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ITEM 9.      REGULATION FD DISCLOSURE.

         (a) On September 24, 2002, Fleming issued a press release announcing
its plan to divest its retail operations and providing updated guidance on its
earnings per share and cash flow for the remainder of 2002 and 2003. The full
text of the press release is attached hereto as Exhibit 99.1 and incorporated by
reference herein. A slide presentation relating to Fleming's guidance
calculations was made available to investors on Fleming's website in preparation
for a scheduled investor teleconference and webcast on Wednesday, September 25,
2002 at 8:30 a.m. EDT. A copy of the slide presentation is attached hereto as
Exhibit 99.2 and incorporated by reference herein.

         (b) Exhibits.
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         Number
         ------

          99.1        Press Release dated September 24, 2002.

          99.2        Slide presentation.

                                   SIGNATURES

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                  FLEMING COMPANIES, INC.

                                  By:   /s/ Neal J. Rider
                                        ----------------------------------------
                                        Neal J. Rider
                                        Executive Vice President and Chief
                                          Financial Officer

Date: September 24, 2002

                                 EXHIBIT INDEX

EXHIBIT
NUMBER                    DESCRIPTION
-------                   -----------

  99.1        Press Release dated September 24, 2002.

  99.2        Slide presentation.
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