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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11

AFA Investment Inc., et al.,1 : Case No. 12-11127 (MFW)
Debtors. (Jointly Administered)

Hearing Date: 2/24/14 @ 10:30 a.m.
Objection Deadline: 1/24/14 @ 4 p.m.

MOTION FOR AUTHORITY TO SETTLE CLASSES OF PREFERENCE CLAIM
CONTROVERSIES PURSUANT TO BANKRUPTCY RULE 9019(b) AND TO
MODIFY COMPROMISE PROCEDURES

AFA Investment Inc., et al. (the “Debtors”), by and through their undersigned counsel,
hereby files this Motion for Authority to Settle Classes of Preference Claim Controversies

Pursuant to Bankruptcy Rule 9019(b) and Modify Compromise Procedures (the “Motion”), and

in support of the Motion respectfully state as follows:

JURISDICTION AND VENUE
This Court has Jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 1334.

Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. This is a core proceeding pursuant to
28 U.S.C. § 157(b)(2). The statutory predicates for the relief requested herein are 11 U.S.C. §§

105, 363, 1107; and Fed. R. Bankr. P. 9019.

BACKGROUND
1. Pursuant to the Order Approving Revised Global Settlement [D.1. 1114, filed July
2, 2013] (the “Order”), the undersigned counsel was appointed as Avoidance Action Counsel
charged with bringing certain actions arising under chapter 5 of the Bankruptcy Code (the

“Avoidance Actions”) on behalf of the Debtors.

! The Debtors are the following nine entities: AFA Investment Inc.; American Foodservice Corporation; American Fresh Foods,
Inc.; American Fresh Foods, L.P.; AFA Foods, Inc.; American Fresh Foods, LLC; Fairbank Reconstruction Corporation;
American Foodservice Investment Company, LLC; and United Food Group LLC.
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2. The Debtors, through their Avoidance Action Counsel, will prosecute, collect and
settle Avoidance Actions relating to the bankruptcy of AFA Investment Inc., et al. Pursuant to
the Order, the Avoidance Action Committee was put in place to manage the prosecution of
Avoidance Actions and has reviewed and approved the Motion.

3. The Debtors anticipate that the net benefit to the Debtors’ estates (the “Estates’)
will be maximized by compromising certain claims rather than incurring the expense and
uncertainty of litigation. Possible considerations for compromise include but are not limited to
the following:

A. Errors and omissions in the Debtors’ books and records;

B. New value as made applicable pursuant to 11 U.S.C. § 547(c)(4)
documented by Defendants;

C. Ordinary course of business defense as made applicable pursuant to 11

U.S.C. § 547(c)(2);

D. Risk of not prevailing in litigation;
E. Cost of litigating claims to judgment; and/or
F. The desirability of concluding contested matters by compromise

and settlement.

4. Rather than burden this Court, and the Estates with the administrative expenses of
presenting a motion to compromise a claim each time the Debtors believe it appropriate to do so,
the Debtors propose that this Court modify the compromise procedures pursuant to Rule 9019(b),
and grant the Debtors authority to settle classes of claims without further necessity of notice or

court approval.
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RELIEF REQUESTED
Avoidance Action Counsel has identified approximately three hundred (300) potential

avoidance claims. Because of the number of Defendants and the need to promptly and efficiently
resolve these adversary proceedings, the Debtors hereby seek blanket authority to settle
adversary proceedings seeking the recovery of preferences within the following settlement
ranges and guidelines:

1. Net Preference Claims? (“NPC”) Less Than $75,000.00:

The Debtors, through the Avoidance Action Counsel, will be free to consummate
settlements in this class in their business judgment without further leave of the Court or
additional notice to the parties that have been served with this Motion;

2. Net Preference Claims Between $75.000.01 to $250,000.00:

Provided that a proposed settlement represents a minimum recovery of at least 65% of the

NPC, the Debtors, through the Avoidance Action Counsel, will be free to consummate
settlements in their business judgment without further leave of the Court or additional notice to

the parties that have been served with this Motion;

* The term “net preference claim” as used herein means the total preference period transfers made to a creditor, less
(1) the value to the debtor of subsequent extensions of credit (“new value”), and (ii) less credit for the ordinary
course of business ("OCB") defense. For purposes of determining OCB credit for purposes of this Motion only,
OCB credit shall be calculated as the sum of all transfers paying invoices within thirty (30) days of stated terms, or
within fifteen (15) days earlier or later than the historical weighted average days past due of the parties pre-
preference period transactions (weighted average is obtained by multiplying invoice amount times the number of
days past due, then summing the weight and dividing by amount paid). Although this calculation is used for
purposes of establishing objective criteria upon which to categorize the subjective OCB defense, each case must be
analyzed on its own individualized facts and circumstances. Accordingly, while this definition is used as a general
measure of settlement recovery for purposes of the Motion, it is not an admission by Plaintiff that this calculation is
the appropriate methodology to be applied in every adversary proceeding. Plaintiff reserves the right to contest a
defendant’s asserted OCB defense in each adversary proceeding based on the facts of each case, and in no way
admits that the calculation listed above is the benchmark upon which to measure the OCB defense.
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3. Net Preference Claims Greater Than $250,000.00:

Provided that a proposed settlement represents a minimum recovery of at least 75% of the

NPC, the Debtors, through the Avoidance Action Counsel, will be free to consummate
settlements in their business judgment without further leave of the Court or additional notice to
the parties that have been served with this Motion.

Should any proposed settlement not comply with the parameters set forth in Paragraphs
1-3, such proposed settlement shall be noticed to; the Debtors’ lenders, Official Committee of
Unsecured Creditors or Liquidating Trustee, as applicable and to creditors who request notice by
contacting the undersigned in writing within fourteen (14) calendar days hereof (the “Notice
Party” or “Notice Parties”). The notice shall include a general description of the claim including
the amount of the claim, and the proposed settlement amount. Unless a Notice Party files with
the Court and serves upon the undersigned an objection to the proposed compromise within 14
days of service of the Notice, the Debtors shall be free to consummate the compromise without
necessity of further notice or order of the Court.

If an objection is timely filed by a Notice Party, a hearing on the proposed compromise
will be scheduled and noticed to the Debtors’ Lenders, the Office of the United States Trustee
and each objecting Notice Party.

The Debtors submit that the settlement parameters requested herein are in the best
interest of the Estates because the time and expense of seeking Court approval with respect to
each and every settlement would significantly diminish the Estates’ net recovery on Avoidance

Actions.
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DISCUSSION

A. An Order Establishing Compromise Procedures of the Kind Contemplated
Herein is Permissible Pursuant to Bankruptcy Rule 9019(b).

1. Bankruptcy Rule 9019(b):

Federal Rules of Bankruptcy Procedure 9019(a) sets forth the requirements for the
settlement or compromise of controversies after notice to all creditors and a hearing upon each
such proposed compromise. Rule 9019(b) provides an exception to this procedure:

(b) Authority to Compromise or Settle Controversies Within Classes.

After a hearing on such notice as the court may direct, the court may fix a class or

classes of controversies and authorize Plaintiff to compromise or settle
controversies within such class or classes without further hearing or notice.

Id. (emphasis added).

Where, as here, numerous settlements are anticipated, the court in its discretion may grant

Plaintiff authority to settle under Rule 9019(b). Collier on Bankruptcy, Section 9019.04 at 9019-

7 (15th ed. 1991). In Boyd v. North End Auto Sales, Inc. (In re Check Reporting Service), 137

BR 653 (W.D. Mich. 1992), the Bankruptcy Court entered an order under Rule 9019(b)
authorizing the Debtor in that case to settle without further notice and hearing "any of the

pending preferential transfer adversary proceedings...for no less than twenty-five percent (25%)

of the amount of the judgment requested by Plaintiff in the proceeding which is settled." Id. at
137 Bankr. 653, 656 (emphasis added).
The Debtors ask that this Court authorize them to consummate settlements within the

following settlement ranges and procedural guidelines:
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1. Net Preference Claims Less Than $75,000.00:

The Debtors, through the Avoidance Action Counsel, will be free to consummate
settlements in this class in their business judgment without further leave of the Court or

additional notice to the parties that have been served with this Motion;

2. Net Preference Claims Between $75.000.01 to $250,000.00:

Provided that a proposed settlement represents a minimum recovery of at least 65% of the
NPC, the Debtors, through the Avoidance Action Counsel, will be free to consummate
settlements in their business judgment without further leave of the Court or additional notice to
the parties that have been served with this Motion;

3. Net Preference Claims Greater Than $250,000.00:

Provided that a proposed settlement represents a minimum recovery of at least 75% of the

NPC, the Debtors, through the Avoidance Action Counsel, will be free to consummate
settlements in their business judgment without further leave of the Court or additional notice to
the parties that have been served with this Motion.

Should any proposed settlement not comply with the parameters set forth above, such
proposed settlement shall be noticed to the Notice Parties. Unless a Notice Party files with the
Court and serves upon the undersigned an objection to the proposed compromise within 14 days
of service of the Notice, the Debtors shall be free to consummate the compromise without
necessity of further notice or order of the Court.

If an objection is timely filed by a Notice Party, a hearing on the proposed compromise
will be scheduled and noticed to the Debtors’ lenders, the Office of the United States Trustee and

each objecting Notice Party.

{00013048. }



Case 12-11127-MFW Doc 1366 Filed 01/10/14 Page 7 of 8

B. Bankruptcy Rule 2002(a):

Pursuant to Bankruptcy Rule 2002(a) Creditors shall be given “at least 21 days’ notice by
mail of...the hearing on approval of a compromise or settlement of a controversy other than

approval of an agreement pursuant to Rule 4001(d), unless the Court for cause shown directs that

notice not be sent[.]” Id. (emphasis added.)

The Estates have numerous unsecured creditors. The cost of producing and mailing
notice of settlement to all creditors, or even a short list of creditors, whether or not they desire
such notice, is burdensome and wasteful to the Estate.

The Debtors submit that limiting notice and authorizing compromises of claims as
provided herein-above will preserve the resources of the Estates. All known creditors have
received notice of this Motion and may, upon written request to the undersigned, receive notice
of proposed compromises pursuant to the procedure established by this Motion. No creditor

desiring notice of proposed compromises will be deprived of such notice.

In summary, the Debtors submit that the proposed compromise authority is reasonable
and appropriate under the circumstances of this case as described herein, will result in a more
efficient and economic administration of these Estates, and will not deny notice to any creditor

that who asks to receive such notice.

CONCLUSION

For all the foregoing reasons, the Debtors respectfully request that this Court enter an
Order:
(1) Granting Settlement Authority on the terms set forth in the Motion, pursuant to
Bankruptcy Rule 9019(b);

(11) Modifying Compromise Procedures, pursuant to Bankruptcy Rule 2002(a); and
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(ii1))  Granting such other and further relief as the Court may deem just and proper.

Dated: January 10, 2014

THE ROSNER LAW GROUP LLC

Delaware Counsel /s/ Scott J. Leonhardt
Frederick B. Rosner (DE 3995)
Scott J. Leonhardt (DE 4885)
Julia B. Klein (DE 5189)
824 Market Street, Suite 810
Wilmington, DE 19801
Tel.: (302) 777-1111
rosner @teamrosner.com
leonhardt @teamrosner.com
klein@teamrosner.com

and

Primary Counsel

(Please Contact Primary Counsel) Joseph L. Steinfeld, Jr., Esq., MN SBN
0266292

(admitted pro hac vice)

Alex Govze, Esq., MN SBN 0388626
(admitted pro hac vice)

2600 Eagan Woods Drive, Suite 400
St. Paul, MN 55121

Telephone: (651) 406-9665

Fax: (651) 406-9676

e-mail: agovze @askllp.com

and

Edward E. Neiger, Esq.
Brigette G. McGrath, Esq.
(admitted pro hac vice)

151 West 46th Street, 4th FL
New York, NY 10036
Telephone: (212) 267-7342
Fax: (212) 918-3427

Avoidance Action Counsel to the Debtors
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Proposed Form of Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11

AFA Investment Inc., et al.,1 . Case No. 12-11127 (MFW)
Debtors. (Jointly Administered)

Re: DKkt. Nos. &

ORDER GRANTING MOTION FOR AUTHORITY TO SETTLE CLASSES OF
PREFERENCE CLAIM CONTROVERSIES PURSUANT TO BANKRUPTCY RULE
9019(b) AND TO MODIFY COMPROMISE PROCEDURES

Upon consideration of the Motion of AFA Investment Inc., et al. (the “Debtors”) for
Authority to Settle Classes of Preference Claim Controversies Pursuant to Bankruptcy Rule

9019(b) and to Modify Compromise Procedures (the “Motion”); and it appearing the Court has

jurisdiction over this matter pursuant to 28 U.S.C. § 157 and 1334; and it appearing that approval
of the Motion is warranted, that due and timely notice of the Motion has been given, it is hereby:

ORDERED that the Motion is GRANTED; and it is further

ORDERED that the Debtors, through their Avoidance Action Counsel,2 may settle
certain Avoidance Actions without further notice or Court approval pursuant to the terms set
forth in the Motion; and it is

ORDERED that the modifications to Compromise Procedures pursuant to Bankruptcy

Rule 2002(a) set forth in the Motion are GRANTED.

' The Debtors are the following nine entities: AFA Investment Inc.; American Foodservice Corporation; American
Fresh Foods, Inc.; American Fresh Foods, L.P.; AFA Foods, Inc.; American Fresh Foods, LLC; Fairbank
Reconstruction Corporation; American Foodservice Investment Company, LLC; and United Food Group LLC.

* Capitalized terms used but not otherwise defined herein shall take the meaning ascribed to them in the Motion.
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ORDERED that the Court retains jurisdiction with respect to all matters arising from or

related to the implementation of this Order.

Dated: February , 2014
Wilmington, Delaware Honorable Mary F. Walrath
United States Bankruptcy Judge
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11

AFA Investment Inc., et al.,1 : Case No. 12-11127 (MFW)
Debtors. (Jointly Administered)

Hearing Date: 2/24/14 @ 10:30 a.m.
Objection Deadline: 1/24/14 @ 4 p.m.

NOTICE OF MOTION FOR AUTHORITY TO SETTLE CLASSES OF PREFERENCE
CLAIM CONTROVERSIES PURSUANT TO BANKRUPTCY RULE 9019(b) AND TO
MODIFY COMPROMISE PROCEDURES

PLEASE TAKE NOTICE that on January 10, 2014, AFA Investment Inc., et al. (the
“Debtors”) filed their Motion for Authority to Settle Classes of Preference Claim Controversies
Pursuant to Bankruptcy Rule 9019(b) and to Modify Compromise Procedures (the “Motion”)
with the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE that responses, if any, to the Motion are required
to be filed on or before January 24, 2014 at 4:00 p.m. (Prevailing Eastern Time) (“Objection
Deadline) with the United States Bankruptcy Court for the District of Delaware, 824 North
Market Street, 3rd Floor, Wilmington, Delaware 19801. At the same, you must also serve a copy
of the response upon the undersigned counsel so as to be received on or before the Objection

Deadline.

! The Debtors are the following nine entities: AFA Investment Inc.; American Foodservice Corporation; American
Fresh Foods, Inc.; American Fresh Foods, L.P.; AFA Foods, Inc.; American Fresh Foods, LLC; Fairbank Reconstruction
Corporation; American Foodservice Investment Company, LLC; and United Food Group LLC.
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PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE OBJECTION
WILL BE HELD ON FEBRUARY 24, 2014 AT 10:30 A.M. (PREVAILING EASTERN
TIME) BEFORE THE HONORABLE MARY F. WALRATH AT THE UNITED STATES
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 NORTH
MARKET STREET, STH FLOOR, COURTROOM #4, WILMINGTON, DELAWARE

19801.

PLEASE TAKE FURTHER NOTICE THAT IF YOU DO NOT PROPERLY FILE
AND SERVE AN OBJECTION OR OTHER RESPONSE TO THE MOTION BY THE
OBJECTION DEADLINE, THE COURT MAY GRANT THE RELIEF REQUESTED IN

THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

Dated: January 10, 2014

THE ROSNER LAW GROUP LLC

Delaware Counsel /s/ Scott J. Leonhardt
Frederick B. Rosner (DE 3995)
Scott J. Leonhardt (DE 4885)
Julia B. Klein (DE 5189)
824 Market Street, Suite 810
Wilmington, DE 19801
Tel.: (302) 777-1111
rosner @teamrosner.com
leonhardt @teamrosner.com
klein@teamrosner.com

and
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Primary Counsel
(Please Contact Primary Counsel)

{00013047. }

Joseph L. Steinfeld, Jr., Esq., MN SBN
0266292

(admitted pro hac vice)

Alex Govze, Esq., MN SBN 0388626
(admitted pro hac vice)

2600 Eagan Woods Drive, Suite 400
St. Paul, MN 55121

Telephone: (651) 406-9665

Fax: (651) 406-9676

e-mail: agovze @askllp.com

and

Edward E. Neiger, Esq.
Brigette G. McGrath, Esq.
(admitted pro hac vice)

151 West 46th Street, 4th Fl.
New York, NY 10036
Telephone: (212) 267-7342
Fax: (212) 918-3427

Avoidance Action Counsel to the Debtors



Case 12-11127-MFW Doc 1366-3 Filed 01/10/14 Page 1 of 14

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11

AFA Investment Inc., et al.,1 : Case No. 12-11127 (MFW)

Debtors. (Jointly Administered)

CERTIFICATE OF SERVICE

I, Alex Govze, Esquire, hereby certify that on January 10, 2014, a copy of the Motion for
Authority to Settle Classes of Preference Claim Controversies Pursuant to Bankruptcy Rule
9019(B) and to Modify Compromise Procedures was caused to be served on the persons on the

attached service list via first class mail.

Dated: January 10, 2014
ASK LLP

/s/ Alex Govze
Primary Counsel Joseph L. Steinfeld, Jr., Esq., MN SBN
(Please Contact Primary Counsel) 0266292
(admitted pro hac vice)
Alex Govze, Esq., MN SBN 0388626
(admitted pro hac vice)
2600 Eagan Woods Drive, Suite 400
St. Paul, MN 55121
Telephone: (651) 406-9665
Fax: (651) 406-9676
e-mail: agovze @askllp.com

and

! The Debtors are the following nine entities: AFA Investment Inc.; American Foodservice Corporation; American Fresh Foods,
Inc.; American Fresh Foods, L.P.; AFA Foods, Inc.; American Fresh Foods, LLC; Fairbank Reconstruction Corporation;
American Foodservice Investment Company, LLC; and United Food Group LLC.
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Edward E. Neiger, Esq.
Brigette G. McGrath, Esq.
(admitted pro hac vice)

151 West 46th Street, 4th FL
New York, NY 10036
Telephone: (212) 267-7342
Fax: (212) 918-3427

-and-
THE ROSNER LAW GROUP LLC

Delaware Counsel Frederick B. Rosner (DE 3995)
Scott J. Leonhardt (DE 4885)
Julia B. Klein (DE 5189)
824 Market Street, Suite 810
Wilmington, DE 19801
Tel.: (302) 777-1111
rosner @teamrosner.com
leonhardt @teamrosner.com
klein@teamrosner.com

Avoidance Action Counsel to the Debtors
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SERVICE LIST

American Express Travel Related Services, Co. Inc. Corp. Card
c/o Becket and Lee LLP

P O Box 3001

Malvern, PA 19355-0701

Matthew K. Pelkey

Anspach Meeks Ellenberger LLP
350 Main Street, Suite 2400
Buffalo, NY 14202

Elizabeth Banda Calvo
Arlington Indep. School District
Perdue Brandon Fielder

P O Box 13430

Arlington, TX 76094-0430

Michael L. Bernstein
Arnold & Porter LLP
555 Twelfth Street NW
Washington, DC 20004

Richard Atkinson

ASC Meyners

5140 Palm Valley Road, Suite 3
Ponte Verdra Beach, FL. 32082

Thomas V. Askounis

Juyon A. Ham

Askounis & Darcy, PC

444 N. Michigan Avenue, Suite 3270
Chicago, IL 60611

Kimberly A. Walsh, Assistant Attorney General
Attorney General’s Office

Bankruptcy & Collections Division

c/o Sherri K. Simpson, Paralegal

P O Box 12548

Austin, TX 78711-2548

David L. Pollack
Jeffrey Meyers
Ballard Spahr LLP
1735 Market Street
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51* Floor

Mellon Bank Center
Philadelphia, PA 19103
Tobey M. Baluz

Matthew Summers

Ballard Sphar LLP

919 Market Street, 11" Floor
Wilmington, DE 19801

Scott E. Blakeley
Blakeley & Blakeley, LLP
2 Park Plaza, Suite 400
Irvine, CA 92614

David W. Houston IV
Alisa C. Peters

Burr and Forman LLP

700 Two American Center
3102 West End Avenue
Nahsville TN 37203

Sergio 1. Scuteri

Caphart & Scatchard PA

8000 Midlantic Drive, Suite 300-S
Mt. Laurel, NJ 08054

David Hywel Leonard

Andrew W. Lennox

Carlton Fields

4221 W. Boy Scout Blvd. Suite 1000
Tampa, FL 33607-5780

Christopher B. Mosley

Senior Assistant City Attorney
City of Forth Worth

1000 Throckmorton St.

Forth Worth, TX 76102

Jeffrey C. Wisler
Connolly Gallagher LLP
1000 W St. Suite 1400
Wilmington, DE 19801

William Chipman
Mark D. Olivere
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Cousins Chipman & Brown, LLP
1007 N. Orange Street, Suite 1110
Wilmington, DE 19801

Patrick L. Huffstickler
Cox Smith Matthews Inc.
112 E Pecan. Suite 1800
San Antonio, TX 78205

Delaware Dept of Justice
Attn: Bankruptcy Dept.
820 French Street, 6" Floor
Wilmington, DE 19801

Delaware Secretary of the State
Division of Corporations Franchise Tax
P. O. Box 898

Dover, DE 19903

Delaware Secretary of the State
Division of Corporations Franchise Tax
820 Silver Lake Blvd. Suite 1000
Dover, DE 19904

Delaware Secretary of the Treasury
Division of Corporations Franchise Tax
P. O. Box 898

Dover, DE 19903

Delaware Secretary of the Treasury
Division of Corporations Franchise Tax
820 Silver Lake Blvd. Suite 1000
Dover, DE 19904

Jonathan W. Young

Yeny C. Estrada

Edwards Wildman Palmer LLP
225 W Wacker Dr. Suite 3000
Chicago IL 60606

Brian Farnan

Farnan LLP

919 N. Market Street, 12" Floor
Wilmington, DE 19801
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John H. Strock

Fox Rothschild LLP

919 North Market Street, Suite 1300
P O Box 2323

Wilmington, DE 19801

Fox Rothschild LLP

Nathan Cook

10 Sentry Parkway, Suite 200
P O Box 3001

Blue Bell, PA 19422-3001

Ted R Frame

Russell Matsumoto

Frame & Matsumoto

3265 W Figarden Drive, Suite 201
P O Box 13129

Fresno, CA 93711

Ramesh Singh

GE Capital Retain Bank

c/o Recovery Management Systems Corp
25 SE 2" Avenue, Suite 1120

Miami, FL 33131-1605

Bankruptcy Administration

Filed 01/10/14 Page 6 of 14

GE Information Technology Solutions, Inc. Fdba IKON Financial Service

1738 Bass Road
P O Box 12708
Macon GA 31208-3708

Paul J. Battista

Glenn D. Moses

Genovese Joblove & Battista PA
100 SE Second St. 44" Floor
Miami, FL 33131

John D Elrod
Greenberg Traurig LLP
3333 Piedment Road, NE Suite 2500
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Atlanta, GA 30305

Tara E Nauful

Haynsworth Sinkler Boyd PA

P O Box 340

Charleston SC 29401

Internal Revenue Service
Centralized Insolvency Operation
P O Box 7346

Philadelphia, PA 19101-7346

Internal Revenue Service
Centralized Insolvency Operation
11601 Roosevelt Blvd.

Mail Drop N781

Philadelphia, PA 19255

International Paper Co.
Attn: Ana Hughes

4049 Willow Lake Blvd.
Memphis, TN 38118

Colin Cole
JBS USA, LLC

1770 Promontory Circle
Greenly CO, 80634

Jeffrey B. Ellman

Brett J. Berlin

Jones Day

1480 Peachtree Street, N.E.
Suite 800

Atlanta, GA 30309

Tobias S. Keller

Jones Day

555 California Street, 26™ Floor
San Francisco, CA 94104

Sheryl Bentance

Kurtzman Carson Consultants
2335 Alaska Avenue

El Segundo, CA 90245

Stephen K. Dexter
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Lathrop Gage LLP
950 17" Street, Suite 2400
Denver, CO 80202

Robert Francis

Lawrence Wholesale, LLC
4353 Exchange Avenue
Vernon, CA 90058

Elizabeth Weller

Linebarger Goggan Blair & Sampson, LLP
2323 Bryan Street, Suite 1600

Dallas TX 75201

John P. Dillman

Linebarger, Goggan Blair & Sampson LLP
P O Box 3064

Houston TX 77253-3064

Los Angeles County Treasurer & Tax Collector
P O Box 54110
Los Angeles, CA 90054-0110

John H. Lovell

Lovell, Lovell, Newsom & Isern, LLP
112 W 8" Avenue, Suite 1000
Amarillo, TX 79101

Sean D. Malloy

Scott N. Opincar

McDonald Hopkins LLC

600 Superior Avenue E, Suite 2100
Cleveland, OH 44114

David P. Primack

McElroy, Deutsch, Mulvancy & Carpenter, LLP
300 Delaware Avenue, Suite 770

Wilmington, DE 19801

Brett D. Fallon
Morris James LLP
500 Delaware Avenue, Suite 1500
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Wilmington, DE 19801-1494

Robert J. Dehney

Morris, Nichols, Arsht & Tunnell LLP
1201 N. Market Street, 18" Floor

P O Box 1347

Wilmington, DE 19899

Thomas B. Walper

Munger Tolles & Olson LLP
355 S. Grand Avenue, 35" Floor
Los Angeles, CA 90071-1560

John W. Kim

Nossaman LLP

777 South Figueroa Street
34™ Floor

Los Angeles, CA 90017

Robert L. Cook

District Tax Attorney

NYS Department of Taxation and Finance
340 Main Street

Rochester, NY 14604

Mark Kenney

Office of the United States Trustee Delaware
844 King Street, Suite 2207

Lockbox 35

Wilmington, DE 19899-0035

Joseph R. Biden 111

Office of the US Attorney General
Carvel State Office Building

820 N. French Street

Wilmington DE 19801

Lori Wigler

Orleans International Inc.

30600 Northwestern Highway #300
Farmington Hills, MI 48334

Laura Davis Jones
Pachulski Stang Ziehl & Jones LLP
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919 North Market Street

17th Floor
Wilmington, DE 19899

Christopher A. Ward

Justin K. Edelson

Polsinelli Shughart

222 Delaware Avenue, Suite 1101
Wilmington, DE 19801

Jeremy R Ryan

1313 N Market Street

P O Box 951

Wilmington DE 19899-095

Brent D. Wride

Ray Quinney & Nebeker PC
36 S State Street, Suite 1400
PO Box 45385

Salt Lake City UT 84145-0385

Marc J. Phillips

Reger Rizzo & Darnall LLP
1001 North Jefferson Street
Wilmington, DE 19801

Mark D. Collins

L Katherine Good

Richard Layton & Finger PA
One Rodney Square
Wilmington, DE 19801

Ricoh USA Inc. Fdba IKON Office Solutions
Recovery & Bankruptcy Group

3920 Arkwright Road, Suite 400

Macon, GA 31210

Amy Stokes

San Angelo Packing Co, Inc.
P O Box 1469

San Angelo TX 76902

Securities and Exchange Commission
100 F St NE
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Washington DC 20549

Michael Wallace
Sealed Air Corporation
P O Box 464

Duncan, SC 29334

Securities and Exchange Commission
Daniel M. Hawke

Regional Dir

The Mellon Indep. Ctr.

701 Market Street

Philadelphia, PA 19106-1532

Securities and Exchange Commission
George S Canellos Regional Director
3 World Financial Ctr. Room 4300
New York, NY 10281

Jennifer C. Hagle

Gabriel R. MacConaill
Sidley Austin LLP

555 W Fifth Street, 40" Floor
Los Angeles, CA 90013

Simon Kimmelman

Sillis Cummis & Gross PC
650 College Road E
Princeton, NJ 08540

Robert W. Bollar

Southern Counties Oil Co. C CA LP
1800 W Katella Avenue, Suite 400
Orange CA 92863-4159

Eric M. McKey

J Ryan Mahler

Stutsman Thames & Markey PA
50 N Laurel Street, Suite 1600
Jacksonville, FL 32202

Elihu E. Allinson, III
William D. Sullivan
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Sullivan, Hazeltine Allinson LLC
901 N. Market Street, Suite 1300
Wilmington, DE 19801

Thomas W. Stilley

Sussman Shank LLP

1000 SW Broadway Suite 1400
Portland, OR 97205-3089

Charles Oberly

Ellen Slights

US Attorneys Office

1007 Orange Street, Suite 700
P O Box 2046

Wilmington, DE 19899-2046

Robert S Brady

Joseph M. Barry

Young Conaway Stargatt & Tayloe LLP
1000 N. King Street

Rodney Square

Wilmington, DE 19801

Beef Products, Inc.

Rich Jochum

891 Two Rivers Drive
Dakota Dunes, SD 57049

JSB USA Holdings, Inc.
Denilson Molina

1770 Promontory Circle
Greenly, CO 80634

Tyson Fresh Meats, Inc.
Dennis Leatherby
88031 Expedite Way
Chicago, IL 60695

Central Valley Meat Company, Inc.
Lawerence Coelho

10431 8 3/4 Avenue

Hanford, CA 93236

Rind International Trading Company
David Rind

{00013049. }

Filed 01/10/14

Page 12 of 14



Case 12-11127-MFW Doc 1366-3

1233 120™ Avenue
Bellevue, WA 98005-2147

Walt’s Wholesale Meats
Walt Houser

350 SO Peking Road
Woodland, WA 98674

Dale T. Smith & Sons Inc.
Dale Smith

P O Box 479

Draper, UT 84020

Palo Duro Meat Processing
Trevor Canviness

P O Box 31117

Amarillo, TX 79120

C.H. Robinson Worldwide, Inc.
Scott Satterle

14701 Charlson Road

Suite 1400

Eden Prairie, MN 55347

H&B Packing Company, Inc.
Richard Bauer

702 Forest Dr.

Waco, TX 76703

American Capital, Ltd.
Gregory Shanahan

2 Bethesda Metro Center
14" Floor

Bethesda, MD 20814

International Paper Company
John Faraci

6400 Poplar Avenue
Memphis, TN 38197

Sealed Air Corporation - Cryovac Division
William Hickey

200 Riverfront Blvd.

Elmwood Park, NJ 07407
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Anzco Foods North America
Peter Conley

666 Dundee Road, Suite 1605
Northbrook, IL 60062

Creekstone Farms

Dennis Buhlke

604 Goff Industrial Park Road
Arkansas City, KS 67005

Martin’s Abattoir & Wholesale Meats
Greg Myrick

P O Box 890203

Charlotte, NC 28289-0203

Pierce Trading International
Stuart Leifer

1099 Wall St. West #170
Lyndhurst, NJ 07071

L&H Packing Company
AL Leonard

647 Steeves Avenue
San Antonio, TX 78210
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