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ITEM 5. OTHER EVENTS.

On April 15, 2002, the registrant announced that it completed the sale of $260
million of new 10-year senior subordinated notes to repay its existing $250
million of 10 1/2% senior subordinated notes due 2004. For additional
information concerning this announcement, refer to Exhibit 99.1 contained in
this Current Report on Form 8-K.
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ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.
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(c)     Exhibits

        The following exhibit is filed as part of this Report:

        No.      Exhibit

        99.1     Press Release dated April 15, 2002 regarding completion of
                 Senior Subordinated Notes Offering.
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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/ Matthew H. Hildreth
                                            ------------------------------------
                                            Matthew H. Hildreth
                                            Senior Vice President, Finance and
                                            Treasurer

Date:  April 16, 2002
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                                  EXHIBIT INDEX

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

99.1     Press Release dated April 15, 2002 regarding completion of Senior
         Subordinated Notes Offering.
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