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ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.

(c)      Exhibits.

The following exhibit is filed as part of this report:

No.      Exhibit
---      -------

10.1     Second Amendment, dated as of January 22, 2003, to that certain Credit
         Agreement, dated as of June 18, 2002 and amended by that certain First
         Amendment, dated October 18, 2002, by and among Fleming Companies,
         Inc., the lenders from time to time party thereto, Deutsche Bank Trust
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         Company Americas, as Administrative Agent, JPMorgan Chase Bank and
         Citicorp North America, Inc., as Syndication Agents, Lehman Commercial
         Paper Inc. and Wachovia Bank, National Association, as Documentation
         Agents, Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc.,
         as Joint Book Managers, and Deutsche Bank Securities Inc., J.P. Morgan
         Securities Inc. and Salomon Smith Barney Inc., as Joint Lead Arrangers.

ITEM 9. REGULATION FD DISCLOSURE.

(a)      On January 23, 2003, Fleming issued a press release announcing its
         earnings for the fourth quarter and year ended December 28, 2002. The
         full text of the press release is attached hereto as Exhibit 99.1.

(b)      Exhibits.

The following exhibit is furnished with this report:

No.      Exhibit
---      -------

99.1     Press Release dated January 23, 2003.
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                                   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/ MARK SHAPIRO
                                        -----------------------------------
                                        Mark Shapiro
                                        Senior Vice President, Finance and
                                        Operations Control

Date: January 23, 2003
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         Company Americas, as Administrative Agent, JPMorgan Chase Bank and
         Citicorp North America, Inc., as Syndication Agents, Lehman Commercial
         Paper Inc. and Wachovia Bank, National Association, as Documentation
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