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If the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ 1]

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

If this Form is a post-effective amendment filed pursuant to Rule 462 (d)
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. [ ]

CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED
TITLE OF EACH CLASS OF AMOUNT TO BE OFFERING PRICE AGGREGAT
SECURITIES TO BE REGISTERED REGISTERED PER NOTE (1) OFFERING PRI
10 1/8% Senior Notes due 2008........... $355,000,000 100% $355,000,0
Guarantees of Senior Notes (2).......... (2) (2) (2)
(1) Estimated solely for purposes of calculating the registration fee pursuant
to Rule 457 (f).
(2) No separate consideration will be received with respect to these guarantees
and, therefore, no registration fee is attributable to them.
THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL 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 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE
ON SUCH DATE AS THE SEC, ACTING PURSUANT TO SAID SECTION 8 (a), MAY DETERMINE.
2
TABLE OF CO-REGISTRANTS
STATE OF I.R.S. EMPLOYER
JURISDICTION OF IDENTIFICATION PSIC
NAME ORGANIZATION NUMBER NUM
ABCO Food Group, INC. .t ittt et tneeeeeeeenneeenns Nevada 88-0440077 541
ABCO Market s, TNC. ittt iietneteeeeeeeneeoneeeneenenn Arizona 86-0491500 *
ABCO Realty CoOrP e vttt ittt et eeeeeeeeeeeanaaeens Arizona 86-0491499 *
72 I Oklahoma *x ol
American Logistics Group, INC. ... uieenneennnnnenens Delaware 13-2656567 514
Baker's Food Group, INC. ..ttt tumeeeeeeeenneneeeeens Nevada 88-0440078 541
Dunigan Fuels, TNC. ..ttt ttenneeeeeeeenneeeeneens Texas 52-2206478 517
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FAVAR CONCEPTS, LTD. .ttt ittt ittt ttteeeeeeeeeeeeeens Delaware 73-1570430
Fleming Food Management Co., L.L.C. ....iiuiuiuiieeeee.n Oklahoma 73-1577381
Fleming Foods of Texas, L.P. ...ttt tiiiiennnnnnnn Oklahoma 73-1577380
Fleming International Ltd. .......c.c.iiiiiiiiiiieeenn Oklahoma 73-1414701
Fleming Supermarkets of Florida, Inc. .......eeccee.. Florida 65-0418543
Fleming Transportation Service, INC. ....iiuiuuieeeenenn Oklahoma 73-1126039
Fleming Wholesale, INC. ..ttt meeeeeeeenneneennens Nevada 93-1175982
FUELS eIV, TINC . ittt ettt ittt et teeteeeeeeeneeaeeenenan Delaware 75-2894483
Gateway Insurance Agency, INC. .. uiiiitteennenneeenns Wisconsin 39-1346803
LS, Il C e ettt ettt et e et ae e eeeeeeeeeeeeeeneeaeeenenan Oklahoma 73-1410261
Piggly Wiggly COmMPany .« e v v v e et v unnneeeeeeenneeeeeeens Oklahoma 73-1477999
Progressive Realty, INC. .ttt Oklahoma 73-1485750
Rainbow Food Group, INC. ...ttt tummeeeeeeenneneeeeens Nevada 88-0440079
Retail Investments, INC. ..ttt tteeeneeeeeeneenenan Nevada 86-0900985
Retail Supermarkets, INC. ...ttt uiiineeeeennenneennns Texas 74-0658440
REFS Marketing Services, INC. ..ttt nnenneennns Oklahoma 73-1489627
Richmar FoodsS, TNC. ot vt iitteetneeeeeeeeeneeoeeeneean California 68-0095094
Scrivner Transportation, INC. ......uiiiieneennnnnenn. Oklahoma 73-1288028
* Inactive entity.

** No I.R.S. Employer Identification Number or PSICC Number -- subsidiary

created solely for liquor license.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED.
WE MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE.

PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT

SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER
OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED MAY 3, 2001

PRELIMINARY PROSPECTUS

FLEMING COMPANIES, INC.

OFFER TO EXCHANGE

$355,000,000 AGGREGATE PRINCIPAL AMOUNT OF ITS

10 1/8% SENIOR NOTES DUE 2008,

WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT,

FOR ANY AND ALL OF ITS OUTSTANDING 10 1/8%

SENIOR NOTES DUE 2008

MATERIAL TERMS OF THE EXCHANGE OFFER

The exchange offer expires at 5:00 p.m., New York City time, on ,
2001, unless extended.

We will exchange all outstanding notes that are validly tendered and not
validly withdrawn for an equal principal amount of a new series of notes which
are registered under the Securities Act.

The exchange offer is not subject to any conditions other than that it not
violate applicable law or any applicable interpretation of the staff of the
SEC.

You may withdraw tenders of outstanding notes at any time before the exchange
offer expires.
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— The exchange of notes will not be a taxable event for U.S. federal income tax
purposes.

— We will not receive any proceeds from the exchange offer.

— The terms of the new series of notes are substantially identical to the
outstanding notes, except for transfer restrictions and registration rights
relating to the outstanding notes.

- You may tender outstanding notes only in denominations of $1,000 and multiples
of $1,000.

— Our affiliates may not participate in the exchange offer.

PLEASE REFER TO "RISK FACTORS" BEGINNING ON PAGE 13 OF THIS PROSPECTUS FOR
A DESCRIPTION OF THE RISKS YOU SHOULD CONSIDER WHEN EVALUATING THIS INVESTMENT.

WE ARE NOT ASKING YOU FOR A PROXY
AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

We are not making this exchange offer in any state where it is not
permitted.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OF THE NOTES OR DETERMINED THAT THIS PROSPECTUS IS
ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is , 2001.

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.
This prospectus does not offer to sell or solicit an offer to buy any securities
other than the registered notes to which it relates, nor does it offer to buy
any of these notes in any jurisdiction to any person to whom it is unlawful to
make such offer or solicitation in such Jjurisdiction.

The 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 INFORMATION
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. IN ADDITION, TO OBTAIN TIMELY DELIVERY OF ANY INFORMATION YOU
REQUEST, YOU MUST SUBMIT YOUR REQUEST NO LATER THAN , 2001, WHICH IS
FIVE BUSINESS DAYS BEFORE THE DATE THE EXCHANGE OFFER EXPIRES.

TABLE OF CONTENTS

PAGE
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INDUSTRY DATA

In this prospectus, we rely on and refer to information regarding market
data obtained from internal surveys, market research, publicly available
information and industry publications. Although we believe the information is
reliable, we cannot guarantee the accuracy or completeness of the information
and have not independently verified it.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this
prospectus, including, without limitation, statements in the sections entitled
"Risk Factors" and "Management's Discussion and Analysis of Financial Condition
and Results of Operations" 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.

ii
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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
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subsidiaries. We will refer to the offering of the private notes as the "private
offering." Unless indicated otherwise, the term "notes" refers to both the
private notes and the exchange notes. For ease of reference, we will refer to
the private offering, the concurrent private offering of our $150 million 5.25%
convertible senior subordinated notes due 2009 and the $50 million investment in
our common stock by an affiliate of The Yucaipa Companies, collectively, as the
"Transactions."

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 EXCHANGE OFFER

The Exchange Offer............ We are offering to exchange our exchange notes
for our outstanding private notes that are
properly tendered and accepted. You may tender
outstanding notes only in denominations of
$1,000 and multiples of $1,000. We will issue
the exchange notes on or promptly after the
exchange offer expires. As of the date of this
prospectus, $355,000,000 principal amount of
private notes is outstanding.

Expiration Date............... The exchange offer will expire at 5:00 p.m.,
New York City time, on , 2001,
unless extended, in which case the expiration
date will mean the latest date and time to
which we extend the exchange offer.

Conditions to the Exchange

Offer.. ..o The exchange offer is not subject to any
condition other than that it not violate
applicable law or any applicable interpretation
of the staff of the SEC. The exchange offer is
not conditioned upon any minimum principal
amount of private notes being tendered for
exchange.

Procedures for Tendering

Private Notes................. If you wish to tender your private notes for
exchange notes pursuant to the exchange offer
you must transmit to Bankers Trust Company, as
exchange agent, on or before the expiration
date, either:

- a computer generated message transmitted
through The Depository Trust Company's
Automated Tender Offer Program system and
received by the exchange agent and forming a
part of a confirmation of book-entry transfer
in which you acknowledge and agree to be
bound by the terms of the letter of
transmittal; or

- a properly completed and duly executed letter
of transmittal, which accompanies this
prospectus, or a facsimile of the letter of
transmittal, together with your private notes
and any other required documentation, to the
exchange agent at its address listed in this
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Special Procedures for
Beneficial Owners........

Guaranteed Delivery
ProcedUresS. ..ououeeeeeeennnn

Acceptance of Private Notes

and Delivery of Exchange

Withdrawal Rights........

Material United States Federal

Income Tax Considerations

prospectus and on the front cover of the
letter of transmittal.

If you cannot satisfy either of these
procedures on a timely basis, then you should
comply with the guaranteed delivery procedures

described below. By executing the letter of
transmittal, you will make the representations
to us described under "The Exchange

Offer —-- Procedures for Tendering."

If you are a beneficial owner whose private
notes are registered in the name of a broker,
dealer, commercial bank, trust company or other
nominee and you wish to tender your private
notes in the exchange offer, you should contact
the registered holder promptly and instruct the
registered holder to tender on your behalf. If
you wish to tender on your own behalf, you must
either (1) make appropriate arrangements to
register ownership of the private notes in your
name or (2) obtain a properly completed bond
power from the registered holder, before
completing and executing the letter of
transmittal and delivering your private notes.

If you wish to tender your private notes and
time will not permit the documents required by
the letter of transmittal to reach the exchange
agent before the expiration date, or the
procedure for book-entry transfer cannot be
completed on a timely basis, you must tender
your private notes according to the guaranteed
delivery procedures described in this
prospectus under the heading "The Exchange
Offer —-- Guaranteed Delivery Procedures."

Subject to the satisfaction or waiver of the
conditions to the exchange offer, we will
accept for exchange any and all private notes
which are validly tendered in the exchange
offer and not withdrawn before 5:00 p.m., New
York City time, on the expiration date.

You may withdraw the tender of your private
notes at any time before 5:00 p.m., New York
City time, on the expiration date, by complying
with the procedures for withdrawal described in
this prospectus under the heading "The Exchange
Offer —- Withdrawal of Tenders."

The exchange of notes will not be a taxable
event for United States federal income tax
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purposes. For a discussion of the material
federal income tax consequences relating to the
exchange of notes, see "Material United States
Federal Income Tax Considerations."

Exchange Agent................ Bankers Trust Company, the trustee under the
indenture governing the private notes, is
serving as the exchange agent.

Consequences of Failure to

Exchange Notes................ If you do not exchange your private notes for
exchange notes, you will continue to be subject
to the restrictions on transfer provided in the
private notes and in the indenture governing
the private notes. In general, the private
notes may not be offered or sold, unless
registered under the Securities Act, except
pursuant to an exemption from, or in a
transaction not subject to, the

2

Securities Act and applicable state securities
laws. We do not currently plan to register the
private notes under the Securities Act.

Registration Rights

Agreement . ... .ttt You are entitled to exchange your private notes
for exchange notes with substantially identical
terms. The exchange offer satisfies this right.
After the exchange offer is completed, you will
no longer be entitled to any exchange or
registration rights with respect to your
private notes.

We explain the exchange offer in greater detail beginning on page 20.
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THE EXCHANGE NOTES

The form and terms of the exchange notes are the same as the form and terms
of the private notes, except that the exchange notes will be registered under
the Securities Act and, therefore, the exchange notes will not be subject to the
transfer restrictions, registration rights and provisions providing for an
increase in the interest rate applicable to the private notes. The exchange
notes will evidence the same debt as the private notes and both the private
notes and the exchange notes, which we will collectively refer to as the
"notes," are governed by the same indenture.

Securities Offered............ $355,000,000 principal amount of 10 1/8% senior
subordinated notes due 2008.

ISSUET e v e et et e et eaeeeeeeeenns Fleming Companies, Inc.
Maturity Date................. April 1, 2008.
Interest .. ..ot The exchange notes will bear interest at the

rate of 10 1/8% per year (calculated using a
360-day year), payable every six months on
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Ranking.......... ...

Guarantees.............

Optional Redemption....

Optional Redemption After

Equity Offerings.......

10

Change of Control Offer

April 1 and October 1, beginning October 1,
2001.

The notes are our unsecured senior obligations
and rank senior to all of our subordinated debt
and pari passu with all of our other senior
debt except to the extent of collateral. The
guarantees of the notes by our subsidiaries are
unsecured senior obligations of such
subsidiaries and rank senior to all
subordinated debt and pari passu with all other
senior debt of such subsidiaries except to the
extent of collateral. As of December 30, 2000,
pro forma for the Transactions, we estimate
that we and our subsidiaries would have had
$989 million of senior debt (including capital
leases), of which $622 million would have been
secured, excluding approximately $406 million
that we would have had available to borrow
under our credit facility.

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.

On and after April 1, 2005, we may redeem some
or all of the notes at the redemption prices
listed in the "Description of Notes" section
under the heading "Optional Redemption," plus
accrued interest.

At any time (which may be more than once) on or
prior to April 1, 2004, we can choose to redeem
up to 35% of the original principal amount of
the notes with money that we raise in one or
more equity offerings, as long as:

- we pay 110.125% of the face amount of the
notes, plus interest;

- we redeem the notes within 90 days of
completing the equity offering; and

— at least 65% of the aggregate principal
amount of the notes issued remains
outstanding afterwards.

If a change of control of our company occurs,
we must give holders of the notes the
opportunity to sell to us their notes at 101%
of their face amount, plus accrued interest.
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Asset Sale Proceeds...........

Certain Indenture

Provisions.....

Form of Exchange Notes........

Use of Proceeds

We might not be able to pay you the required
price for notes you present to us at the time
of a change of control, because:

- we might not have enough funds at that time;

- the terms of our other senior debt may
prevent us from paying; or

— our bylaws may prevent us from paying.

If we or our subsidiaries engage in asset
sales, we generally must either invest the net
cash proceeds from such sales in our business
within a period of time, prepay the debt under
our credit facility or make an offer to
purchase a principal amount of the notes equal
to the excess net cash proceeds. The purchase
price of the notes will be 100% of their
principal amount, plus accrued interest.

The indenture governing the notes contains
covenants limiting our (and most or all of our
subsidiaries') ability to:

— incur additional debt;

- pay dividends or distributions on our capital
stock or repurchase our capital stock;

— issue stock of subsidiaries;

- make certain investments;

— create liens on our assets to secure debt;

— enter into transactions with affiliates;

- merge or consolidate with another company; or
- transfer and sell assets.

These covenants are subject to a number of
important limitations and exceptions.

The exchange notes will be represented by one
or more permanent global certificates, in fully
registered form, deposited with a custodian
for, and registered in the name of a nominee
of, The Depository Trust Company, as
depositary. You will not receive exchange notes
in certificated form unless one of the events
described in the section entitled "Book-Entry;
Delivery and Form" occurs. Instead, beneficial
interests in the exchange notes will be shown
on, and transfers of these notes will be
effected only through, records maintained in
book-entry form by The Depository Trust Company
and its participants.

We will not receive any cash proceeds in the

10
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exchange offer.
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Risk FactorsS.......veevvuene... Investing in the notes involves substantial
risks. See the section entitled "Risk Factors"
for a description of certain of the risks you
should consider before investing in the notes.

We explain the exchange notes in greater detail beginning on page 63.

12
THE COMPANY
INTRODUCTION

Fleming is an industry leader in the distribution of consumable goods, and
also has a growing presence in operating "price impact" supermarkets. Through
our distribution group, we distribute products to customers that operate
approximately 3,000 supermarkets, 3,000 convenience stores and nearly 1,000
supercenters, discount stores, limited assortment stores, drug stores, specialty
stores and other stores across the U.S. 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. In addition, our retail group currently operates
103 supermarkets. In the fiscal year ended December 30, 2000, we generated total
net sales of $14.4 billion.

Our distribution group net sales were $11.2 billion for 2000, a 5.8%
increase over the prior year, and represented approximately 77% of total net
sales in 2000. To supply our customers, we have a network of 32 distribution
centers that have a total of approximately 19 million square feet of warehouse
space. To support our new business from Kmart, we expect to add up to four new
distribution centers over the next several months. Once that infrastructure is
in place, we believe that we will be the only distributor of consumable goods
serving customers in all 50 states. In addition to product storage, handling and
distribution functions, we also provide our customers with an offering of
advertising, store development, accounting, pricing and retail technology
services.

Our retail group net sales were $3.3 billion for 2000, which represented
approximately 23% of total net sales. Of that amount, $1.9 billion was
attributable to continuing chains, which represents a 4.8% increase over the
prior year. As of April 23, 2001, our continuing chains include 38 price impact
supermarkets under the Food 4 Less banner and ten additional supermarkets which
we intend to convert to the price impact format. Price impact supermarkets offer
deep-discount, everyday low prices in a warehouse-style format. These stores
typically cost less to build, maintain and operate than conventional
supermarkets. We also operate 44 supermarkets that are adopting certain elements
of the price impact format under the Rainbow Foods banner. In addition, we
operate 11 limited assortment stores under the Yes!Less banner. Limited
assortment stores offer a narrow selection of low-price, private label food and
other consumable goods, as well as general merchandise.

In recent years, consumers have been shifting their purchases of food and
other consumable goods away from conventional full-service grocery stores
towards other retail channels, such as price impact supermarkets, discount
stores, supercenters, convenience stores, drug stores and ethnic food stores.
Since 1998, we have repositioned our distribution group to become a



Edgar Filing: FLEMING COMPANIES INC /OK/ - Form S-4

highly-efficient supplier to these retail channels, and as a result, our
distribution group has experienced renewed sales growth. In addition, we believe
price-sensitive consumers are underserved in the retail grocery market, so we
have repositioned our retail group to expand our presence in the price impact
format.

REPOSITIONING OF FLEMING

In late 1998, Mark Hansen joined Fleming as our Chairman and Chief
Executive Officer. Together with other new members of senior management, he
established the following strategic initiatives in order to reposition us for
growth:

- lower the cost of goods sold and the cost of our distribution services in
order to increase sales to existing customers and attract new customers;

- diversify our customer base by appealing to retailers beyond our
traditional conventional supermarket customers; and

- reposition our retail group by selling or closing most of our
conventional format supermarkets and opening additional price impact
supermarkets.

13

In the course of implementing our strategic initiatives, since 1998, we
have, among other accomplishments:

— closed or consolidated 12 of our distribution centers, which resulted in:

—-— increased average sales per full-line distribution center by more than
40% from $390 million in 1998 to $550 million in 2000, and

—— increased average sales per full-line distribution center employee by
more than 12% from 1998 to 2000;

- centralized the majority of our purchasing operations in our customer
support center near Dallas, Texas;

— centralized our accounting, human resources, information technology and
other support services in our shared services center in Oklahoma City,
Oklahoma;

- sold or closed 207 conventional supermarkets, with 31 more to be sold or
closed;

— opened 22 additional price impact supermarkets; and

- instituted a "culture of thrift" among our employees, in part through our
Low Cost Pursuit Program.

We believe these initiatives have lowered our cost structure, improved the
economics we can offer our traditional retail customers and strengthened our
appeal to new channel retailers. We believe these improvements have been the key
to our ability to increase distribution group sales for the last five
consecutive quarters (year-over-year comparisons). In 2000, we added
approximately $1.2 billion in gross annualized distribution group sales from
both new channel retailers and our traditional supermarket customers.

COMPETITIVE STRENGTHS

12
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Low—-Cost, High-Volume National Distribution System: We have consolidated
our smaller distribution centers into high-volume distribution centers. Our
distribution centers produce average annual sales that are among the highest in
the consumable goods distribution industry. Our procurement and logistics
capabilities, combined with the scale of our distribution centers, have enhanced
our ability to provide customers with lower-cost merchandise and services that
improve customer acquisition and retention. Our larger, super-regional
distribution centers are able to conduct profitable operations at an extended
range, thereby increasing our potential market reach.

Efficient Centralized Purchasing: Category management decisions and vendor
negotiations for the majority of our merchandise procurement are conducted in
one location. Our customer support center is one of the largest buyer locations
of consumable goods in the U.S. Centralized purchasing generates economies of
scale because it enables us in one location to purchase goods more efficiently
by eliminating redundancy involved in purchasing through multiple locations,
which we believe increases our leverage with vendors. We believe that our
centralized purchasing capabilities are valuable to national retailers such as
Kmart as well as the smaller, independent retailers that make up our traditional
customer base because we offer greater convenience and lower cost.

Diverse Distribution Customer Base: We distribute to approximately 2,500
companies that operate almost 7,000 retail store locations under a wide variety
of formats across the U.S. Other than Kmart, no customer accounted for more than
2% of our fiscal 2000 net sales.

Successful Price Impact Retail Format: Our price impact supermarkets offer
name-brand and private label consumable goods at significantly lower prices than
conventional supermarkets. We keep prices low by leveraging our existing
distribution and procurement capabilities and maintaining a lower cost structure
associated with operating these stores. We believe this format is profitable
because we offer a reduced number of product selections, focus on high-turnover
products and product categories, employ flow-through
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distribution methods which reduce product storage and handling expense, and
minimize store operating costs through a warehouse-style operation.

BUSINESS STRATEGY

Our business strategy is to use our competitive strengths to achieve sales
and earnings growth in both our distribution group and retail group. As
principal elements of our strategy, we intend to:

Grow Sales to New Channel Retailers: We are rapidly moving beyond our
historic market position and have targeted three key growth sectors. First, we
are focusing on broad assortment/destination retailers, including supercenters
and discount stores, and have demonstrated significant penetration in this
market as evidenced by our distribution arrangements with Kmart and Target, Inc.
Second, we are concentrating on precision assortment/neighborhood retailers such
as convenience stores, drug stores and ethnic food stores. Our recent efforts in
these markets include distribution agreements with significant customers such as
Clark Retail Enterprises. Finally, we intend to focus on precision
assortment/destination retailers typified by large-store formats such as
cash—and-carries and price impact stores.

Grow Sales to Traditional Format Customers: Despite being the second
largest distributor in the $110 billion wholesale grocery industry, we account
for approximately 10% of this traditional core market, representing substantial
room for additional growth. Our repositioned distribution group has already
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enabled us to increase sales to existing and new customers, and we expect to be
able to continue this trend. We routinely conduct detailed market studies to
identify potential new customers in areas contiguous to existing customers, as
we have capacity in our high-volume distribution centers to serve additional
local independent stores or chains. Many potential customers are currently
served by local or regional wholesalers that do not have the efficiencies
associated with our procurement scale and do not provide the full scope of
retail services that we provide.

Expand Price Impact Format: We believe we have a substantial opportunity to
grow our retail group's price impact supermarket operations. Because price
impact stores cost less to build, maintain and operate than conventional
supermarkets, we expect to be able to grow our price impact supermarket
operations while incurring fewer capital expenditures than operators of
conventional retail stores. As of April 23, 2001, we own and operate 38 price
impact supermarkets, and we intend to add up to 17 price impact supermarkets in
2001 through a combination of construction of new stores, conversion of existing
stores and acquisitions.

Leverage Efficiencies Created by Our Kmart Distribution Agreement: We
believe our new distribution agreement with Kmart and the resulting substantial
increase in our distribution volume will provide us with increased economic and
purchasing leverage that will benefit all of our existing and potential new
customers. We have established a "best practices" team with Kmart based in Troy,
Michigan that focuses on reducing costs and achieving greater efficiencies in
our product supply chain. In addition, we believe that the increased volume of
candy and tobacco that we will distribute as a result of the Kmart distribution
agreement will enable us to compete more effectively for convenience store
distribution business.

Continue to Improve Working Capital Management and Reduce Costs: We intend
to improve our working capital management primarily by improving inventory
turns. To do this, we will continue to improve vendor inventory management
practices, further develop our central procurement operations, improve ad
forecasting with our customers, effectively manage alternative channels of
product delivery to retail locations and invest in systems enhancements. In
addition, to strengthen our position as a low-cost supplier to our customers and
increase our profitability, we have instituted a "culture of thrift" among our
employees and developed initiatives to reduce our expenses through our Low Cost
Pursuit Program.
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RECENT DEVELOPMENTS
New Kmart Strategic Alliance

On February 7, 2001, we announced a ten-year strategic alliance 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 U.S. and the
Caribbean. We expect annual sales to Kmart to increase from approximately $1.4
billion in 2000 to approximately $2.6 billion in 2001 and approximately $4.5
billion in 2002. This new supply arrangement includes grocery, frozen, dairy,
packaged meat and seafood, produce, bakery/deli, fresh meat, cigarettes, tobacco
and candy. This strategic alliance may be further expanded to include an
agreement on health and beauty products and related categories. It is planned
that certain aspects of our price impact retail format could be incorporated
into Kmart's merchandising programs, which could extend our combined procurement
leverage. In addition, Kmart will offer us access to its strengths in general
merchandise and seasonal goods. Kmart will adopt our "BestYet" private label
program and pay fees to us based on brand management.
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Yucaipa Investment

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.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA
(DOLLARS IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

The table below includes summary historical consolidated financial
information for our company. You should read the information set forth below
together with the other financial information contained in this prospectus.

FISCAL YEAR ENDED (1)

1998 (2) 1999 (3)
INCOME STATEMENT DATA:
LS = T = T (3 $14,678 $14,272
Costs and expenses:
CoSt 0f SALES (D) i ittt ittt e e e e e e e e e e e e e e e e e e e e 13,228 12,835
Selling and administrative........iii ittt eeennn 1,251 1,262
INtEeresSt EXPENS e . ¢ ittt ettt ettt ettt e te et 161 165
TNt erest INCOME . v i it ittt et e et ettt ettt et e ettt (37) (40)
Equity investment results.......c. ittt eeeeennnnns 12 10
Litigation charges. . ...ttt ittt et e e ettt eaeennn 8 -
Impairment/restructuring charge......c..oueiiieeneennnenn. 653 103
Total COSES anNd EXPENSES . v v vttt ittt e eeeeeeeaneneeenns 15,276 14,335
Earnings (loss) before taxes. ...ttt iie e eennenns (598) (63)
Taxes ON I1NCOME (L10SS) v vttt ittt ettt ettt e e et eeeeeeeeaeenn (87) (18)
Earnings (loss) before extraordinary charge............... (511) (45)
Extraordinary charge from early retirement of debt (net of
L= =1 L - -—
Net €arnNings (LOSS) v vt v veeee et eeeeeeeenaeeeeeeeenennns S (511) S (45)
Diluted earnings (lossS) per share........eeeeeeeeeeeeennnn $(13.48) S (1.17)
BALANCE SHEET DATA (AT END OF PERIOD) :
Cash and cash equivalents. . ...ttt ittt e eeeeeeeennns S 6 $ 7
Total ASSEE S . ittt ittt ittt ettt ettt ettt et e e 3,491 3,573
Total debt (including current maturities and capital
BT = 1,566 1,694
Shareholders' equUity. ...ttt ittt et ieee e 570 561
OTHER FINANCIAL DATA:
= 00N (O S (237) $ 281

DECEMBER 26,

DECEMBER 25,

DECEMBE
2000 (
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Depreciation and amortization(7) .......c.uiiieeeeennnenn. 180 158
Capital expendituUres. . ...ttt ittt et ieee e eeaeenns 200 166

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

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

(3) 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).

(4) 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 $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).
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(5) 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.

(6) EBITDA is earnings before extraordinary items, interest expense, income
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.

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

You should read and carefully consider the risks described below, together
with the other information contained in or incorporated by reference into this
prospectus, before making a decision to tender your private notes in the
exchange offer. The risk factors set forth below, other than the firs