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ITEM 7. EXHIBITS.

(c) Exhibit

         The following exhibit is filed as part of this Report:
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       No.        Exhibit

       99.1       Letter dated November 6, 2001 to certain of the company's
                  institutional investors

ITEM 9. REGULATION FD DISCLOSURE.

         The company mailed the attached letter to some of the company's
institutional investors on November 6, 2001.
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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.

Dated: November 6, 2001

                                        FLEMING COMPANIES, INC.

                                        By: /s/ Carlos M. Hernandez
                                        ---------------------------------------
                                        Carlos M. Hernandez
                                        Senior Vice President, General Counsel
                                        And Secretary
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                                  EXHIBIT INDEX

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

       99.1       Letter dated November 6, 2001 to certain of the company's
                  institutional investors
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