court on June 29, 2001. We anticipate
that the majority of these stores will be purchased directly from Furrs by
independent supermarkets and chain supermarket retailers, most of whom we would
serve as their supplier.

1
6
THE OFFERING
Securities Offered......... $150 million aggregate principal amount of 5.25%
Convertible Senior Subordinated Notes due 2009.
ISSUET e v i ettt e e e eeeeeenns Fleming Companies, Inc.
Maturity Date.............. The Notes mature on March 15, 2009.
Interest.....ovviiiiiin.. 5.25% per annum on the principal amount, payable
semi-annually in arrears in cash on March 15 and
September 15 of each year, commencing September 15,
2001.
Ranking.............. The Notes are general unsecured obligations of the

Company, subordinated in right of payment to all
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Guarantees.......... ... ...

Conversion Rights..........

Sinking Fund...............

Optional Redemption........

Repurchase Right of Holders
Upon a Change of Control...

existing and future senior indebtedness of the
Company, including all obligations of the Company
under our credit facility and our 10 1/8% Senior
Notes due 2008, equal in right of payment to all
existing and future senior subordinated debt of the
Company and senior to all future subordinated debt
of the Company. The guarantees by our subsidiaries
are general unsecured obligations of such
subsidiaries, subordinated in right of payment to
all of such subsidiaries' existing and future
senior indebtedness, equal in right of payment to
all of such subsidiaries' existing and future
senior subordinated indebtedness and senior to all
future subordinated indebtedness of such
subsidiaries. As of April 21, 2001, we and our
subsidiaries had $1.6 billion of debt, of which
$987 million was Senior Indebtedness (excluding
$425 million that we had available to borrow under
our credit facility). The indenture under which the
Notes have been issued does not restrict our
ability to incur additional debt, nor does it
restrict the ability of our subsidiaries to incur
additional debt.

Our wholly-owned domestic subsidiaries as of March
15, 2001 are unconditionally guaranteeing the
Notes. If we create or acquire a new wholly-owned
subsidiary or if any subsidiary guarantees certain
other debt, it will guarantee the Notes unless we
designate the subsidiary as an "unrestricted
subsidiary" under the indenture.

Holders may convert some or all of their Notes at
any time after June 13, 2001 and before the close
of business on the business day immediately
preceding the maturity date at a conversion price
of $30.27 per share. The initial conversion price
is equivalent to a conversion rate of approximately
33.0360 shares per $1,000 principal amount of
Notes. The conversion price is subject to
adjustment in certain circumstances. See
"Description of Notes —-- Conversion Rights."

None.

We may redeem the Notes at any time on or after
March 22, 2004 if the closing price of our common
stock exceeds 120% of the conversion price then in
effect for at least 20 trading days within a period
of 30 consecutive trading days ending on the
trading day before the date of mailing of the
redemption notice at specified prices plus accrued
and unpaid interest.

2

If a Change of Control, as that term is defined in
"Description of Notes -- Right to Require Purchase
of Notes upon a Change of Control," occurs, you
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will have the right to require
your Notes at a purchase price

us to repurchase
equal to 100% of the

principal amount,
to the date of repurchase.

plus accrued and unpaid interest
The purchase price is

payable in cash.

Use of Proceeds............

The selling securityholders will receive all of the

proceeds from the sale under this prospectus of the
Notes and the common stock issuable upon conversion

of the Notes.
these sales.

SUMMARY HISTORICAL CONSOLIDATED
EXCEPT PER SHARE AMOUNTS)

(DOLLARS IN MILLIONS,

The table below includes summary historical
information for our company. You should read the

We will not receive any proceeds from

FINANCIAL DATA

consolidated financial
information set forth below

together with the other financial information contained in and incorporated by

reference into this prospectus.

INCOME STATEMENT DATA:

Net Sales (7) vttt et e e e e e e ettt eeeeeenn

Costs and expenses:
Cost 0f Sa@les (7)) ittt ettt eeeeeenn
Selling and administrative..............
Interest exXpense. .. ... ittt
Interest dncome...... ...,
Equity investment results...............
Litigation charges.......... . ...
Impairment/restructuring charge.........

Total costs and expensesS.............

before taxes..............
(1O0SS) vt ettt e e et e e

Earnings (loss)
Taxes on income
FEarnings (loss) before extraordinary
Extraordinary charge from early retirement
of debt (net of taxes) ..o.vev i eeennn.

Net earnings (loSS) «evviiieeeenenn..

Diluted earnings (loss) per share.........

BALANCE SHEET DATA (AT END OF PERIOD) :
Cash and cash equivalents...............
Total aSSeLS . it i ittt ittt i ettt e
Total debt (including current maturities
and capital leases) .....eiiiienn.

FISCAL YEAR ENDED (1)

DECEMBER 26, DECEMBER 25, DECEMBER 30,

1998 (2) 1999 (3) 2000 (4)
$14, 678 $14,272 $14, 444
13,228 12,835 13,097
1,251 1,262 1,185
161 165 175
(37) (40) (33)

12 10 8

8 _— —_—

653 103 213
15,276 14,335 14,645
(598) (63) (201)
(87) (18) (79)
(511) (45) (122)
$  (511) $ (45) S (122)
$(13.48) $ (1.17) $ (3.15)
$ 6 s 7 $ 30
3,491 3,573 3,403
1,566 1,694 1,669

APRIL 15
2000 (5)
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Shareholders' equity.....coiiin.. 570 561 427
OTHER FINANCIAL DATA:

EBITDA (8) v ottt ettt ettt ettt e et e eeeaeennn S (237) $ 281 S 154

Depreciation and amortization(9)........ 180 158 169

Capital expenditures..........cccoio... 200 166 151

(5)

(6)

Fiscal 2000 is a 53 week year; all other years are 52 weeks.

The results in 1998 reflect an impairment/restructuring charge with related
costs totaling $668 million ($543 million after-tax) related to the
strategic plan.

The results in 1999 reflect an impairment/restructuring charge with related
costs totaling $137 million ($92 million after-tax) related to our
strategic plan. Such period also reflects one-time items ($31 million
charge to close ten conventional retail stores, income of $22 million from
extinguishing a portion of the self-insured workers' compensation
liability, interest income of $9 million related to refunds in federal
income taxes from prior years, and $6 million in gains from the sale of
distribution facilities) netting to $6 million of income ($3 million
after-tax).

The results in 2000 reflect an impairment/restructuring charge with related
costs totaling $309 million ($183 million after-tax) relating to our
strategic plan. Such period also reflects one-time items ($10 million
charge related primarily to asset impairment on retail stores, income of

4

$2 million relating to litigation settlements, and $9 million in gains from
the sale of distribution facilities) netting to less than $1 million of
income ($1 million loss after-tax).

The results for the 16 weeks ended April 15, 2000, reflect an
impairment/restructuring charge with related costs totaling $64 million ($38
million after-tax) relating to our strategic plan. There were no one-time
adjustments for such period.

The results for the 16 weeks ended April 21, 2001, reflect pre-tax income of
$1 million (less than $1 million after-tax) relating to our strategic plan,
primarily resulting from the recovery of previously recorded asset
impairment charges. Such period also reflects one-time items (approximately
$2 million in charges from litigation settlements, net additional interest
expense of approximately $2 million due to early retirement of debt, and
approximately $1 million in income from the sale of retail facilities)
netting to $3 million of expense ($2 million after-tax).

During the fourth quarter of 2000 we adopted EITF 99-19 and restated sales
and cost of sales for all prior periods. The adoption had no effect on
gross margins or earnings.

EBITDA is earnings before extraordinary items, interest expense, income

$

535

69
54
38
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taxes, depreciation and amortization, equity investment results and LIFO
provision. EBITDA should not be considered as an alternative measure of our
net income, operating performance, cash flow or liquidity. We provide it as
additional information related to our ability to service debt; however,
conditions may require conservation of funds for other uses. Although we
believe EBITDA enhances your understanding of our financial condition, this
measure, when viewed individually, is not necessarily a better indicator of
any trend as compared to conventionally computed measures (e.g., net sales,
net earnings, net cash flows, etc.). Amounts presented may not be
comparable to similar measures disclosed by other companies.

(9) Depreciation and amortization expense includes goodwill amortization and
excludes amortization of debt cost which is reflected in interest expense.

10
RISK FACTORS

Purchasing the Notes involves a high degree of risk. You should consider
carefully the risks described below, together with the other information in this
prospectus, before you make a decision to purchase the Notes. If any of the
following risks actually occur, our business, financial condition, operating
results and prospects could be materially adversely affected, which in turn
could adversely affect our ability to repay the Notes.

WE HAVE A SUBSTANTIAL AMOUNT OF DEBT AND DEBT SERVICE OBLIGATIONS, WHICH COULD
ADVERSELY AFFECT OUR FINANCIAL HEALTH AND PREVENT US FROM FULFILLING OUR
OBLIGATIONS UNDER THE NOTES.

We have a substantial amount of debt outstanding. The following chart shows
certain important credit statistics as of April 21, 2001.

AS OF
APRIL 21, 2001

Total debt (including capital leases) .......cceveeee... $1,636 million
Shareholders' equUity. ...ttt ittt ettt $ 494 million
Debt to equity ratio. ...ttt iiie e 3.3x

Our substantial amount of debt could have important consequences to you.
For example, it could:

- make it more difficult for us to satisfy our obligations with respect to
the Notes;

- require us to dedicate a substantial portion of our cash flow to payments
on our debt;

10
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- increase our vulnerability to general adverse economic and industry
conditions;

- limit our ability to fund future working capital, capital expenditures
and other general corporate requirements;

— limit our flexibility in planning for, or reacting to, changes in our
business and the industry in which we operate; and

— limit, along with the financial and other restrictive covenants in our
debt, among other things, our ability to borrow additional funds. If we
fail to comply with those covenants, it could result in an event of
default which, if not cured or waived, could have a material adverse
effect on our financial condition.

We and our subsidiaries may be able to incur substantial additional debt in
the future, including secured debt. The terms of our existing indebtedness do
not fully prohibit us or our subsidiaries from doing so. As of April 21, 2001,
our credit facility permitted additional borrowings of up to $425 million and
all of those borrowings would be senior to the Notes. If new debt is added to
our and our subsidiaries' current debt levels, the related risks that we and
they now face could intensify.

Our ability to make payments on and to refinance our debt, including these
Notes, will depend on our financial and operating performance, which may
fluctuate significantly from quarter to quarter and is subject to prevailing
economic conditions and to financial, business and other factors beyond our
control.

We cannot assure you that our business will generate sufficient cash flow
from operations or that future borrowings will be available to us under our
credit facility in an amount sufficient to enable us to pay our debt, including
the Notes, or to fund our other liquidity needs. We may need to refinance all or
a portion of our debt, including the Notes, on or before maturity. We cannot
assure you that we will be able to refinance any of our debt, including our
credit facility and the Notes, on commercially reasonable terms or at all.

11

THE NOTES ARE SUBORDINATED TO ALL SENIOR INDEBTEDNESS.

The Notes and the guarantees of the Notes by our subsidiaries are
subordinated in right of payment to all of our existing and future Senior
Indebtedness, as defined in the "Description of Notes —-- Subordination" section
of this prospectus. As a result, in the event of bankruptcy, liquidation or
reorganization or upon acceleration of the Notes due to an event of default and
in specific other events, our assets will be available to pay obligations on the
Notes only after all Senior Indebtedness has been paid in full in cash or other
payment satisfactory to the holders of Senior Indebtedness. There may not be
sufficient assets remaining to pay amounts due on any or all of the Notes then
outstanding. The indenture does not prohibit or limit the incurrence of Senior
Indebtedness by us or the incurrence of other indebtedness and other liabilities
by us or our subsidiaries. The incurrence of additional indebtedness and other
liabilities could adversely affect our ability to pay our obligations on the
Notes. As of April 21, 2001, we and our subsidiaries had $1.6 billion of
indebtedness of which $987 million was senior to the Notes. We anticipate that
from time to time we may incur additional indebtedness, including Senior
Indebtedness.

11
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WE NOW DEPEND ON KMART FOR A SUBSTANTIAL PORTION OF OUR BUSINESS. IF WE ARE
UNABLE TO REALIZE ANTICIPATED COST SAVINGS RESULTING FROM THE ADDITIONAL VOLUME
REPRESENTED BY OUR AGREEMENT, IT COULD HARM OUR FINANCIAL CONDITION, WHICH COULD
JEOPARDIZE OUR ABILITY TO FULFILL OUR OBLIGATIONS UNDER THE NOTES.

Kmart is our largest customer, accounting for 9.8% of our net sales in
2000. On February 7, 2001, we announced a ten-year agreement with Kmart
Corporation, pursuant to which we agreed to supply substantially all of the food
and consumable products in all current and future Kmart and Kmart supercenter
stores in the U.S. and the Caribbean. As a result of this agreement, we
currently anticipate that Kmart will account for a significantly greater
percentage of our net sales in 2001. Accordingly, we now depend on Kmart for a
substantial portion of our business.

We will be required to commit substantial capital expenditures and
management resources in order to perform our obligations under the Kmart
agreement. If we or Kmart are unable to successfully fulfill our respective
obligations under the agreement, it will harm our financial condition, which
could jeopardize our ability to fulfill our obligations under the Notes. More
specifically, the bulk of the benefits that we anticipate receiving from the
Kmart agreement depend on Kmart's achievement of certain sales projections. If
Kmart fails to meet these sales projections, the benefits that we will receive
as a result of the agreement will decrease. Kmart can also elect to terminate
the agreement if we materially breach our obligations under the agreement, if we
experience certain types of changes of control or if the volume of Kmart's
purchases under the agreement declines by certain amounts. Finally, if we are
unable to capture anticipated cost savings resulting from our increased
purchasing power due to the Kmart agreement, it could adversely affect our
results of operations and financial condition.

THE INDENTURE FOR OUR 10 1/8% SENIOR NOTES DUE 2008, OUR CREDIT FACILITY AND OUR
OTHER EXISTING INDEBTEDNESS CONTAIN PROVISIONS THAT COULD MATERIALLY RESTRICT
OUR BUSINESS.

The indenture for the 10 1/8% Senior Notes due 2008, our credit facility
and our other existing indebtedness contain a number of significant covenants
that, among other things, restrict our ability to:

- dispose of assets;

— incur additional debt;

- guarantee third-party obligations;

— repay other debt or amend other debt instruments;

— create liens on assets;

- enter into capital leases;

- make investments, loans or advances;

12
- make acquisitions or engage in mergers or consolidations;
- make capital expenditures; and

— engage in certain transactions with our subsidiaries and affiliates.

12
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In addition, under our credit facility, we are required to meet a number of
financial ratios and tests.

Our ability to comply with these covenants may be affected by events beyond
our control. If we breach any of these covenants or restrictions, it could
result in an event of default under our credit facility, the indenture for the
senior notes, or the indenture or other documents governing our other existing
indebtedness, which would permit our lenders to declare all amounts borrowed
thereunder to be due and payable, together with accrued and unpaid interest, and
our senior lenders could terminate their commitments to make further extensions
of credit under our credit facility. Additionally, if we were unable to repay
debt to our secured lenders, they could proceed against the collateral securing
the debt.

NOT ALL OF OUR SUBSIDIARIES GUARANTEE THE NOTES, AND YOUR RIGHT TO RECEIVE
PAYMENTS ON THE NOTES COULD BE ADVERSELY AFFECTED IF ANY OF OUR NON-GUARANTOR
SUBSIDIARIES DECLARE BANKRUPTCY, LIQUIDATE OR REORGANIZE.

Not all of our subsidiaries guarantee the Notes. In the event any of our
non—-guarantor subsidiaries becomes insolvent, liquidates, reorganizes, dissolves
or otherwise winds up, holders of their indebtedness and their trade creditors
will generally be entitled to payment on their claims from the assets of those
subsidiaries before any of those assets are made available to us. Consequently,
your claims in respect of the Notes will be effectively subordinated to all of
the liabilities of our non-guarantor subsidiaries.

IF THE CUSTOMERS TO WHOM WE LEND MONEY OR FOR WHOM WE GUARANTEE STORE LEASE
OBLIGATIONS FAIL TO REPAY US, IT COULD HARM OUR FINANCIAL CONDITION.

We provide subleases, extend loans to and make investments in many of our
retail store customers, often in conjunction with the establishment of long-term
supply contracts. Our loans to our customers are generally not investment grade
and, along with our equity investments in our customers, are highly illiquid. We
also make investments in our customers through direct financing leases, lease
guarantees, operating leases, credit extensions for inventory purchases and the
recourse portion of notes sold evidencing such loans. We also invest in real
estate to assure market access or to secure supply points. Although we have
strict credit policies and apply cost/benefit analyses to these investment
decisions, we face the risk that credit losses from existing or future
investments or commitments could adversely affect our financial condition.

VARIOUS CHANGES IN THE DISTRIBUTION AND RETAIL MARKETS IN WHICH WE OPERATE HAVE
LED AND MAY CONTINUE TO LEAD TO REDUCED SALES AND MARGINS AND LOWER
PROFITABILITY FOR OUR CUSTOMERS AND, CONSEQUENTLY, FOR US.

The distribution and retail markets in which we operate are undergoing
accelerated change as distributors and retailers seek to lower costs and provide
additional services in an increasingly competitive environment. An example of
this is the growing trend of large self-distributing chains consolidating to
reduce costs and gain efficiencies. Eating away from home and alternative format
food stores, such as warehouse stores and supercenters, have taken market share
from traditional supermarket operators, including independent grocers, many of
whom are our customers. Vendors, seeking to ensure that more of their
promotional fees and allowances are used by retailers to increase sales volume,
increasingly direct promotional dollars to large self-distributing chains. We
believe that these changes have led to reduced sales, reduced margins and lower
profitability among many of our customers and, consequently, for us. If the
strategies we have developed in response to these changing market conditions are
not successful, it could harm our financial condition and business prospects.

CONSUMABLE GOODS DISTRIBUTION IS A LOW-MARGIN BUSINESS AND IS SENSITIVE TO

13
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ECONOMIC CONDITIONS.

We derive most of our revenues from the consumable goods distribution
industry. This industry is characterized by a high volume of sales with
relatively low profit margins. A significant portion of our sales
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are at prices that are based on product cost plus a percentage markup.
Consequently, our results of operations may be negatively impacted when the
price of consumable goods go down, even though our percentage markup may remain
constant. The consumable goods industry is also sensitive to national and
regional economic conditions, and the demand for our consumable goods has been
adversely affected from time to time by economic downturns. Additionally, our
distribution business is sensitive to increases in fuel and other
transportation-related costs.

WE FACE INTENSE COMPETITION IN BOTH OUR DISTRIBUTION AND RETAIL MARKETS, AND IF
WE ARE UNABLE TO COMPETE EFFECTIVELY IN THESE MARKETS, IT COULD HARM OUR
BUSINESS.

Our distribution group operates in a highly competitive market. We face
competition from local, regional and national food distributors on the basis of
price, quality and assortment, schedules and reliability of deliveries and the
range and quality of services provided. We also compete with retail supermarket
chains that self-distribute, purchasing directly from vendors and distributing
products to their supermarkets for sale to the consumer. Consolidation of
self-distributing chains may produce even stronger competition for our
distribution group.

Our retail group competes with other food outlets on the basis of price,
quality and assortment, store location and format, sales promotions,
advertising, availability of parking, hours of operation and store appeal.
Traditional mass merchandisers have gained a growing foothold in food marketing
and distribution with alternative store formats, such as warehouse stores and
supercenters, which depend on concentrated buying power and low-cost
distribution technology. We expect that stores with alternative formats will
continue to increase their market share in the future. Retail consolidations not
only produce stronger competition for our retail group, but may also result in
declining sales in our distribution group if our existing customers are acquired
by self-distributing chains.

Some of our competitors have greater financial and other resources than we
do. In addition, consolidation in the industry, heightened competition among our
vendors, new entrants and trends toward vertical integration could create
additional competitive pressures that reduce our margins and adversely affect
our business. If we fail to successfully respond to these competitive pressures
or to implement our strategies effectively, it could have a material adverse
effect on our financial condition and prospects.

BECAUSE WE OWN AND OPERATE REAL ESTATE, WE FACE THE RISK OF BEING HELD LIABLE
FOR ENVIRONMENTAL DAMAGES THAT MAY OCCUR ON OUR PROPERTIES.

Our facilities and operations are subject to various laws, regulations and
judicial and administrative orders concerning protection of the environment and
human health, including provisions regarding the transportation, storage,
distribution, disposal or discharge of certain materials. In conformity with
these provisions, we have a comprehensive program for testing, removal,
replacement or repair of our underground fuel storage tanks and for site
remediation where necessary. Although we have established reserves that we
believe will be sufficient to satisfy the anticipated costs of all known
remediation requirements, we cannot assure you that these reserves will be

14
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We and others have been designated by the U.S. Environmental Protection
Agency and by similar state agencies as potentially responsible parties under
the Comprehensive Environmental Response, Compensation and Liability Act, or
CERCLA, or similar state laws, as applicable, with respect to EPA-designated
Superfund sites. While liability under CERCLA for remediation at these sites 1is
generally joint and several with other responsible parties, we believe that, to
the extent we are ultimately determined to be liable for the expense of
remediation at any site, such liability will not result in a material adverse
effect on our consolidated financial position or results of operations. We are
committed to maintaining the environment and protecting natural resources and
human health and to achieving full compliance with all applicable laws,
regulations and orders.

14

WE ARE CURRENTLY SUBJECT TO A NUMBER OF MATERIAL LITIGATION PROCEEDINGS. IF ANY
OF THESE PROCEEDINGS IS RESOLVED AGAINST US, IT COULD HARM OUR FINANCIAL
CONDITION AND BUSINESS PROSPECTS.

We are currently subject to a number of material litigation proceedings,
the costs and other effects of which are impossible to predict with any
certainty. An unfavorable outcome in any one of these cases could have a
material adverse effect on our financial condition and prospects. From time to
time, we are also party to or threatened with litigation in which claims against
us are made, or are threatened to be made, by present and former customers,
sometimes in situations involving financially troubled or failed customers. We
are a party to various other litigation and contingent loss situations arising
in the ordinary course of our business including:

— disputes with customers and former customers;

— disputes with owners and former owners of financially troubled or failed
customers;

- disputes with employees and former employees regarding labor conditions,
wages, workers' compensation matters and alleged discriminatory
practices;

- disputes with insurance carriers;
- tax assessments; and
— other matters,

some of which are for substantial amounts. The current environment for
litigation involving food distributors may increase the risk of litigation being
commenced against us. We would incur the costs of defending any such litigation
whether or not any claim had merit.

BECAUSE WE SELL FOOD AND OTHER PRODUCTS, WE ARE SUBJECT TO PRODUCT LIABILITY
CLAIMS.

Like any other seller of food and other products, we face the risk of
exposure to product liability claims in the event that people who purchase
products we sell become injured or experience illness as a result. We believe
that we have sufficient primary and excess umbrella liability insurance to
protect us against any product liability claims that may arise. However, this
insurance may not continue to be available at a reasonable cost, or, even if it
is available, it may not be adequate to cover our liabilities. We generally seek
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contractual indemnification and insurance coverage from parties supplying our
products, but this indemnification or insurance coverage is limited, as a
practical matter, to the creditworthiness of the indemnifying party and the
policy limits of any insurance provided by suppliers. If we do not have adequate
insurance or contractual indemnification to cover our liabilities, product
liability claims relating to defective food and other products could materially
reduce our earnings.

WE CANNOT ASSURE YOU THAT WE WILL BE SUCCESSFUL IN INTEGRATING NEWLY-ACQUIRED
STORES AND DISTRIBUTION CENTERS. IF WE DO NOT ACHIEVE THE BENEFITS WE EXPECT
FROM ANY OF THESE ACQUISITIONS, IT COULD HARM OUR BUSINESS AND FINANCIAL
CONDITION.

Part of our growth strategy for our retail group involves selective
strategic acquisitions of stores operated by others. In addition, our
distribution group intends to seek strategic acquisitions of other distribution
centers on a limited basis. Achieving the benefits of these acquisitions will
depend in part on our ability to integrate those businesses with our business in
an efficient manner. We cannot assure you that this will happen or that it will
happen in an efficient manner. Our consolidation of operations following these
acquisitions may require substantial attention from our management. The
diversion of management attention and any difficulties encountered in the
transition and integration process could have a material adverse effect on our
ability to achieve expected net sales, operating expenses and operating results
for the acquired business. We cannot assure you that we will realize any of the
anticipated benefits of any acquisition, and if we fail to realize these
anticipated benefits, our operating performance could suffer.

10
15

WE OPERATE IN A COMPETITIVE LABOR MARKET, AND THE MAJORITY OF OUR EMPLOYEES ARE
COVERED BY COLLECTIVE BARGAINING AGREEMENTS.

Our continued success will depend on our ability to attract and retain
qualified personnel in both our distribution and retail groups. We compete with
other businesses in our markets with respect to attracting and retaining
qualified employees. The labor market is currently tight and we expect the tight
labor market to continue. A shortage of qualified employees would require us to
enhance our wage and benefits packages in order to compete effectively in the
hiring and retention of qualified employees or to hire more expensive temporary
employees. In addition, about half of our employees are covered by collective
bargaining agreements, most of which expire at various times over the course of
the next five years. We cannot assure you that we will be able to renew our
collective bargaining agreements, that our labor costs will not increase, that
we will be able to recover any increases through increased prices charged to
customers or that we will not suffer business interruptions as a result of
strikes or other work stoppages. If we fail to attract and retain qualified
employees, to control our labor costs, or to recover any increased labor costs
through increased prices charged to our customers, it could harm our business.

UNDER CERTAIN CIRCUMSTANCES, FEDERAL AND STATE LAWS MAY ALLOW COURTS TO VOID THE
NOTES AND THE GUARANTEES AND REQUIRE NOTEHOLDERS TO RETURN PAYMENTS THEY RECEIVE
FROM US.

Under the federal Bankruptcy Code and comparable provisions of state
fraudulent transfer laws, a court could void the Notes and guarantees or
subordinate claims in respect of the Notes and guarantees to all of our other
debts if, among other things, we or any of the guarantors, at the time we
incurred the indebtedness evidenced by the Notes or guarantees:

- received less than reasonably equivalent value or fair consideration for
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the incurrence of such Notes or guarantees; and
- were insolvent or rendered insolvent by reason of the incurrence; or

- were engaged in a business or transaction for which our remaining assets
constituted unreasonably small capital; or

- intended to incur, or believed that we would incur, debts beyond our
ability to pay such debts as they became due.

In addition, a court could void any payment by us or a guarantor or require a
noteholder to return the payment to us or a guarantor, or to a fund for the
benefit of our creditors.

The measures of insolvency for purposes of these fraudulent transfer laws
vary depending upon the law applied in any proceeding to determine whether a
fraudulent transfer has occurred. Generally, however, we or a guarantor would be
considered insolvent if:

- the sum of our debts, including contingent liabilities, were greater than
the fair saleable value of all of our assets; or

— the present fair saleable value of our assets was less than the amount
that would be required to pay our probable liability on our existing
debts, including contingent liabilities, as they become absolute and
mature; or

- we could not pay our debts as they become due.

On the basis of our historical financial information, recent operating
history and other factors, we believe that after giving effect to the issuance
of the Notes and the guarantees, neither we nor any of the guarantors will be
insolvent, have unreasonably small capital for the respective businesses in
which we are engaged or have incurred debts beyond our respective abilities to
pay debts as they mature. However, we cannot assure you that a court making
these determinations would agree with our conclusions in this regard.

11
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WE MAY NOT HAVE THE ABILITY TO RAISE THE FUNDS NECESSARY TO FINANCE THE CHANGE
OF CONTROL OFFER REQUIRED BY THE INDENTURE. IN ADDITION, OUR BYLAWS MAY NOT
PERMIT US TO MAKE THE CHANGE OF CONTROL PAYMENT EVEN IF WE DO HAVE THE FUNDS.

Upon the occurrence of a change of control of Fleming, we will be required
to offer to repurchase all outstanding Notes and other outstanding debt. If a
change of control were to occur, we cannot assure you that we would have
sufficient funds to pay the repurchase price for all the Notes tendered by the
holders. Our existing credit agreement and indentures contain, and any future
other agreements relating to other indebtedness to which we become a party may
contain, restrictions or prohibitions on our ability to repurchase Notes or may
provide that an occurrence of a change of control constitutes an event of
default under, or otherwise requires payment of amounts borrowed under those
agreements. If a change of control occurs at a time when we are prohibited from
repurchasing the Notes, we could seek the consent of our then existing lenders
and note holders to the repurchase of the Notes or could attempt to refinance
the borrowings that contain the prohibition. If we do not obtain such a consent
or repay the borrowings, we would remain prohibited from repurchasing the Notes.
In that case, our failure to repurchase tendered Notes would constitute an event
of default under the indenture and may constitute a default under the terms of
other indebtedness that we may enter into from time to time. In addition, our
bylaws contain a provision that prohibits us from adopting a shareholder rights
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plan or any other form of "poison pill" without the prior approval of holders of
at least a majority of the shares of our outstanding capital stock. It is
unclear whether this provision of our bylaws would prohibit us from repurchasing
the Notes in the event of a change of control. If a court concluded that the
change of control provisions of the indenture were inconsistent with or
prohibited by our bylaws, we may not be able to repurchase the Notes. For more
details, see the section "Description of Notes" under the heading "Right to
Require Purchase of Notes upon a Change of Control."

A PUBLIC MARKET MAY NOT DEVELOP FOR THE NOTES.

On March 15, 2001, we issued the Notes to the initial purchasers in a
private placement. The Notes are eligible to trade on the PORTAL market.
However, the Notes resold pursuant to this prospectus will no longer trade on
the PORTAL market. As a result, there may be a limited market for the Notes. We
do not intend to list the Notes on any national securities exchange or on the
Nasdag National Market.

A public market may not develop for the Notes. Although the initial
purchasers have advised us that they intend to make a market in the Notes, they
are not obligated to do so and may discontinue such market making at any time
without notice. In addition, such market making activity will be subject to the
limits imposed by the Securities Act and the Exchange Act. Accordingly, we
cannot assure you that any market for the Notes will develop or, if one does
develop, that it will be maintained. If an active market for the Notes fails to
develop or be sustained, the trading price of the Notes could be materially
adversely affected.

In addition, the liquidity of the trading market for the Notes, if any, and
the market price quoted for the Notes may be adversely affected by the changes
in interest rates in the market for high yield securities and by changes in our
financial performance or prospects, or in the prospects for companies in the
distribution and retailing industries generally.

VOLATILE TRADING PRICES MAY REQUIRE YOU TO HOLD THE NOTES FOR AN INDEFINITE
PERIOD OF TIME.

If a market develops for the Notes, the Notes might trade at prices higher
or lower than their initial offering price. The trading price would depend on
many factors, such as prevailing interest rates, the market for similar
securities, general economic conditions and our financial condition, performance
and prospects. Historically, the market for non-investment grade debt has been
subject to disruptions that have caused substantial fluctuation in the prices of
these securities. The market for the Notes may be subject to such disruptions,
which could have an adverse effect on the price of the Notes. You should be
aware that you may be required to bear the financial risk of an investment in
the Notes for an indefinite period of time.
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OUR STOCK PRICE HAS BEEN AND IS LIKELY TO CONTINUE TO BE VOLATILE, WHICH MAY
MAKE IT DIFFICULT FOR YOU TO RESELL THE NOTES OR THE COMMON STOCK INTO WHICH THE
NOTES ARE CONVERTIBLE WHEN YOU WANT AT PRICES YOU FIND ATTRACTIVE.

The trading price of our common stock has been and is likely to be highly
volatile. Our stock price could be subject to wide fluctuations in response to a
variety of factors, including the following:

- actual or anticipated variations in quarterly operating results;

- announcements of technological innovations;

18
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- new products or services offered by us or our competitors;
- changes in financial estimates by securities analysts;
— conditions or trends in the distribution and retail industries;

- our announcement of significant acquisitions, strategic partnerships,
joint ventures or capital commitments;

- adverse or unfavorable publicity regarding us or our services;
— additions or departures of key personnel; and
- sales of common stock.

In addition, the stock markets in general have experienced extreme price

and volume volatility and a cumulative decline in recent months. Such volatility

and decline have affected many companies irrespective of or disproportionately

to the operating performance of these companies. These broad market and industry

factors may materially and adversely further affect the market price of our
common stock, regardless of our actual operating performance.

13
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges is as follows:

16 WEEKS ENDED

YEAR ENDED

1999 1998

APRIL 21, APRIL 15,  ————————
2001 2000 2000
Ratio of earnings to fixed charges(l)......... 1.43x —— ——

(1) For purposes of computing this ratio, earnings consist of earnings before
income taxes and fixed charges. Fixed charges consist primarily of interest
expense, including amortization of deferred debt issuance costs and
one-third of rental expense (the portion considered representative of the
interest factor). Earnings were insufficient to cover fixed charges by $598
million, $62 million, $202 million and $43 million for the fiscal years
ended December 26, 1998, December 25, 1999, December 30, 2000 and the 16
weeks ended April 15, 2000, respectively.

USE OF PROCEEDS

The selling securityholders will receive all of the proceeds from the sale

under this prospectus of the notes and the common stock issuable upon conversion

of the notes. We will not receive any proceeds from these sales.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is quoted on the New York Stock Exchange under the symbol
"FLM."

The following table sets forth the high and low per share sales prices for
the common stock as quoted on the New York Stock Exchange and dividends paid per
share on the common stock for each period indicated:

CASH
HIGH LOW DIVIDENDS

Fiscal 1999
FirsSt QUALE O e ittt it e et et ettt ettt ettt et e eeeaeennns $11.875 S 7.188 $0.02
SECONA QUATE T e it it et et et e ettt ettt 12.000 8.500 0.02
Third QUATL e . i ittt et et et e e e e e e e e e e e e et et eeeeeeann 12.500 9.813 0.02
FoUurth QUArter . . v ittt i et e e et et e e et et et e et eeeeenn 13.438 9.250 0.02

Fiscal 2000
FirsSt QUALE O e i it ittt e et et ettt ettt et eee e eeeaeennnn $16.250 S 8.688 $0.02
SECONA QUATE T e i v it et et e e e ettt ettt 16.563 12.750 0.02
Third QUATL T . ittt it ittt e et e ettt ettt eeeeeeaeeeeeeens 17.625 12.375 0.02
FoUurth QUArter . . vttt ittt e e et e e e e et et et ettt eeeeenn 15.063 10.313 0.02

Fiscal 2001
FirsSt QUALE O e ittt it e ettt et ettt ettt et et teeeaeennns $29.750 $10.060 $0.02
Second Quarter (through July 9)...........cciiiii.... 36.750 28.200 0.02

On July 9, 2001, the closing price of our common stock on the New York
Stock Exchange was $36.10 per share.

Since 1996, our board of directors has authorized quarterly dividends of
$0.02 per share of common stock, or $0.08 on an annual basis, payable from
earnings. Each quarter our board of directors makes a determination regarding
dividends after considering future earnings expectations, our financial
condition, operating results, financing requirements, debt covenants and other
factors which the board of directors thinks are appropriate.
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CAPITALIZATION

The following table sets forth our consolidated capitalization at April 21,
2001.

AT APRIL 21, 2001

(DOLLARS IN THOUSANDS)

20
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Current maturities of long-term debt and capital
BT SY = =T = S 56,470

Long-term debt:

Revolving Credit Facility (1) .. et iineennenennnn 130,000
Term Loan Facility .. e e oot e ettt eeaeeeaeenns 110,002
10 1/8% Senior Notes due 2008. ... u i iiiie it eeennnnnn 355,000
Long-term obligations under capital leasesS............ 339,988
10.5% Senior Subordinated Notes due 2004.............. 250,000
10.625% Senior Subordinated Notes due 2007............ 250,000
5.25% Convertible Senior Subordinated Notes due

2009 . i e e e e e e ettt e e e e 150,000
Other long-term debt (including discounts)............ (5,575)

Total long-term debt...... ...t iennnennn. 1,579,415

Total shareholders' equUity.... ... 493,894

Total capitalization (including current
|00F= S w Bl il I = = 1 $2,129,779

(1) The Revolving Credit Facility provides for a total commitment of $600
million. As of April 21, 2001, the Company had $45 million of outstanding
letters of credit under the Revolving Credit Facility.
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DESCRIPTION OF OTHER INDEBTEDNESS
SENIOR SECURED CREDIT FACILITY

Our senior secured credit facility consists of a $600 million revolving
credit facility, with a final maturity of July 25, 2003, and an amortizing term
loan with a balance of $154 million at year end 2000, and with a maturity of
July 25, 2004. Up to $300 million of the revolver may be used for issuing
letters of credit. Borrowings and letters of credit issued under this credit
facility may be used for general corporate purposes and are secured by a first
priority security interest in our accounts receivable and inventories and those
of our subsidiaries, and in the capital stock or other equity interests owned by
us or our subsidiaries. In addition, this credit facility 1is guaranteed by
substantially all of our subsidiaries. The stated interest rate on borrowings
under our credit facility is equal to a referenced index interest rate, normally
the London interbank offered interest rate, or LIBOR, plus a margin. The level
of the margin is dependent upon credit ratings on our senior secured bank debt.

Our credit facility contains customary covenants associated with similar
facilities. Our credit facility currently contains the following more
significant financial covenants:

- maintenance of a fixed charge coverage ratio of at least 1.7 to 1, based
on adjusted earnings (as defined in the credit facility agreement) before
interest, taxes, depreciation and amortization and net rent expense;

- maintenance of a ratio of inventory-plus—-accounts receivable to funded
bank debt (including letters of credit) of at least 1.4 to 1;
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— a limitation on restricted payments, including dividends, based on a
formula tied to net earnings and equity issuances; and

— a limitation on incurrence of indebtedness.

We are in compliance with all financial covenants under our credit
facility.

Our credit facility may be terminated in the event of a defined change of
control.

At April 21, 2001, borrowings under the credit facility totaled $146
million in term loans and $130 million of revolver borrowings, and $45 million
of letters of credit had been issued. Letters of credit are needed primarily for
insurance reserves associated with our normal risk management activities. To the
extent that any of these letters of credit would be drawn, payments would be
financed by borrowings under our credit facility.

10 1/8% SENIOR NOTES DUE 2008

The $355 million of our 10 1/8% Senior Notes due 2008 are general unsecured
obligations, equal in right of payment to all of our existing and future senior
indebtedness and are guaranteed on a senior unsecured basis by each guarantor of
the Notes. The indenture governing the senior notes contains various covenants,
including, without limitation, limitations on the incurrence of indebtedness,
the granting of certain liens, the making of certain dividends and investments
and the transfer and sale of certain assets. The indenture governing the senior
notes includes a change of control provision substantially similar to the Notes,
except that the offer price is 101%.

10.5% SENIOR SUBORDINATED NOTES DUE 2004 AND 10.625% SENIOR SUBORDINATED NOTES
DUE 2007

Our senior subordinated notes consist of two issues: $250 million of 10.5%
Senior Subordinated Notes due December 1, 2004 and $250 million of 10.625%
Senior Subordinated Notes due July 31, 2007. These senior subordinated notes are
general unsecured obligations, subordinated in right of payment to all of our
existing and future senior indebtedness and are guaranteed on a senior
subordinated basis by each of the same subsidiaries that guarantees the Notes.
The senior subordinated notes contain negative covenants substantially similar
to those that govern the Notes. The indenture governing the senior subordinated
notes contains a change of control provision substantially similar to the Notes,
except that any such change of control must be accompanied by a decline in
credit ratings.
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DESCRIPTION OF NOTES

We issued the Notes under an indenture among Fleming Companies, Inc., the
Subsidiary Guarantors and Bank One, N.A. as trustee (the "Trustee"). The
following description is only a summary of the material provisions of the
indenture, the Notes and the registration rights agreement. We urge you to read
the indenture, the Notes and the registration rights agreement in their entirety
because they, and not this description, define your rights as holders of the
Notes. You may request copies of these documents at our address shown under the
caption "Where You Can Find More Information." The terms of the Notes include
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those stated in the indenture and those made part of the indenture by reference
to the Trust Indenture Act of 1939, as amended. For purposes of this
description, references to "we," "us," "ours" and "Fleming" include only Fleming
Companies, Inc. and not its subsidiaries.

GENERAL

We issued the Notes with a principal amount limited to $150 million. The
Notes are unsecured, senior subordinated obligations of Fleming, rank pari passu
with all of our existing and future senior subordinated indebtedness, and will
mature on March 15, 2009, unless earlier redeemed at our option as described

under "-- Optional Redemption of the Notes" or repurchased by us at a holder's
option upon a change in control of Fleming as described under "-- Right to
Require Purchase of Notes upon a Change of Control." Interest on the Notes

accrues at the rate per annum shown on the cover page of this prospectus and is
payable semiannually in arrears on March 15 and September 15 of each year,
commencing on September 15, 2001. Interest on the Notes accrues from the date of
original issuance or, if interest has already been paid, from the date it was
most recently paid. We will make each interest payment to the holders of record
of the Notes on the immediately preceding March 1 and September 1, whether or
not this day is a business day. Interest on the Notes is computed on the basis
of a 360-day year comprised of twelve 30-day months.

The indenture does not contain any restriction on
— the payment of dividends;

- the issuance of indebtedness; or

— the repurchase of our securities

and does not contain any financial covenants. Other than as described under "--
Right to Require Purchase of Notes upon a Change of Control," the indenture
contains no covenants or other provisions to afford protection to holders of
Notes in the event of a highly leveraged transaction or a change of control of
Fleming.

We will pay the principal of, premium, if any, and interest on the Notes at
the office or agency maintained by us in the Borough of Manhattan in New York
City. Holders may register the transfer of their Notes at the same location. We
reserve the right to pay interest to holders of the Notes by check mailed to the
holders at their registered addresses or by wire transfer to holders of at least
$5 million aggregate principal amount of Notes. Except under the limited
circumstances described below, the Notes have been issued only in
fully-registered book-entry form, without coupons, and are represented by one or
more global Notes. There is no service charge for any registration of transfer
or exchange of Notes. We may, however, require holders to pay a sum sufficient
to cover any tax or other governmental charge payable in connection with any
transfer or exchange.

GUARANTEES

Payment of the principal of, premium, if any, and interest on the Notes,
when and as the same become due and payable has been guaranteed, jointly and
severally, on a senior subordinated basis by all of our wholly-owned domestic
subsidiaries and will be guaranteed by any of our subsidiaries that are in the
future required to guarantee the Notes pursuant to "-- Additional Guarantees"
below (the "Subsidiary Guarantors").
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CONVERSION RIGHTS

A holder may, at any time after June 13, 2001 and before the close of
business on the business day immediately preceding the maturity date, convert a
Note or any portion of a Note (if the portions are $1,000 or whole multiples of
$1,000) into shares of common stock initially at the conversion price stated on
the cover page of this prospectus (which is equivalent to a conversion rate of
approximately 33.0360 shares per $1,000 principal amount of Notes), unless the
Note or a portion of the Note has been previously redeemed or repurchased. The
right to convert a Note called for redemption will terminate at the close of
business on the business day immediately preceding the date fixed for
redemption, unless we default in making the payment due on the redemption date.
For information as to notices of redemption, see "-- Optional Redemption of the
Notes." If a holder of a Note has delivered notice of its election to have the
Note repurchased as a result of a Change of Control, the Note may be converted
only if the notice of election is withdrawn as described under "-- Right to
Require Purchase of Notes upon a Change of Control."

We will adjust the conversion price if (without duplication):

(1) we issue common stock as a dividend or distribution on our common

(2) we subdivide, combine or reclassify our common stock;
(3) we issue to substantially all holders of our common stock rights,
warrants or options entitling them to subscribe for or purchase common

stock at less than the then current market price;

(4) we distribute to substantially all holders of common stock

evidences of our indebtedness, shares of capital stock, securities, cash or

property, excluding:
- those rights, warrants or options referred to in clause (3) above;
- any dividend or distribution paid exclusively in cash; and
- any dividend or distribution referred to in clause (1) above;

(5) we make a cash distribution to substantially all holders of our
common stock, that together with all other all-cash distributions and
consideration payable in respect of any tender or exchange offer by us or
one of our subsidiaries for our common stock made within the preceding 12
months exceeds 10% of our aggregate market capitalization on the date of
the distribution; or

(6) we complete a tender or exchange offer for our common stock which
involves an aggregate consideration that, together with:

- any cash and other consideration payable in respect of any tender or
exchange offer by us or one of our subsidiaries for our common stock
concluded within the preceding 12 months; and

— the amount of any all-cash distributions to all holders of our
common stock made within the preceding 12 months.

exceeds 10% of our aggregate market capitalization on the expiration of the
tender or exchange offer. The conversion price will not be adjusted until
adjustments amount to 1% or more of the conversion price as last adjusted. We
will carry forward any adjustment we do not make and will include it in any
future adjustment.
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If our common stock is converted into the right to receive other
securities, cash or other property as a result of reclassifications,
consolidations, mergers, sales or transfers of assets or other transactions,
each Note then outstanding would, without the consent of any holders of Notes,
become convertible only into the kind and amount of securities, cash and other
property receivable upon the transaction by a holder of the number of shares of
common stock which would have been received by a holder immediately prior to the
transaction if the holder had converted the Note.

We will not issue fractional shares of common stock to a holder who
converts a Note. In lieu of issuing fractional shares, we will pay cash based
upon the market price.
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Except as described in this paragraph, no holder of Notes is entitled, upon
conversion of the Notes, to any actual payment or adjustment on account of
accrued and unpaid interest or on account of dividends on shares of common stock
issued in connection with the conversion. If any holder surrenders a Note for
conversion between the close of business on any record date for the payment of
an installment of interest and the opening of business on the related interest
payment date the holder must delive