The Public Utilities Commission of OQhio

CERTIFICATI@PLICATION FOR AGGREGATORS/POWER
BROKERS

Please print or type all required information. Identify all attachments with an exhibit label and
title (Example: Exhibit A-5 Experience). All attachments should bear the legal name of the
Applicant. Applicants should file completed applications and all related correspondence with the

Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, Columbus,
Ohio 43215-3793.

This PDF form is designed so that you may input information directly onto the foxs. @

[
3
You may also download the form, by saving it to your local disk, for later users>
-7,
A. APPLICANT INFORMATION Lo 6 2
o = O
A-1  Applicant’s legal name, address, telephone number and web site address ‘; 35
w =2
Legal Name Topco Associates LLG. <
Address 7711 Gross Point Rd,, Skokie, IL, 60077
Telephone # (847) 67¢-3030 Web site address (if any)www.topco.com
A-2

List name, address, telephone number and web site address under which Applicant
will do business in Ohio

Legal Name TopSource LLC.
Address 350 Granite St,, Brainiree, MA, 02184
Telephone # (781) 9206058

Web site address (if any)www.tupsourceﬂc.com

Addcess as of Tune 1,2002: 3 Battery macch Pack, 4™ Floor , Quiney, MA, 02169

A-3  List all names under which the applicant does business in North America
Topco Associates LLC.
TopSource LLC.
A-4  Contact person for regulatory or emergency matters
Name Jim Titus
Title Senior Sourcing Manager
Thia 18 to certify that the imajed sphpea:.ug sie an
accurate and complets reproductiom of a case file
4ooument dellwv in the regular couraa of bxiaiongs.tz o
# tachnician .. e Date Processed _-.L_..__..



http://www.topco.com
http://www.topsourcenc.com

Business address 350 Granite St., Braintree, MA, 02184

Telephone # (781)926-6068

Fax # (va1)926-6022

E-mail address {if any)itus@epes.com

Address as of June |, 2012 3 Ba‘H-cryMtlrrﬁ Pork, ¥7* Floor, &u.‘ncx, MA, 0216¢%
Contact person for Commission Staff use in investigating customer complaints

A-5

Name Jim Titus

Title Senicr Sourcing Manager

Business address 350 Granite St Braintree, MA, 02184

Telephone # (731) 926-6068

Fax # (781)y26-6022

E-mail address (if any) jtius@topco.com

Address affer Tune 1, 20121 3 Gatery march Pnrk, HH Floor, Quin:y, MA&, D216

Address as

A-7

A-8

Applicant’s address and toll-free number for customer service and complaints

Customer S&l’ViCe address 350 Granite St., Braintree, MA, 02184

Toll-free Telephone #

(781) 926-6068

E-mail address (if any) ititus@topco.com

Fax # (781)926-6022

0C Sune !‘, wiz < 3 E:aHCPyMO»ah p«fk, HTA Flosr, Qu‘\ncy, MA, 62698

Applicant's federal employer identification number # 364469052

Applicant’s form of ownership (check one)

o Sole Proprietorship

@ Limited Liability Partnership (LLFP)

a Corporation

(Check all that apply) Identify each electric distribution utility certified territory in
which the applicant intends to provide service, including identification of each customer
class that the applicant intends to serve, for example, residential, small commercial,

mercantile commercial, and industrial. (A mercantile customer, as defined in (A) {19) of Section
4928.01 of the Revised Code, is a commercial customer who consumes more than 700,000 kWh/year or is

o Partnership

part of a national account in one or more states).

2 First Energy
o Ohio Edison
o Toledo Edison
0 Cleveland Electric THuminating
2 Cincionati Gas & Electric
@ Monongahela Power
@ American Electric Power
a Ohio Power
0 Columbus Southern Power
@ Dayton Power and Light

o Residential
O Residential
o Residential
o Residential
o Residential

o Residential
o Residential
o Residential

o Limited Liability Company (LLC)
a Other

o Commercial
1 Commercial
o Commercial
o Commercial
o Commercial

g Commercial
o Commercial
n Commercial

o Mercantile
o Mercantile
o Mercantile
o Mercantile
o Mercantile

o Mercantile
P Mercantile
o Mercantile

b Indusirial
o Industrial
D Industrial
o Industrial
o Industrial

0 Industrial
o Industrial
o Industrial


mailto:itus@iapcg.com
mailto:jtitus@topco.com
mailto:jtitus@tQpco.com

A-10

A-11

A-12

A-13

A-14

A-15

B-1

B-2

Provide the approximate start date that the applicant proposes to begin delivering services

June 1, 2012

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit A-11 "Principal Officers, Directors & Partners" provide the names, titles,
addresses and telephone numbers of the applicant’s principal officers, directors, partners,
or other similar officials.

Exhibit A-12 "Corporate Structure,” provide a description of the applicant’s corporate
structure, including a graphical depiction of such structure, and a list of all affiliate and
subsidiary companies that supply retail or wholesale electricity or natural gas to
customers and companies that aggregate customers in North America.

Exhibit A-13 "Company History," provide a concise description of the applicant’s
company history and principal business interests.

Exhibit A-14 "Articles of Incorporation and Bylaws.," if applicable, provide the
articles of incorporation filed with the state or jurisdiction in which the Applicant is
incorporated and any amendments thereto.

Exhibit A-15 "Secretary of State," provide evidence that the applicant has registered
with the Ohio Secretary of the State.

APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit B-1 “Jurisdictions of Operation,” provide a list of all jurisdictions in which
the applicant or any affiliated interest of the applicant is, at the date of filing the
application, certified, licensed, registered, or otherwise authorized to provide retail or
wholesale electric services including aggregation services.

Exhibit B-2 "Experience & Plans,” provide a description of the applicant’s experience
and plan for contracting with customers, providing contracted services, providing billing
statements, and responding to customer inquiries and complaints in accordance with
Commission rules adopted pursuant to Section 4928.10 of the Revised Code.




B-3

B-6

Exhibit B-3 "Summary of Experience,” provide a concise summary of the applicant’s
experience in providing aggregation service(s) including contracting with customers to
combine electric load and representing customers in the purchase of retail electric
services. (e.g. number and types of customers served, utility service areas, amount of
load, etc.).

Exhibit B-4 "Disclosure of Liabilities and Investigations," provide a description of all
existing, pending or past rulings, judgments, contingent liabilities, revocation of
authority, regulatory investigations, or any other matter that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking to
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of
the applicant have ever been convicted or held liable for fraud or for violation of any
consumer protection or antitrust laws within the past five years.

g No o Yes

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer
Protection Violations” detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification,
license, or application to provide retail or wholesale electric service including
aggregation service denied, curtailed, suspended, revoked, or cancelled within the past
two years.

® No O Yes

If yes, provide a separate attachment labeled as Exhibit B-6 '"Disclosure of
Certification_Denial, Curtailment, Suspension, or Revocation” detailing such
action(s) and providing all relevant documents.

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE

C-1

C-2

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit C-1 “Annual Reports.” provide the two most recent Annual Reports to
Sharcholders. If applicant does not have annual reports, the applicant should provide
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why.

Exhibit C-2 “SEC Filings,” provide the most recent 10-K/8-K Filings with the SEC. If
applicant does not have such filings, it may submit those of its parent company. If the
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that
the applicant is not required to file with the SEC and why.




C-4

C-6

C-7

Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent
years of audited financial statements (balance sheet, income statement, and cash flow
statement). If audited financial statements are not available, provide officer certified
financial statements. If the applicant has not been in business long enough to satisfy this
requirement, it shall file audited or officer certified financial statements covering the life
of the business.

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's financial
arrangements to conduct CRES as a business activity (e.g., guarantees, bank
commitments, contractual arrangements, credit agreements, etc.,).

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted
financial statements (balance sheet, income statement, and cash flow statement) for the
applicant’s CRES operation, along with a list of assumptions, and the name, address, e-
mail address, and telephone number of the preparer.

Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s credit rating
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet
Information Services, Fitch IBCA, Moody’s Investors Service, Standard & Poors, or a
similar organization. In instances where an applicant does not have its own credit ratings,
it may substitute the credit ratings of a parent or affiliate organization, provided the
applicant submits a statement signed by a principal officer of the applicant’s parent or
affiliate organization that guarantees the obligations of the applicant.

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s credit report from
Experion, Dun and Bradstreet or a similar organization.

Exhibit C-8 “Bankruptcy Information,” provide a list and description of any
reorganizations, protection from creditors or any other form of bankruptcy filings made
by the applicant, a parent or affiliate organization that guarantees the obligations of the
applicant or any officer of the applicant in the current year or within the two most recent
years preceding the application.




Exhibit C-9 “Merger Information.” provide a statement describing any dissolution or
merger or acquisition of the applicant within the five most recent years preceding the
application.

Signature of Applicant & Title

' /]
Sworn and subscrjbed befc: ?e this } >7L day of ﬂ IV y Zﬁ/a

Mon 4 rﬁ) | Year
‘ S ™ 6 u«mlo Mendes Divector
< Signture of official administering oath Print Name and Title dnd /'Jb*,l L ,}j ﬂ_ fli £-<_

My commission expires on ’/f/!‘a }"c,ll /5 J 20)3




AFETIA VI

| ——— ===

0

\(L,'){(_ l‘,'h ’«.G{n\

State of .
. Y “ ) (Town)
Cannty of _'-\.;‘ﬂ%_\&a :
e . e
.~ﬁ)£i.u‘t_ \C REREY 1\'\ LS Affiant, being duly sworn/affirmed according to law, d&p oses and says that:

0

He/Sheis the‘M—\i Vee Vel \Aw\{'(()fﬁce of Affiant) of 1C.;<n /‘\"‘Sﬁt \Cuu % .- _-(Name of Applicant),

That he/she is authorized to and daes make this affidavit for said Applicant,

10.

The Applicant herein, attests under penalty of false statement that all statemenis made in the
application for certification are true and complete and that it will amend its application while the
application is pending if any subslantial changes occur regarding the information provided in the
application.

The Applicant herein, attests it will timely file an annual report with the Public Utlities Commission
of Ohio of its intrastate gross receipls, gross earnings, and sales of kilowatt-hours of electricity
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of
Section 4928.06 of the Revised Code.

The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections
490510, 4911.18, or Division F of Section 4928.06 of the Revised Code.

The Applicant herein, attests that it will comply with all Public Utilities Commission of Ohio rules or
arders as adopted pursuant to Chapter 4928 of the Reyised Code.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Chio,
and its Staff on any utility malter including the investigation of any consumer complaint regarding any
service offered or provided by the Applicant.

The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code
regarding consent to the jurisdiction of Chio Courts and the service of process.

The Applicant herein, attests that it will comply with all state and/or federal rules and regulations
concerning consumer protection, the environment, and advertising/promotions.

The Applicant herein, attests that it will use its best efforts to verify that any eatity with whom it has a
contractual relationship to purchase power is in compliance with all applicable licensing requirements

* of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
the electric distribution companies, the vegional transmission entities, and other electric suppliers in the
event of an emergency condition that may jeopardize the safety and reliabilily of the electric service in
accordance with the emelgcncy plans and other procedures as may be determined appropriate by the
Commission.

If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere
to the reliability standards of (1) the Nerth American Electric Reliability Council (NERC), (2) the
appropriate regional reliability council(s), and {3) the Public Utilities Commission of Ohio. {Only
applicable if pertains to the services the Applicant is offering)



11. The Applicant herein, attests that it will {nform the Commission of any material change to the
information supplied in the application within 30 days of such material change, including any change

in contact person for regulatory purposes or contact person for Raff use in investigating customer
complaints,

That the facts above set forth are tfue and correct to the best of his/her knowledge, information, and belief and that

hef xpec?jgjplicam ?bé able to prove the same at any hearing hereof,
- /;ﬁ ,(,w_/é' . SYr

Signature of Affiant & Title

Ay
Sworn and subscribed before me this /5 ‘/ day of Mﬁ U ZUQ‘

E i i Mont/ Year
(! 5&1@% ﬁ levdes f
“ngﬂature of ofticial admirﬁ'ﬁ?:ring oath Print Name and Title ,;n

. }/
My commission expires on /l/(’ﬁl}f(_’,l" / 6 ) ZO IS




EXmbtt A-l

AME
Steven K. Lauer
Frank Muschetto
Randall J. Skoda
M. Glenn Backus
Thomas G. Frey
Ian J. Grossman
Kenneth H. Guy
Daniel F. Mazuor
David P. Picarillo
Robin M. Vogel
Michael V. Nugent
Audrey M. Jakel
Brian K. Josephs
Mare R, Kurkiewicz
Greg T. Magrisi
Curiis A. Maki
Wendy L. Sallak
Howard O. Popoola
Steven R. Schmitchel
C. Laird Snelgrove
Daniel J, Unolt

Robert J. Zacks

Topco Associates LLC
Corporaie Officers — February 2011

POSITION
President, CEQ
Assistant Secretary

Executive Vice President

Executive Vice President

Senior Vice-President
Senior Vice-President
Senior Vice-President
Senior Vice-President
Senior Vice-President
Senior Vice-President
Senior Vice-President
General Manager
Vice-President
Vice-President
Vice-President
Vice-President
Vice-President

Vice President
Vice-President
Vice-President
Vice-President
Vice-President

Vice-President.

ADDRESS
7711 Gross Point Rd,
7711 Gross Point Rd,

7711 Gross Point Rd,

7711 Gross Point Rd,
7711 Gross Point Rd,
7711 Gross Point Rd.
7711 Gross Point Rd.
7711 Gross Point Rd.
7711 Gross Point Rd.
7711 Gross Point Rd.
7711 Gross Point Rd.
7711 Gross Point Rd.
7711 Gross Poirt Rd.
7711 Gross Point Rd.
7711 Gross Point Rd.
7711 Gross Point Rd.

7711 Gross Point Rd.

Skokie, IL. 60077
Skokie, IL 60077
Skokie, IL 60077
Skokie, IL 60077
Skokie, IL 60077
Skokie, IL. 60077
Skokie, IL. 60077
Skokie, 1L 60077
Skokie, IL 60077
Skokie, IL. 60077
Skokie, IL. 60077
Skokie, IL. 60077
Skokie, IL. 60077
Skokie, IL. 60077
Skokie, IL 60077
Skokie, IL 60077

Skokie, 1L 60077

7711 Gross Point Rd, Skokie, TL 60077

7711 Gross Point Rd.

7711 Gross Point Rd.

7711 Gross Point Rd.

7711 Gress Point Rd.

Skokie, IL 60077
Skokie, IL 60077
Skokie, IL 60077

Skokie, IL 60077
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Exhibit A-13 Company History

On September 28, 1944 a small cooperative was formed to supply its members with dairy products and
paper goods, allowing them to operate in spite of wartime shortages. Called Food Cooperatives, inc., the
products procured by this organization were sold under the Food Club and Elna labels. Some of the
members of Food Cooperatives were alsc members of another cooperative called Top Frost Foods.

In addition to supplying frozen foods to its members, Top Frost also had an impressive quality program
that set its specifications higher than those of the leading national brands. By earily 1950, it was obvious
that the two cooperatives were clearly well matched, which resulted in a merger of the two companies
in December of that year. This was the beginning of Topco Associates, Inc., as it is known today. Folklore
has it that the name "Topco" came from the "top" of Top Frost and the "co” of Food Cooperatives. Some
people claim it's an acronym for "top companies."

Topco Assaciates LLC is a privately held company that provides innovative business solutions for its food
industry member-owners and customers. Topco leverages the collective volume, knowledge and
commitment of these companies to create a competitive advantage in the marketplace by reducing
costs and offering winning business-building capabilities. Topco's membership collectively represents
hillions in retail sales volume with thousands of stores.

Topco provides procurement, quality assurance, packaging and other services exclusively for its
member-owners, which inciude supermarket retailers, food wholesalers and foodservice companies.
Topco has no conflicting profit motive because it distributes all earnings back to its member-owners
hased on their level of participation.

Topco is focused on providing solutions that enable our members to profitably grow their businesses.
Prominent among these is synergy through aggregation. Aggregation, which we define as the leveraging
members' collective product and services needs, commaon resources and capabilities, provides several
specific benefits to Topco members:

» Pricing: Lower prices through aggregation of volume and knowledge

» Efficiency: Additional cost and speed-to-market benefits through the elimination of redundant
services;

s Leadership: The ability to influence the evolution of industry standards; and

¢ Networking: The sharing of best practices among non-competing members.

+ Aggregation will enable our members to effectively compete against the country's top retailers.



Exhibit A-14

Bylaws

of

Topco Holdings, Inc.

As amended March 8, 2007




Exhibf A- ¢ l
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INDEX TO BYLAWS OF TOPCO HOLBINGS, ING,

Page
I General Stipulalions " i
(, Ownership Definltions 5 ' ?
HL Member-Owner and Topco Responsiblfittes 3
. Board of Directors, Officers and Execulive Committee 4
V. Service Charges and Dividends g
Vi Financlal information and Capital . 7
Requirements; Credit Provisions
VIl Meelings of Member-Owners 0
Vi, Comunencement of Member-Ownership; 10
Licensiog
IX.  Withdrawal H

X Indemnification; Damares 14
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1.2

1.3
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Topeo Oylaves - 0370807

Exhibt A-14

BYLAWS OF TOPCO HOLDINGS, iNC.

ARTICLE |
GENERAL STIPULATIONS

Slate of Incorpération: Topeo Holdings, Inc. (referred to herein as “Topeo®} is incorporated in the
State of Wiscansin as a co-operative under Chapter 193 of the 2005 Wiscunsin Act 441. -

Services: The sarvices of Topco are divided into the following len programs, plus such addilional
prograns as may from time 10 time ba approved by the Topco Assoclates LLC Board of Directors:
(a) frozen foods, (b) dalry and bakery products, (¢} grocery products, (d} health and beauty care
aindt general merchandise, {e} braniled meat, {f} fresh meat, (9) produce and floral, (h) not-for-
resale, (i) pharmaoy, and {j) national brands. Segments of pmgrams may be eslablished as
appropriate. -

Fiscal Year: The fiscal year of Topco shaﬂ begin on the first day of January in each year and shall
end on Lho last day of December in each year.

Amendments: These bylaws may be amended, repealed, or aliered, in whole or in part, by a vote of
two-thirds (243} of the full member-owners who are present at a regular or special meeting.




2.1

22

23

24

Exhibt A-)y

. ARTIGLEN
OWNERSHIP DEFINITIONS

Member-ownership In Topeo shall be open o corperations, divisions of corporations, firms,
parlnerships, cooperative assoclations or other economlc uhlts who shali have been elecled to
metnbar-ownership in Topeo In accordance wilh these bylaws, The economic units thal are
considered to bie part of a "meniber-owner” shall e defermined fn the context of the applicant's
eloction to membeiship and the relationship belween it and Tepco, Member-ownership in Topco by
a division or subsidiary does not necessarily grant member-ownership o the parent corporalicn or,
to ofher divisions or subsidiaries of the parenl,

]

Eligibility Reqliremanils.

2,21 During each full calendar year of membership each member-owner shall purchase
ihrough Topco Programs a mininiwm of the lesser of thiiy five miltion dollars
($35,000,000) or five percent (5%) of its tolal cost of goeds sold (*Eligibility
Requirements"}; provided that {a) the Etlgibility Requirements shall be effeclive beginning
with calendar year 2008 for enlities that are Member-Owners on March 8, 2007; and {b)
the Eligibilily Reqtirements shall be effective beginiiing wilh the first full calendar yaar
afler twelve (12) months of membership for enlitiss thal become member-owners after
Marcl 8, 2007. If &4 member-owner does nat meet the Eligibility Requirements iri the first
calendar year that such member-owner Is subject lo the Eligibility Requirements as set
forth in this seclion, sich member-owner's membership in Topeo shall be terminated bul
lhe company shall have the option to continue lo receive goods and services as a
customer of Topco. A member-owner thal mesls the Eligibilily Requirements in tha first
calendar year thal such member-owner is subject to lhe Eligibility Requirements, but fails
lo mocl the Eligibilily Requirements in any subsaquent calendar year, will have one
additional calendar year to meet the Eligibllity Requirements, and if il faifs fo mesl the
Eliglhility Requirement in such addilional calendar year, ils membership in Topco shall be
lerminated bul the company shall have the option to continue o receive goads and
sarvices as a customer of Topeo. If a memberowner's membership in Tepeo is
terminated pursuant to this section, such memher-owner’s shares of Topeo slock shall be
redeemed pursuant lo section 9.5 of these bylaws and such member-owner shall have
the same ohligations as a member-owner who voluntarily withdraws from Topco under
section 8.7 of these bylaws.

222  The Execulive Commiliee may revise the Eligibllity Requirerments from time to lime as it
deains agpropriate.

A member-awner shall be either a full member-owner or an associale member-owner, A full
member-owner is one thal is entilled to participate in at least four full programs. An associale
member-awner is one lhat is entitled Lo paricipate in al least one full program. Each member-
owner shtall consist of one or more aperating units which shall be specified inthe leller of
application.

The term "aperating division" shalf refer to a licensed operating unil of a member-owner,

Topeo Bylaws -~ 030807 7
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3.5

3.6

3.7

Topto Bylaws — 030807

Exhibit A-1y

ARTIGLE Ill
MEMBER-OWNER AND TOPCO RESPONSIBILITIES

Zach member-owner shall fully promole the pro:'iucts beating trademarks owned by Topeo for
which such member-owneér s licensed, in order to meaet, enhance, develop arid expand the demand

for such producis.

The Board of Directors, or the President pursuant to the authority of the Board, may establish
polictes and procedures whereby Topco provides lo a member-owner varloits items under a
trademark of the member-owner. Unlesy established othenvise, Topco shall be deemed the
principal procuring agent for member-owner labeled products lor categories in which the member-
owner participales. Tha member-owner agrees lo relmburse Topeo for-all incrémental out-of-
pocket cosis incurred by Topco in the development and exeeution of procurement programs using
brands of the member-owner, and to be responsible for all invenlories of product and packaging
hearing such member's tradomarks, and any relaled packaging plaies, provided they were
aulhorized by the member-ownes. Each member-awner shall be responsible for rademark
protection for products provided by Topco pursuant 1o this section arid shall handle all trade dress
griovances which may relate {o such mallers.

The trademarks owned by Topco and its subsidiaries shall be used only on products purchased
from or lhrough Topeo or with the specific approval of Tepco, No member-awner shall sell or permit
ihe sale of faully merchandise bearing a irademark of Topco or subsidiary thereof withouf express
permission from Topco.

Topco shall prevent the infiingement of a trademark owned by Topco or a subsidiary if Topco
believes that a trademark is being infringed, thal it Is necassary to take legal action and Lhat the
expensa of such aclion is reasonably justified under the circumsiances. No clalm shall arlse
against Topco for damages which may resull from a finding or decision that any irademark of Topco
Is invalid, tnenforcéable andfor not infringed.

All information, materials andfor documents distribuled or provided 1o a member-owner shall be
held and maintained in conlidence by such member-owner and shall not be disclosed to any third
party or operating unil of the member-owner thal s not a parlicipant in the program or segment to
which the information relales, wilhout 1he exprass, writlen conserit of Topeo. All informsation,
malerials, andlor documents dislibuted or provided to Tapco by a member-owner shall be held in
confidence by Topco and shall not be disclosed to any other member-owner ar to any third parly
without the express, wrilten consent of the member-owner. All such confidential Infarmation,
malerials, andfor documents received by any member-owner, or by Topeo, shall be relurned to
Topeo or lhe member-owner, as lhe case may be, upon lermination of such member-owner's
membership.

£ach member-owner shall report its store tocations (or the slore locations of its cuslomers, in {he
case of a wholesaler) wilh such frequency as Topeo may specify. A member-owner thatis a
foodservice disWihitor shall report its member or branch lacalions with such frequency as Topeco

may specify.

Each member-owner acknowledges the benefils it derives from Topco being an owner of Topeo
Assaclales LLC {the "LLC"), a Delaware limited liability company through which the member-
owner procures products and services, (n conslderation of such benefils and in recognition of
Topco and the |.LC's status as joint credilors of each member-owner, each member-owner
hereby agrees and grants to Topco and the LLC, whelher joinlly, severally, or individually, tha
right o aggregate and set off or recoupr any clalms thal Topeo or the LLC, as the case may be,
may have against such member-owner against any debi or obligation from Topce andfor the LLC
lo such member-owner, including, without limitation, remiltance of patronage dividends,
obligations on accound of relurns or overpayments, or lermination fees, in addilion fo the simiar
rights spacifically granted under these Bylaws or olherwise available under applicable law.
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ARTICLE IV
BOARD OF DIRECTORS, OFFICERS
AND EXECUTIVEE COMMITTEE

4.1 Board of Direclors; Exedittive Commitleo

411 Topco's business shell be managed by its Board of Diréctors. The Board shall exercise all
powers of Tepco and peiform whalever actions that are nol required to he performed by the
member-owners purstang to statule the Artictes of Incorporalion or these bylaws.

4.1.2 The Board shall consist of a derector represenimg each full member-owner, plus two. Each
director ‘and each alternate director sliall be efected by a majorily vote of Ihe full member-
owners and shall serve unlil the next annual meeting of member-owners or untif his or her
successor is efecled, or removed by a majorily vole of alt full member-owners.

413  Each full member-owner may submit for- election the name of the persan designaled by it
as lts represienlative on the Board, as well as that of an altemnate director who may atfend
and vole at Board meetings in the event the primary director is tmabla {o do so, Any
vacangy exisling in the Board may be filted by a majority of the directors then in office,
though less than a quorum, and the direclors so chosen shalf hold office until the next
annual eection or until thelr successars are elected, whichever js sooner.

4.1.4  The Board shall meet annually without notice immediately after the annual membership
meeling. The Board may also meet upon five days'’ nolice from the President or Chairman.
The President or Chairman shall schedule a meeling if requested by a majoritly of lha
directors in writirig.

415 A quorum for all meelings of the Board is a majority of the directors in office. Action taken
by a majorily of the directors present at Board meelings shall constitute an act of the Board
axcepl as Is oltherwise specifically provided by statute, he Anlicles of Incorporation or lhe
bylaws. Afternale directars attending Board meetings in place of directors shafl be caunled
for quorum and voting requirements.

4.1.6 The Chairman of the Board may invile olher representatives of one or more member-
owners lo attend any imesting of the Board as guests. '

417 At the annual mecling, Ihe Board shall elect the principal officers of Topco who, along with
the immediate past Chairman during the year following his final year as Chairman, shall
conslilute tive Execulive Committee. Any officer or membar of the Executive Compniitlee
may be removed at siny time by the Board of Direclors. The Execulive Comnsitiee has full
powers of the Board when the Board is not in session, except it may nol elect officers,
apporlion proceeds o fill vacancles on the Board. A majorily of lhe members of the
Execulive Commillee conslitlle a quoram for the lransaction of business, and the act of the
majorily of the members present at a meeting at which there is a qirorum shall constilute an
acl of the Executive Commiltea. Any action which may be laken by the Board of Direclors
or hy the Executive Commilltee at a meeling may be taken withoul a meeting If the action is
approved i writing by all directors or all Executive Commillee members,

418 The Executive Commilice shall make such recommendalions lo the Board of Direclors as it
consitlers pecessary or deslrable to assure thal Topeo is responsive lo e needs of he
member-owners. Wilthoul limiling the generality of the foregoing, the Committee may
periadically review lhe program operating budgets and financial slalements of Topco,
consult with Topco's oulside auditors and review the scope and results of their audits,
consitler proposed new programs of Topco, and review e performance of Topeo in
present programs. The Commiltee may hold meetings from time lo time when called by the
Chalrman of the Board or when requested by a majority of lhe Commiltee. Any meeling of
tha Execulive Commiltee may be posiponed at lhe request of a member of the Comimitlee
if five days' nolice of such meeting has not heen given.
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4.1.9 Al or shorlly after, each annial meeling of the Board, the Chalrman of lho Board shall
appoint the members of commiitess of the Board olher than lhe Executive Commilles,
edch such commiilee lo consisl of three or piore directors or alternate directors, and lo
have such name and such funclion as the Board or the Chairman shall spetify.

4.1.10 The Board of Directors shail catise the books of Topco to be aydited by a Cerlified Public
Accountant Immediately following the close of each fiscal year, The audil report
togelher wilh thi report of the business operations during the previous year, shall be
submillad to the members alor prior to the annuat meeling, .

Officers

4.2.1  The principal officer's of Topco shall be a Chairman of the Board, a President, two or

more Vice Presidents, a Secretary-Treasurer, and may include a Vica Chairman of lhe
Board. All principal officers shalt bg diceclors. The principal officers shall be elecled by
the Board of Directors al each annual meeting and shall hold office until a successor Is
elecled. No person who is nol an employee of Topeo shall be aliglble to serve more than
four conseculive ane-year lerms as a pnncnpal offlcer, except thal the person elccted as
Chairman of ihe Board may serve as such even though his or her term conslitules a fifth
or sixth one-year term, The principal officers elected by the Board shall perform such
dulies as may from time lo lime be prescribed by the Board of Directors and tho
Chairman of lhe Board.

4.2.2  The Presldent may from lime to lime, with the approval of the Board of Direclors, appaint
from the ranks of the employees of Topco, such officers as he or she may deem necessary.
Such appointed officers shall hold office for such perlul, have such aulhorily, and perform
such duties as the President prescribes, and may be removed at any lime by the Board of
Diréctors or the President.

4,23  The Chairman of the Board shall ba the principal representative of the member-owners of
Topeo and shall preside al all meetings of the member-owners, of the Board of Direclors
and of the Executive Commitlee. He or she shall provide genéral aperating direclion lo the
President and shall perform such other duties as are assigned 1o him or her by the Board of

Direclors,

4.24  The President shall be the chief execulive officer of Topco. 13e or she shall, with the
guldanice of the Chairman of the Board, direct Topeo's operations In canformity with the
policles aslablished by the Board of Directors. The President shal establish policies and
procadures refaling lo the operations of Topco including, withoul limitation, such mattérs as
mamber forecasts and commitments, methods of procurement, price averaging and
member credit. The President shall insure that adequate nolice Is given for all meélings of
member-awners, the Board and the Execulive Commillee.
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ARTICLE V
SERVICE CHARGES AND DIVIDENDS

Prior to the beginning of each fiscal year, {he Board of Directors shall consider, modify if necessary,
and approve the annual budget which has been recommended by the Execulive Gommittes, The
budgel shall be recovered (hrough any combination of base service charges, markups of product
cost, and gther incame recewed by Topeo as may be approved by the Board of Direclors. The
Board of Directors may, at any time befora the end of fiscal year, modify the budgets.

Each member-owner's base service charge for a program or program segment.to which a base
service charge is applicable sh'ﬂf be delermined by applying a regressive seale of percentages, (o
be approved annually by or puisuant lo the authorily of the Board of Directors, lo ils puichases of
products In the program or segment The President with the approval of the Executive Comiltes
may establish minimum base service chacges for each program or pragram segment,  Reductions
may be made in a member-owner‘s base service charge as a resull of automaled order placement
and such ofher procedures as the Board of Direclors may recognize from lime o timo as
contribuling 1o reductions in the cost of Topeo. Amember-owner's base service charges may be
Intreased lo cover any additional aosts incurred as a result of Topco's procurement of products
under the member-owner's own trademark.

Atleast ance annually, the Board of Direcltors shall reltrn palronage dividends to member-owners
based on thelr purchases of the product lo which such palroniage dividends arg allributable,
Adjusiments may be made as appropriate to reflect participation. Patronage dividends shall alse be
returncd 1o third parties in the caso of a dividend attribulable o a product which, al the request of a
member-owner, and wilh the approval of Topco management, is sold o such lhird parly of parties
and resold 16 such member-owner,

Palronage dividends shall be diskribuled by means of cash or qualified written notices of allocalion,
as the Board of Directors deems appropriale, provided that the amount distribuled in the farm of
qualified wriiten notices of aflocation shall not exceed 83% of the total amount distritulable. Each
member-owner consents and agrees thal the amount of any patranage dividend distributed to it by
a qualified writieh notice of allocation (as defined in seclion 1388 of the Internal Revenue Code of
1986, as amended from time to time, or in any comparable or substitute provision) shail be Included
in the gross income of such member-owner at ils stated doltar amount in lhe taxable year of such
member-owner in which such gualifiad wrillen nolice of allocation is recelved by such member-
awner, Qualified writlen nolices of atlacation shalt (a) be redeemabla only upon termination of
owner-mambership of as the Board of Directors may delermine; (b} provide that upon termination of
owner-membership, or if the holder becomes insclvent, or any tefaull shall oceur in the payimenl of
any debl due o Topeo, the amount represented (hereby may be retained by Topco uniil 91 days
fotiowing the payment of all debls due from the member-owner to Topco, or may be used o ofiset
or pay down any debt from the holder to Topco, whether or not such debls shalt then be due; (c)
bear no Inferesl; and {d} be subordinated in rightl of payment (o all indebledness ta Topco,

Tapeo shall have the right to set off the amounl due from it to a member-owner evidenced by a
qualificd tiolice of allocation against any claim Topco may have agains! such member-owner, Mo
member-owner may assign, sell, ransfer or subject 10 any lien or encumbrance any patronage
dividend distribuled 1o it in the form of a qualilied written nolice of allocation.
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ARTIGLEWI
FINANCIAL INFORMATION
AND CAPITAL REQUIREMENTS; CREDIT PROVISIONS

5.1 Financial Information or Credit Enhancemenl: Within 90 days 6f he end of iis fisgal year, tach
member-owner shall submit fo Topeo its annual linancial stalements, Including statemenls of
income, stockholders' equily, changes in financlal position and noles, and a balance sheet. All
annual financlal statsments shall be certifled by a certified public accountant. In addilion, each
member-owner shall repori to Topeo its sales volume wilh such frequency and in such delall as the
Board of Directors, or the Proskdent pursuant to the authority of the Board, may direct.. Each
member-owner shall also provide lo Topco, on a quarterly basis, unaudiled financidl statements
Including balance sheets and statements of income and expenses, Topeo may waive the foregoing
requiremants If the member-owner prowdes credit enhancement airangements satisfactory to
Topco.

6.2 Capltal Requirements,

6.2.1  Each member-owner shall own commen stock of T dpco, which shall he purehased for $100
per share. The number of shares of comimon stock required to be owned by a member-
awner shall be fixed and may from time lo linie be changed by the Board of Direclors,

6.2.2 Topco's capital requirements shall consizl of base capilal and program capilal,

6.23 Topco's base capllal requirements shall be provided by the purchase of common slock.
Each member-owner shall have an equal share of the base capital requirenients and own
an equal number of shares of cammon stock of Topco, except that an assoclale member-
owner shall be required lo own one-tourth of the number of shares that would be required
of it were {t a full member-owner, mulliplied by the number of programs In which i
participates, bul lhe number of shares shall not exceed the number that would be required
of a full member-owner. Shares required {o be purchased by a new member-owner shall
be purchased in two or more Instaliments, the amount and iming of which shall be
prescribed by or pursttant 1o the authority of the Board of Direclors.,

6.2.4  The Boartd of Directors shall determine separate capital requirenients for each of the
programs of Topeo to finance Topeo's inventory of products and receivables and other
capltal costs refaled to such programs. These program capital requirements may be
pravided by amounts represented by qualified writlen nolices of allocation issued on
accourt of patronage dividends as described in Article V. If lhe aggregale program capitat
requirements provided by qualified writlen notices of allocation that are applicable loa
member-owner excead 80% of the patronage dividends dye lo such member-owner, the
excess shall be provided by an interesl-free deposi by such member-owner which shall be
refunded at such time as the palronage dividends due o such member-owner are
adaquate to imeel such requirernents.

6.2.5  After the beglnning of a fiscal year, tha Board of Direclors may delermine that Fopcoo's
program capital requiréments shall be changed, The amount of such change and ils
aflocation among programs shall be determined by the Board.

6.2.6 Topco may take such steps as it deems appropriate lo protect Tapeo against polential
loss arising oul of the defaull or financiad fallusre of & member-owner. Such steps may
include, bul are nat limiled to, @ refusal {o extend credi, the requirement of eredit
enhancements (such as letiers of credil, cash deposlis, and third-party guarantees), the
establishment of credil limils, and the non-redemption of qualified written notices of
allocation issued to a nember-owner pursuant to these bylaws, without regard lo the
redemplion of similar notices issued to olher member-owners al the same time. Each
member-owner agrees lo relmburse and hold Topco harmless in respect of all expenses,
losses, cosls, deficiencies, liabilities and damages {including related legal and counscl
fees and expenses) incurred or suffered by Topeo rolated to such proteclive sleps or
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resulting from the failure of tha membar-owner o pay, discharge or petform any fiability
or obligation of the member-owner.

6.2.7 Each member-owner shall be responsible for paying ita debts to Topco, including without
fimitation the purchase price for products purchased from Topco, as well as service and
ather charges due to Topco, in accordance with credit torms established from time to time
by Topco. The failure of a itember-owner {0 make sitch payment shall nonshlule a defanli
under these bylaws.

G.2.8  Each member-owner shall, be responsible for, and shall be deamed to have guaranteed
the prompt payment of, all obiigallons fo Topco or its suppliers payable by a subsidiaty,
affiliate, or other third party to whom product or packagmg purchased from or through

. Topco is supplied at the request of such member-owner, licensed operating division, or
any affiliate thereof. Subrogation claims of a member-owner against an account deblor
arising o of paymients pursuant (o such guarahtee shall be subordinate to direct claims
hy Topeo or its supplier{s).

6.20 Cdpilal requirements and base service charges for member-owners {hal include more than
aine subsidiary, division or other licensed unit may be set on lhe basis that all such unils
together ére a single member-owner, or on the basis that some or all of such units are
separale member-awners, as determined by Topco.
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ARTICLE Vil
MEETINGS OF MEMBER-OWNERS

The annual méefing of the member-owners of Topco shall be held within elght-and-one-half (8 1/2)
months after the close of (he fiscal year, at such place and on'such dale as the Board of Direclors
or the President shall, upon proper nolice, des:gnate :

Notice of ihe anntual m eetmg of member-owners and of any spaclal ineeting of members-owners
shalf be sent to each member-owner (except a'member-owiier who parlicipates only in the financial
and administrative services program} by mail, addressed (0 the fast known post office address, 4t
least ten (10) days before such meeling. Notlce of special meetings shall slate the purpose of 'stich
meetings.

Each member-owner, except a member-owner who participates only in the financial and
adminislrative: services pragram, shall have (he right (0 aliend each member-owners' meeling. The
representative or delegate of each full member-owner at member-owners' meatings shall be that
member:-owner's representalive on the Topco Board of Direclors, or in his or her absence, the
allernate director from thal member-owner.. An assnclate member-owner enliled lo altend a
member-owners’ meeling may bs represenled by any representative thereof designated by it.

Any mallers not requlring approval by the member-owners shall be considered or determined by the
Board, Execulive Committee, or by Topeo as specified Ik these bylaws.

A quorum al a member-owners’ mesaling shall be a majority of the full member-owners al that time.
A majority of the quorum shall declde any queslion pesed at such mesting, unless olherwise
specified by thase bylaws, tho Articles of Incorporalion or slatufe,

Each full member-owner shall be entitled to cast one vote al each meeling regordlass of the
number of shares held.

Any golion which may be taken at a meeting may be taken withoul a meeting if all member-owners
enlitled to vote apprave the action in wriling.

Any meeling of the member-owners may be held jointly with a meeling of the Board of Directors. At
any such Joint meeling, each member-owner shall be éntilled to have one representative prasent.

In addition, persons invited Lo altend the meeling as guests pursuant to Seclion 4.1.6 shall be
entitted lo altend any sucli joint meeting.
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_ ARTICLE VIl
COMMENCEMENT OF MEMBER-OWNERSHIP; LICENSING

Applications for meniber-ownership shall be in writing, shall specify the programs and program
segments in which the proposed member-owner wishes lo particlpate, and shall contain an
agreemenl to be bound by these bylaws and to purchase thé riumber of shares of common stock
recuired by these bylaws. The applicalion for niembier-ownership shall set forth: (a) tho rademarks
of Topco and its subsidiaries; If any, for which {he meniber-owner wishes to be ficensed, and any
limitations on such license; (b) the location of ihe place or places of business for which lhe -
Irademarks for Topco will ba Heansed; {c) |fapphcable. that the member-owner wishes to purchase
froin or throuigh Topco products under the member-owner's own rademark: {d) the programs and
segmenls of programs of Topco in which {he mensber-owner desires to parlicipate; (e) the
warehouse locations to which lhe member-owner wishes Topco o ship product; (f) the territory of
prime responsibility of the member—awner it any; and () any other conditions attaching lo tha
member-ownership. :

The applicalion for member-ownership s’ha!l be submilled to the Board of Directors or full member-
owners for approval. Such approyal shall bacome final upon the affimalive vote of three-fourths of
ihe difectors or full member-owners, entitled to vole, élther at a meeting or by mall ballot.

The Board of Direclors or full member-owners, may sct conditions of member-ownership at the ime
{hat an application is approved. The Board of Directors or full member-owners, may cahcel any or
all of such conditions at any time.

The {i) trademarks of Topeo and ils subsidiaries for which a member-owner is licensed, (i)
warahouse locations to which Topco will ship or cause to be shipped products, (i} Topco programs
and segments of programs in which a member-owner is enlitled to parlicipate, (iv) right of the
imember-owner, if any, lo purchase through Topco, products undar the member-owner's own
{rademark, and {v} condilions attaching fo the ownership, are those that are (a) set forlh in an
agreement belween the member-owner and Topco, or {b} set forth in the application for
membership of the member-owner as approved by the Board or full member-owners, or {¢}
designated In writing by Topco ta the member-owner. A niember-owner's right with respecttoa
warchouse logation shall automatically terminate if and when such member-owner no fonger
operales a warchouse at such localion, Except as provided in these bylaws, a member-owner's
rights wilh respect Lo the foregoing may not be withdrawin or modified without its agreemen.

An operaling unlt thal is acquired by a member-owner (as clistingt from a slore or group of slores
that are In the same geographic area of one or more licensed Unils of the member-owner and lhat
are lo be served by a warehouse owned by tha member-owner prior lo acquisition) is not part of
ihal member-owner for purposes of these bylaws untass the member-owner makes application with
respect to such operaling nit and the application is approved by the Board of Direclors or fuil
membef-owners,
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ARTICLE IX
WITHDRAWAL

9.1 A member-owner may withdraw from member-awnership valuntarily or may be required by Topeo
to willidraw. Withdrawal from member-ownership cancels any license from Topeo to lhe member-

owner.
82  Required Withdrawals

92,4  inthe evenl that a member-owner shall become subject to the jurisdiclion of a bankrupley
court and the hankrupley fruslee rejects the agreament between the member-owner and
Topco, the member-owner shall be deemed 1o have withdrawn on Lhe dals of such

rejectian.

922 A member-owner may be required lo withdraw for any of the following reasons: {a) if the
member-owner should viotate the terms and condilions of, or default under, any contract
bietween it and Topco, Topeo's bylaws o Topco's Adlicles of Incorporation: (b) I the
niember-owner shouid commit any act or pursue any course of conduct injurious (o the
wallare of Topeo, ncluding bul not limited to failure to pay ils debls to Topco or to stippliers
for products puschased hrough Topeo; and {c) If & member-owner should misrepresent or
misuse any product bearing a rademark owned or controlied by Topco, of handle, ulilize,
sell, andlor offer to selt such a praduct in a manner injurious 1o the goodwilt which attaches
{o salki frademark or fo the repulation of Topico.

9.2.3  if a member-owner tindergoes a change of contral as defined in section 9.4.3, Topco may
require thal the member-owner withdraw. A member-owner conlemplaling @ ransaction
which will result in a change of control may request Topeo o walve its right to require
wilhdrawaf in the ovent a specified lransaclion is consgmmaled. The Execulive
Commitlee shall acl upaon such a requesl within thirty (30) days of ils receipl. The vole
on such request may be taken either at & meating or by mail ballol, or such other legally
permissible means. If the Executive Commitlee waives Topeo's tight to lerminale, such
waiver shall be binding upon Topco.

924 Services After Withdrawal: A member-awner wha has been required to wilhdraw for 3
reasoh specified in seclion 9.2.2 shafl not be entitied fo purchase any products from or
through Topco after the date of wilhtrawal, A member-owner who withdraws volunladily or
is required to withdraw because of a change of control shall be entiiled to service after the
dale of withdrawal Iy accordance with seclion 8.7,

9.3 Withdrawal From Programs, A member-owner (or any of lis licensed units) may also withdraw from
parlicipalion in specific programs by giving Topco wrilten nolice of such withdrawal on or prior o ils
effective date, which shall be at the end of any calendar month. The member.owner shall be
entitled to service in a pragram from which it has withdrawn in accordance with section 9.7,

9.4 Required Withdrawal: Topco shall follow the procedures herein deseribed in requining 2
withdrawal from member-ownership,

0.4.1  Wilhin ninety (90} days of the dale Topco oblaings knowledge of a basis lor withdrawal,
Topco may institute withdrawal procedures by giving written niotice to the member-owner
describing such reason for requiring withdrawal. Within 1en (10) days afler receiving such
nolice the member-owner may submit a wrilten response to the Execulive Committee for

ils conslderalion.

8.4.2 If amajority of the Executive Commillee votes to require withdrawal: () the membor-
owner shall be deemed 1o have withdrawn on the dale sel by the Execulive Commilleg;
and (b) the member-owner shall cease 1o be a stockhalder as of the date of wilhdrawal
and Topco shall puirchase the stock of such member-owner In the manner sel forth In this
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arlicle, The date of withdrawal shall be sel by Iha Executive Commiltee and shall be
within three (3} months of the dale on whath thé vole to wilhdiaw is taken.

94.3  Definition of Change of Conlrol A change in control shall lake place if the ownership of
elther the net assels, a majonty of theé voling slock ora mafonly of the voting parinership
Interésts in'a member-owner aré agquired, whether. by operalion of law or otherwise, by
persons oulside the contralling group. The controfling group shall be alf owners of eithér a

sole Interest, a voting parinership interest, or voting stock in a member-owrier on June 9,
1992 or the date of admission to membership, whichever is later, The conlrolling group
shall also includa the helrs and iegaleés of such members-owners, subjec! to the following:
(a) incase Topoo shall obtain knowledge of a change in conltrof and shafl not within 99

days thereafler instilute lorminalion procedures, or shali institute iermination procedures
but shall nol vole to terminate the membership, the controlling group shall thereafter be the
owners of the sole Interest, the’ voling parlnership inlerests or ihe voting stock of the
men1ber~owner immedialely : after the event Ilat constituled such change in conlrol; and {b)
for the purpose of determining whéther Ihe ownérship of the miajority of the veting slock of &
mermber-owner has been acqtilred by persons cutside the controlnng group, wliere the
member-owner Is a corporalion and-voling stock Is héld by iora than 300 persons, the
shares held by persons who own less than 2% of such shares and who are nol directors,
officers or employees of lhe member-owner, or affifialed with or relaled lo persons who own
2% or more of such shares or who are directors, officers or employees of the member-
owner, shall bo oxcluded in delermining the number of shares of the member-wner that
are oulstanding and the nuniber that 4re owne by persons Inside and oulside of the
controlling group.

Proceduw for Redeerning Stock: Prompily afier the date of withidrawal, Ihe farmer member.owner
shall deliver to Topeo its cadlificales evidencing common stock in Topeo in relura for an appropriale
receipt, Unless the common stock owned by the member-owner In Topco is heltl by Topco pursuant
lo & valid securily agreemaent, Topco shall pay the member-owner $100.00 for each share of
commaon stack owned by the member-owner at the lima of termination less the amount of debts of
the member-owner 1o Topco which have riot been paid inciuding, bul not fimited lo, debls as o
which the member-owner has received a discharge under federal or state bankruptey or insolvency
laws. The amount, f any, payable to the member-owner shall be paid 81 days following the
paymenl of all debits due from the member-owrier to Topco and may offsel and be applied lo the
payment of any debt of the member-owngr Lo Topco. Nolhing contained in this paragraph shalt be
consliued lo give aterminated member- -owher a preference upor the assels of Topco over the

other member-owners or to give such lerminaled member-owner any of the rights of a shareholder
in Topco. Amounts due to a terminated member-owner under this section shall not bear inlerest,

A member-owner who withdraws from any program or program segment of Topco may conlinue
member-ownership provided that after such withdrawal the member-owner continues lo ineet the
eligibifity requirements set forlh in these bylaws. Withdrawal may cammenco at the end of dny
catendar month which is twelve months or more afler such member-6wner hegan its paricipation in
such program or segment, hy giving to Topeo wrilten nofice of its election Lo wilthdraw an or prior lo
its effective day.

A member-owner who withdraws voluntarily from Topco or from a program or program segmenl o
is required Lo withdraw from Topco because of a change of control, shall pay Topco its base service
charges until lhe effective date of withdrawal and, unless the withdrawal relates only Lo a program
segmenl i which the member-owner has parlicipated for less than lwa yoars, an additional amount
equal lo (a) three times 175% of the mionthly average of lhe member-owner's basé service charges
for lhe prograrn of segment, in the case of the produce, fresh meat or equipment anid supplies
programs (payable on the date of withdrawal) and {b) lwelve limes 175% of the monthly average of
lhe member-owner's base service charges for the program ot segment In the case of any olher
prograim \(paya_bic In four equal quarery installments, the firsl of which shall be due on the date of
withdrawal), and shall have {he right to conlinue to participate in such pragram or segment during
such three or twelve month period. The monthly averages shall be calcuiated for the mosl recent
twalve-month period preceding the elfective date of wilthdrawal, Including the month in which such

12
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Exhibit A-1

withdrawal occurs. A member-owner whose commitments o, Topco (with respect to product in a
program or segment from which such member-owner has wilhdrawn) beyond the three o lwelve.
month penod slmfl be responsible to Topeo with respect to such commitments and shall also pay
additional service charges beyond such three or lwelve month perloed in an equitable amotmt as
determined by Topco. The Board of Directors may impose such conditions it deems advisable to
limnit ihe exercise by members-owners of their rights fo withdrawal from programs or segments of
programs of Topco in order lo ensure thal any withdrawals froma particutar program or segment
will take place gradually,

A member-awner of operaling division thereof which has not made purchases through Topeo of any
Topco progrdm segment or brand for-a period of iwelve consecutive months shall be considered to
have withdrawn from Lhat program, segment or brand effective with the last recorded purchase.
Such member-owner shall pay Topco any additional amount due pursuant lo section 9.7 promptly
after the expiralion of the twelve-rnonth period.

Topco Bylaws ~ OGO 13
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ARTICLE X
INDEMNIFICATION; DAMAGES

10.%  Indemnification: Each present or former director or officer of Topco shalt be indemnified by Topca in
atcordance with and to the full extent authorized by the provisions of the Wisconsin Co-operalive
Assoclation Act as it may from time to time be amended,

102  Damages; If 2 member-owner vickales a bylaw or breaches a provislon of hs or her membership
and llcensing agreement, Topéo shall have claim agalns! said member-owner for any damages
resullmg therefrom and for such other reliet-as the court deams appropriale. These dghts shall be
in addition fo the other remédies granted herein lo Topco.

fopoy Bylavs —~ Q3007




Topco Holdings, Inc.
7711 Gross Point Road
Skokis, {llinols 60077
Phone: {(847) 676-3030
Website: www.topco.com
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DA, DOCUMENT 10  DESCRIPTION FILING EXPED  PENALTY CERT
10/2ar2001 200129803542 FEGISTRATION OF FOREIGN LIMITED 125,00 - 100.00 .00 100
LABILITY CO (LFA)
' Receipt

This is not a bill. Please do not remit payment.

C.T. CORPORATICN SYSTEM
17 S. HIGH STREET

JAMR TANKS

COLUMBUS, CH 43215

STATE OF OHIO

Ohio Secretary of State, J. Kenneth Blackwell
1264927

TOFCO ASSOCIATES, LLC
and, that said business records show the filing and recording of:

Dooumentfs)
REGISTRATION OF FOREIGN LIMITED LIABILITY CO

Witness my hand and

2001.

United States of America

Office of the Secretary of State

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

Document No(s):
200129903542

the seal of

the Secretary of State at Columbus,
Ohio this 26th day of October, A.D.

(A,

State of Ohio Ohio Secretary of State




Exhibit B-1 “Jurisdictions of Operation”

Topco Associates LLC (d/b/a TopSource) has obtained a license to offer, render, furnish or supply
electricity or electric generation services to large commercial customers in the Commonwealth of
Pennsylvania and Maryland.



Exhibit B-2 “Experience & Plans”

TopSource has negotiated pricing contracts on its own behalf for its own facilities and has worked closely
with electricity brokers to do the same for its members. The targeted TopSource customers will be
members of the Topco cooperative, who are retail grocery chains. TopSource intends to work closely
with several of its members who have stores in Ohio to negotiate pricing for electricity an their behalf.

Applicant proposes to offer Broker/Marketer services for electricity to the members of its cooperative with
stores located in Ohio. It will negotiate pricing and contracts on behalf of its members. Applicant’s
members will have final say in selection of electric suppliers. Marketing will be done internaliy, through
own resourcesfemployees. Applicant will not take title of electricity and will not pay electricity bills on
behalf of its customers/members. Applicant will not make the final selection of electric supplier(s) for
Applicant’s member. The members of its cooperative will make their own selection decisions. In most
cases, Applicant's members will pay the applicant directly for the aggregation and negotiation services
rendered. In some cases, Applicant will be paid by the electric suppliers.

TopSource LLC is a wholly owned subsidiary of Topco Associates LLC, the largest cooperative buying
organization in retail food. TopSource is a strategic sourcing company that offers its members significant
savings on more than 500 products and services in several business areas. By applying a structured
sourcing process and through spend aggregation, TopSource assists over fifty premier grocery, retail and
wholesale companies realize significant savings in areas of Not-For-Resale (NFR), often called indirect
spend.

TopSource's team of sourcing and business professionals has extensive supply chain and retail
management experience. The team is dedicated to helping retail and wholesale companies achieve
dramatic savings in NFR spend. We are dedicated to leading initiatives with our members to meet their
sourcing needs across 12 specific categories of products and services:

*Equipment

«Construction

*Fuel

«Health Benefits

*Hirad Services

*Human Resources
«IT/Telecom

*Logistics & Distribution
*Marketing

-Office Products & Services
*Packaging & Consumables
«Travel

«Utilittes (Electricity and Natural Gas)

Sourcing teams are structured around these twelve NFR categories, and bring extensive knowledge of
the supply base, cost drivers and trends within each market. The program management team works
closely with members to develop custom category-specific strategies. All work coliaboratively to assure
members increased profitability and a competitive business advantage.

TopSource Team Credentials
*Executive team with an average 15 years’ experience
*Associates with strong sourcing and supply chain expertise
*Extensive knowledge of directfindirect products & services
*Individuals with deep market and commodity knowledge
*Experts in retail, wholesale and food related businesses



Exhibit B-3 Summary of Experience

For a summary of experience please see response in Exhibit B-2 Experience and Plans.



Exhibit B-4 Disclosure of Liabilities and Investigations

There are no existing, pending or past rulings, judgments, contingent liabilities, revocation of authaority,
regulatory investigations, or any other matter that could adversely impact Topco’s financial or
operational status or ability to provide the services it is seeking to be certified to provide.



Exhibit C-1 Annual Reports

This answer requires the applicant to disclose privileged and confidential information. Applicant is
requesting to maintain confidentiality for the information it believes to be confidential or proprietary in
a motion for protective order filed pursuant to Rule 4501-1-24 of the Ohio Administrative Code.



Exhibit C-2 SEC Filings

Topco is not a publicly held company and as such is not required to file with the SEC.



EXHIBIT C-3
Filed under Seal
Confidential TRADE SECRET



Exhibit C-4 Financial Arrangements

Topco will not be relying upon these types of financial arrangements to conduct CRES is a business
activity. Please refer to Exhibit C-3 for further information.



EXHIBIT C-5
Filed under Seal
Confidential TRADE SECRET



Exhibit C-6 Credit Rating

Topco has submitted the credit report of Dun and Bradstreet, see Exhibit C-7.



D&B Comprehensive Report; TOPCO ASSOCIATES LLC

Exhibit+ £-77

D&B Comprehensive Report _ _
Copyright 2010 Dun & Bradstreet - Provided under contract For the exclusive use of subscriber 0230013211

ATTN: TREASURY Report Printed: JUL 13 2010

Overview

BUSINESS SUMMARY

TOPCO ASSOCIATES LI1.C

(SUBSIDIARY OF TOPCQ ASSQCIATES, INC, (COOPERATIVE), SKOKIE, IL)
7711 Gross Point Rd
Skokie, IL 60077

D&B D-U-N-S Number: (07-294-3876
This Is @ headquarters (subsldiary)

location. iCredlt Score Class: 1 :
Branchif{es) or division(s} exist. i Low tisk of severe payment delinquency over next 12 months !
Wabh site: www,topco,com

Financial Stress Class: 3
Talephone: 847 676-3030 e o

Manager: STEVEN K. LAUER, D&B PAYDEX®: 78 .
MBR . i
When weighted by dollar amount, payments to suppllers average 3 ;

Year started: 2001 L  days beyond terms. . o

Employs: 360 (280 here) D&B Rating: --
History: CLEAR

SIC: 5141

Line of Whol general

business: grocerles

EXECUTIVE SUMMARY

- The Financial Stress Class of 3 for this company shows that firms with this class had a fallure rate of 0.24%
{24 per 10,000), which [s lower than the average of businesses in D&B's database

The Credit Score class of 1 for this company shows that 2,0% of firms with this classification paid one or more
bills severaly delinquant, which Is lower than the average of businesses in D8B's database.

Predictive Scores This Business Comments

Financlal Stress Class 3 Failure Rate lower than the average of
businesses in D&B's database

Financlal Stress Score 1474 Highest Risk: 1,001; Lowest Risk: 1,875

Credit Score Class 1 Probability of Severely Dellnguent Payment

- Is lower than the average of businesses In
D&B's database ‘

Credit Score 578 Highest Risk: 101; Lowest Risk: 670

Other Key Indicators

PAYDEX Scores 3 days beyond terms Pays more promptly than the average for its
Industry of & days beyond terms

Industry Median 6 days beyand terms

Present management control 9 years

UCC Filings UCC flling(s) are reported for this business -
Publlc Fillngs Evidence of open sults only In the D&B database

file:/#CY/...ouments and Seltings/cirinb/Locat SettingsfTemporary Internet Files/OLK458/210770 COMHQ 2173 3456487807 tng email (2).ltm{8/9/2010 1:32:19 PM]
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History Is clear

CREDIT CAPACITY SUMMARY

pD&B Ratlng:--

The blank rating symbol should not be Interpreted as Indicating that credit should be denied. It simply means
that the Infermation available to D&B does not permit us to classify the company within our rating key and that
further enquiry should be made before reaching a declsfon. Some reasons for using @ "-" symbel Include: deficit

net worth, hankruptcy proceedings, Insufficient payment Information, or incomplete history Information. For more
Information, see the DB Rating Key.

# of Employees Total: 360 (280 here) Payment Activity:
) {based on 136 experlences)
Average High Credit: $245,950
Highest Credit: $7,000,000
Total Highast Credit: $33,814,700
JUMD ROt e e e e e
| ol |  bayments | PublicFlings | History§Operalions | Banking &Finance |
Scores

FINANCIAL STRESS SUMMARY

The Financial Stress Score Model predicts the likelthood of busliness failure which Includes ceasing business
without paying all creditors in full, reorganization or cbtaining relief from creditors under state/federal [aw over

the next 12 months. Scores were calcutated using a statistically valid mode! derlved from D&B's extensive data
files.

Financial Stress Class: 3

Probability of Failure

Among Businesses with this Class: 0.24% {24 per 10,000)

Financlal Stress National Percentlle: 49 (Highest Risk: 1; towest Risk: 100)

Financlal Stress Score: 1474 (Highest Risk: 1,001; Lowest Risk: 1,875)
Average fallure rate of Businesses [n D&B's Database: 0.48% (48 per 10,000)

‘the Flnancial Stress Score of this business is based on the following factors:

- UCC Fllings reported.

« Low proportlon of satisfactory payment experiences to total payment experiences.

+ High number of inquiries to D&B over last 12 months.

+ Limited ime under present management control,

Notes: .

» The Financlal Stress Class Indicates that this flem shares same of the same business and financial
characteristics of other companles with thls classification. It does not mean the firm will necessarily
expetience financial stress.

The probabillty of fallure shows the percentage of firms in @ given percentile that discontinue operations
with loss 1o creditors. The average probability of fallure Is based on businesses In D&B's database and is
provided for comparative purposes,

The Financlal Stress National Percentlle reflects the relative ranking of a company among all scorable
companies in D&8's file,

The Financlal Stress Score offers a more precise measure of the level of risk than the Class and Percentile,
It |s especially helpful to ¢custorners using a scorecard approach to determining overall business

file:#/fCJ4...cuments and Seitings/ctrinl/Local Settings/Temporary Internet Files/QLEA458/216770 COMHQ 2173 3456487807 tng email (2).1itm]8/9/2010 1:32:19 PM]
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performance,

Norms National %

This Business 49

Industry:
WHOLESALE

Years n Business:
6-10

43

This business has a Financial Stress Percentlle that shows:

+ Higher tIsk than other companies In the same region.

+ Higher risk than cther companies in the same Industry.

+ Higher risk than other companies in the same employes size range.

+ Lower risk than other companies with a comparable nurmber of years In business.

CREDIT SCORE CLASS SUMMARY

The Credit Score Class predicts the likelihood of a firm paying In & severely delinguent manner {30+ Days Past
Terms} over the next twelve months. It was calculated using statistically valid models and the most recent
payment Information In D&B's files.

Credit Score Class: 1
Low risk of severe payment delinquency over next 12 months.

Incidence of Dellnquent Payment

Among Companies with this Class: 2.00%
Average Compared to Businesses In D&B's Database: 20.10%

Credit Score Percentile: ©8 (Highest Risk: 1; Lowest Risk: 100)

Credit Score: B 78 {Hlghest Risk: 101; Lowest Risk: 670)

The Credit Score of this business Is based on the following factors:

» No record of open lien(s), or judgment(s) in the D&B flles.

Notes:

+ The Credit Score Class indicates that this firm shares some of the same business and payment
characteristics of other companles with this classification. It does not mean the firm will necessarily
experlence delinquency. :

» The Incidence of Delinquent Payment Is the percentage of companles with this classlification that were
reparted 90 days past due or more by creditors. The calculation of this value is based on an inqulry
welghted sample.

« The Percentile ranks this firm relative to other businesses.For example, a firm in the BOth percentile has a
lower risk of paying in a severely delinquent manner than 79% of all scorable companies In D&B's files.

+ The Credit Score offers a more precise measure of the level of risk than the Class and Percentlle. Itis
aspeclally helpful to customers using a scorecard approach to determining overall business performance.

« All Credit Class, Percentlle, Score and Incldence statistics are based on sample data from 2004.

Morms National %

file://ICf...cuments and Settings/cirinl/Local Settings/Temporary Internet Files/OLK458/210770 COMHQ 2173 3456487807 tng email (2).htm[8/9/2010 1:32:19 PM]
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This Business Qg

IYears In Business:
6-10 54

This business has a Credit Score Percentile that shows:

Lower risk than other companies in the same region,

Lower risk than other companies in the same industry.

Lower risk than other companies in the same employee slze range.

Lower risk than other companles with a comparable number of years in business.

Overview |  Scores | -PublicFifings | History & Operations | Banking & Elnance ]
Payments

PAYMENT TRENDS

' Total Payment Experiences for the 136 | | current PAYDEX Is: = 78 equalto 3 days

- HQ In DE®'s File: g bayond terms. :
: : ]
i Payments Within Terms: 8404 ' Industry Medion is: 76 equalto 6 days
. {not dollar welghted) H beyond terms }
: { | Payment Trend unchanged, i
: Total Placed For Collection: 0 . currently fs: cornpared to ’
: payments three
: Average Hlghest Credit: $245,950 | meonths ago
©Indications of slowness can be the resutt of dispute over
: C H .

Largest High Credit $7'000'000? merchandise, skipped involces, etc. Accounts are

. sometimes placed far collection even thaugh the existence

. Highest Now Owing: $6,000,000: 5 amaunt of the debt is disputed.

| Highest Past Due: $3,000,000°

i H

. :

PAYDEX Scores

Shows the D&B PAYDEX scores as calculated on the most recent 3 months and up to 24 months of payment
experiences.

The D&B PAYDEX is a unique, dollar weighted indicator of payment performance based on up to payment
experiences as reported to D&B by trade references. A detailed explanation of how to read and interpret PAYDEX
scores can be found at the end of this report.

‘p&B PAYDEX: 78
! When welghted by dollar amount, payments to
i suppliers average 3 days beyond terms.

|3-Month D&B PAYDEX: 78
!When weighted by dollar amount, payments to
‘suppliers average 3 days beyond terms.

Based on payments collected over last 3 months. Based on up t0 24 months of payments.

fife:/lfCY/...coments and Settings/ctrinb/Local Seltings/Temporary Internet FilesfOLK458/210770 COMUQ 2173 3456487807 ing email (2).him{8/9/2010 1:32:19 PM]
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PAYDEX Yearly Trend

PAYDEX Scores Comparison to Industry

L 6/10
78

5/10
79

4/10
79

3/10
79

2/10
78

1/10
78

12/09
78

11709
78

10/09
78

8/09
78

9/09

7/10
78 ;

ii‘l‘h!s Business 78 i

Upper 79 791 79 s
Median 77 77 ;
Lower 74 o I T U RN 3 S

- Current PAYDEX for this Business Is 78, or equal to 3 days beyand terms
- The 12-month high is 79, or equal to 2 days beyond terms
- The 12-manth low is 78, or equal to 3 days beyond terms

PAYDEX Comparison to Industry
Shows PAYDEX scores of this Business compared to the Primary Industry from each of the last four quarters. The
Primary Industry Is Who! general grocerles, based on SIC code 5141,
Quarterly PAYDEX Scores Comparison to Industry
Previous Year o o - .. |Current Year
; 9/08}12/08'3[09'6!09‘5

78

| This Business |
 Industry Quartiles.: .
: Upper 79

e 79

79 {|iUpper
: Median 77 77 77 | 77 || Median 77 77 77 ;
Lower 73073 4 730 73 jfilower M} 74} 73 72

- Current PAYDEX for this Business is 78, or equat to 3 days beyond terms
- The present industry median score is 76, or equal to 6 days beyond terms.

- Industry upper quartile represents the performance of the payers in the 75th percentile
- Industry lower quartile reprasents the performance of the payers In the 25th percentile

Payment Habits

For all payment experlences within a given amount of credit extended, shows the percent that this Business paid
within terms. Provides number of experlences used to calculate the percentage, and the total dollar value of the
credit extended.

Dollar Range Comparisons:

. # Payment $ Total % of Payments !
$ Credit Extended Experiences Dollar Amount Within Terms

ER$100,000- 1|

;

* $50,000 - 99,999

 $5,000 - 14,999

$1,000- 4,999 5

 Under $1,000

file://fC)..cuments and Settings/ctrinl/Local Settings/Temporary Internet Fites/OLK458/210770 COMHQ 2173 3456487807 ing cmail {2).htm[8/9/2010 1:32:19 PM]
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D&B Comprehensive Report: TOICO ASSOCIATES LLC

Payment experlences reflect how bills are met in relation to the terms granted. In some Instances, paymant
beyond terms can be the result of disputes over merchandise, skipped invoices, atc.

PAYMENT SUMMARY

The Payment Summary section reflects payment informatton in D&P's file as of the date of this report.

There are 136 payment experiences in D&B's flle, with 92 experiences reported during the last three month
period.

Below Is an overview of the company's dollar-welghted payments, segmented by its suppllers primary indusirles;

Total Total Dollar Largest ngh Within | Davs Slow
Rev'd Amts Credit Terms | <31 31-60 61-90 90>
(#) (%) ($) (%} (%)

N

Top Indurstrrl‘e_sz‘ .
Telephone communictns 12 26,600 7 500
"Trucking non-facal - 101,750 :
Security systems svcs
chg canned frult/v‘eg‘ :
Mfg cheese

Meat packing plant
Arrange cargo transpt
Mlsc equlpment rental
Rad:otelephone commun
-Puhllc finance - = ¥
Whol grocer[es
; Mfg food preparations
'P-aper-milf S
Whal Compitsre/softir, |
Vegetable/melon farm
Misc buslness servlce
"Ret mall-order house
'Petroleum reﬂnlng
Help supply service

W wib win w

N W

RIS NN PN N R

3,000,000 | ©.3/000,00
2,000,000 2,000,000
11,000,000 |-+ 1,000,000 | 200 {5 0.
700,000 700,000 |
200,000 700,000 100 17
400,000 400,000
-~ 400,000:: :2.:400,000 )
200,000 200,000
200,000 1,200,000 | 100 {550 |
100,000 100,000

Poultry processlng
‘Mfg frozen ctese'
Mfg sanltary paper
{Mig hand/edge tools . 1
Mrg frozen frult/veg

Mrg breakfast'cergals ;.
Mfg canned seafood

 Short-trm busn credit ™ . "}
Mfg plastic foam prdt

Natnl :commercial bank .. i~ 1] ' 100,000

Ret palnt/wallpaper 75,000

[Mfg prepared seafood . - +1730,000
Whol frozen foods 15,.006 15,000

Whol office. supplies
Whol Iumber[mlllwork

45,0004 215,000
10,000 10,000

D N T i T e S R I iy
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D&B Comprehensive Report: TOPCO ASSOCIATES LLC

‘Whol office squipment
Paperboard miII

Photocopy]ng sérvlce o
&Mfg prepared feeds"

Data processing sVCS

iMfg signisfad. specltys. .

Whol durable goods
nCash gralns farm

other payment categorles o

Cash expariences
Payment record unknown
[Unfavorable comments-.

Placed for collactlons. o

Wlth D&B
Other

The highest Now Owaes on file is $6,000,000 The highest Past Due on file Is $3,000,000

Accounts are sometimes placed for collection even though the existence or amount of the debt is disputed.

Indfcattons of slowness can be result of dispute over merchandise, skipped Invoices, etc.

PAYMENT DETAILS

Datallad payment history for this company

:Date Reported | Paylng Record | Hi

(mm/yy)

© 06/10  |Disc

RN I STRSRARES

Ppt

Ppt

SRR 1 - SEAREIERS

Ppt

Ppt

Ppt
el Ept -
Ppt
Ppt
Ppt

s

Now Owes/|

(%)

15,000
) [7900,000 [+ 0

700 ,000

400,000 |

0
190,000
100,000

25,000
10,000

N - R

Selling Terms | Last Sale |

Within

imo

SN0,

1mo

1 mo

‘Lease Agreemnt|® -

imo

1 mo

N30 1 mo

{months)

Timo
Trmot
4-5 mos

Al mo L

| .23 tnos

cimoe

Exhibit ¢-7
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D&B Comprehensive Report: TOPCO ASSOCIATES LLG

Ppt-Slow 5

7 Polbistow 10

Ppt-Slow 30

7 Ppe-Slow 30

Ppt-Slow 30

| PptSlow 30

Ppt-Slow 30

| Ppt-Siow 90 .
Ppt-Slow 120

700,000 500,000 0 . 1 mo
20000

300,000

4,000,000 | 3,000,000
403,000,000 171,000,000 5 5,000 e e
' 3000000 0O 0 RS
10700,0001 7 100,000 <5 25,000 f i o L e
100,000  100,000| 100,000 NGO 1 mo
ELZBO00 | ¢ 0 [0 | 23 es
16,000 10,000 L o
5000 2,500 L s
2,500 1,000
2800t Al
1,000

250 250 0
RO 0 R ]
50 0 ]
ot R s sa e e
Ppt-Slow 30 1,000,000 700,000 300,000
L PateSlow 30, et 10,0005, 10,000 2,500 | ki N3O
Slow 30 o 0 0
STULSlow30-60 i L 2S00 7 R 800 LT e 6312 mos
(057) 7,500 0 0 1 ma
Satisfactory.
oL e ] Satlsfactory, - R
(059) 50 0 0 1 mo
Satisfactory.
L0410 fbpt st
. Ppt
Ppt 500
Ppt Rl US00 N 0]
Ppt 100 100

CNBO R
N10

caod oo
oo oo oo

file:HICi/...cuments and Settings/ctrinlvLocal Settings/Temporary Internet Files/OLK458/210770 COMHQ 2173 3456487807 tng email (2).him[8/9/2010 1:32:19 PM]



file:///C|/...cuments

Exhibd C-7

D&B Comprehensive Rs':pbrtz TOPCO ASSOCIATES LLC

Cash own option.
) (0 -

(071}
Cash own optlon.

{-Cash'own option, . .
{073) | 0]
Cash own option,
074 --

L0Bf09 - ppt 5,000
05709 Ppt 20,000
U009 Slow s 10,000

Payments Detail Key: red = 30 or more days beyond terms

Payment experlences reflect how bllls are met in relation to the terms granted. In some Instances payment
beyond terms can be the result of disputes over merchandlse, skipped Invoices etc.

Each experlence shown Is fram a separate supplier, Updated trade experlences replace those previously reported,

Jump to:

Public Filings

The following data includes both open and closed filings found in D&B's database on the subject company.

Record \Type 4 of Racéords - - -7 " 10T Most Receént Filing ‘Date’
Bankruptcy Proceedings 0 -
Judgments o -

Liens 0 -

Suits 3 05/15/2009

UCC's 2 12/08/2008

The following Public Fillng data Is for Informatlon purposes only and Is not the offictal record. Certifled coples can
only be obtalned from the officlal source,

SUITS

Status; Pending

CASE NO.: 020502094

Plaintiff: HERNANDEZ, MARY C

Dafendant: TOPCO ASSOCIATES, LLC AND OTHERS

Cause: PRODUCT LIABILITY

Where filed: PHILADELPHIA COUNTY COMMON PLEAS COURT, PHILADELPHIA, PA
Date status attained: 05/15/2009

Date flled: 05/15/2009
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D&PB Comprehensive Report: TOPCO ASSOCIATESLLC

Latest Info Recelved:

02/15/2010

Status: Dismissal with prejudice

CASE NO.: 090501857

Plaintiff: HERNANDEZ, MARY C

Defendant: TOPCO ASSOCIATES, LLC. AND OTHERS
Cause: PRODUCT LIABILITY

Where filed: PHILADELPHIA COUNTY COMMON PLEAS COURT, PHILADELPHIA, PA
Date status attained: 11/09/2009

Date filed: 05/14/2009

Latest Info Recelved: 02/15/2010

Status: Settied

DOCKET NO.: 200900501857

Plaintiff: HERNANDEZ, MARY C, PHILADELPHIA, PA
Defendant: TOPCO ASSOCIATES, LLC. AND OTHERS
Cause: Negligence

Where filed:

Rate status attalned:
Date fled:
Latest Info Recelved:

PHILADELPHIA COUNTY COMMON PLEAS COURT, PHILADELPHIA, PA

11/09/2009
05/14/2009
12/21/2009

If 1t is Indicated that there are defendants other than the report subject, the [awsuit may be an actlon to clear
title to property and does not necessarily imply a claim for money agalnst the subjact,

UCC FILINGS

Caollateral:
Type:
Sec. party:

Deabtor:
Filing number:
Filed with:

Date filed:
Latest Info Recelived:

CONSIGNED MERCHANDISE and proceeds

Original

AMERICAN BANK NOTE COMPANY, AS AGENT FOR THE UNITED STATES
POASTAL SERVICE, TREVOSE, PA

TOPCO ASSQCIATES, L.L.C.

6275506 4

SECRETARY OF STATE/UCC DIVISION, DOVER, DE

08/04/2006
10/09/2006

Type:

Sec, party:
Debtor:

Filing number:
Filed with:

Date filed:

Latest Info Received:
Qrlginal UCC filed date:
Original filing no.:

Cantinuatlon

CASHMERE VALLEY BANK, WENATCHEE, WA
RAYBURN, BARBARA L., WENATCHEE, WA and OTHERS
200834388095

SECRETARY OF STATE/UCC DIVISION, OLYMPIA, WA

12/08/2008
04/07/2010
03/22/2004
20408216618

The public record items contalned in this report may have been pald, terminated, vacated or released prior to the

date thls report was printed.

Jump to:

History & Operations

The following information was reported C5/06/2010:

Officer{s):

STEVEN K. LAUER, MBR

JOSEPH V FISHER, MBR

DENNIS DANGERFIELD, MBR
MIKE NUGENT, MBR

RANDALL ] SKODA, EXEC ¥ PRES
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FRANK MUSCHETTQ, EVP-CPO
THOMAS G. FREY, SVP-CFO
CRISTINA CASTRO, TREAS
DAVID P. PICARILLO, SR V PRES

PIRECTOR{S): The officers Identified by (+)

The Illinois Secretary of State's business reglstrations file showed that Topco Assoclates LLC was reglstered as a
Limited Liabllity Company on November 1, 2001,

Ownershlp information provided verbally by Cristina Castro, Treas, on Jan 16 2009.

Business started 2001.

STEVEN K. LAUER. 1993-present actlve hare.

JOSEPH V FISHER. 1944-present actlve here.

DENNIS DANGERFIELD. Antecedents are undetermined. A

MIKE NUGENT. Antecedents are undetermined.

RANDALL SKODA. 2005-present active here. He most recently served as the president of Qld Town Partners, a
profassional services firm providing business and financlal consulting services to privately held companies,

FRANK MUSCHETTO. Served as the Chlef Purchasing Officer for McDonalds worldwlde for the past seven years.

THOMAS G, FREY. Prior ko joining Topco, Frey served as the Vice President and Chief Financlal Officer of
Dominfck's Finer Foods.

CRISTINA CASTRO. Antecedents are undetermined,

DAVID P. PICARILLO. Antecedents are undetermined.

CORPORATE FAMILY

For more detalls on the Corporate Family, use D&8's Global Family Linkage product.

Parent:
Select business below to buy a Comprehensive Report.

1 Topco-Assoclatas Inc €aap .-

Branches (US):
Select companies below to buy B

! “Topco.Assoclates L'L'C:
Topco Assoclates LLC
. Topeo Assockites LLC:
Topco Associates LLC West Palm Beach, FL
| Topco Assostates LLC. - i NS, I

OPERATIONS

05/06/2010

iness Information Repurt(s)
,_-_.;Wenatchee, WA
Visaha, CA

Description: Subsidiary of TOPCO ASSOCIATES, INC, {COOPERATIVE), SKOKIE, IL.
As noted, thls company Is a subsidiary of Topco Holdings Inc, D-U-N-S number D0-693-5977, and
reference Is made to that report for background informatlon on the parent company and its
management.
Wholesales a general line of groceries {100%),
All sales cash. Sells to wholasalers and retailers, Territory ; Local.

Nonseasonal.

Employees: 360 which includes partners. 280 employed here,
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D&B Comprehensive Report: TOPCO ASSOCIATES LLC Exbibit €-7

Facilities: Owns premises in a one story brick hutlding,
Location: Central business saction on main street.

Branches:  Malntaln branch locations in Wast Palm Beach, FL, Visalia, CA, Miaml, FL and Wenatchea, CA,

SIC: NAICS:

Based ¢n Information in our file, D&B has assigned 424410 General Line Grocery Merchant Wholesalers
thls company an extended 8-diglt SIC. D&E's use of

8-diglt SICs enables us to be more specific to a

company's eperations than if we use the standard 4-

dlgit code,

The 4-diglt SIC numbers link to the description on the
Qccupational Safety & Health Administration {OSHA)
Web site. Links open in a new browser window.

51410000 Grocerles, general line
UMD 0:
Overview | Scores [ Payments [ Public Fillngs | History & Operations ]

Banking & Finance

KEY BUSINESS RATIOS

D&B has been unable to obtain sufficlent financlal Information frem this company to calculate business ratios. Our
check of additlonal outslde soutces also found ne information avatlable on its financfal performance,

To help you In this instance, ratios for other firms In the same industry are provided below to suppart your
analysis of this business.

Eased on thls number of establishments: 22

Industry Norms based on 22 establishmentis

i

Profitability

Return on Sales UN 0.8 un
Return on Net Worth UN 8.8 UN
Short-Term Solvency

|Current Ratla UN 1.6 UN
IQuh:k Ratio UN 0.6 UN
Efficlency -

Assets Sates UN i8.0 UN
Sales / Net Working Capital UN 27.2 UN
Utllization

Total Llabs / Net Worth UnN 205.3 Un

UN = Unavailable
FINANCE

01/08/2010

On January 8, 2010, company representative verified the name, address and active operations of the business
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D&B Cowmprehensive Report: TOPCO ASSOCIATES LLC

but deferred financial Information.
CUSTOMER SERVICE

If you have questions about this report, please call our Customer Resource Center at 1.800.234.3867 from
anywhere within the U.5. If you are outslde the U.3. contact your [ocal D&B office,

*%¥ Additional Decision Suppart Avallable %%

Additional D&B8 products, monitoring services and specialized Investigations are available to help you evaluate this
company or its industry. Call Dun & Bradstreet's Customer Resource Center at 1.800,234,3867 from anywhere
within the U.S. or visit our website at www.dnb.com.

Copyright 2010 Dun & Bradstraet - Provided under contract for the exclusive use of subsaribar 0230013910
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Exhibit C-8 Bankruptcy Information

There have been no reorganizations, protection from creditors or any other form of bankruptcy filings
made by Topco or any affiliate organizations that guarantees the obligations of Topco or any officer of
the applicant in the current year or within the two most recent years preceding the application.



Exhibit C-9 Merger Information

In the five most recent years preceding this application there has been no dissolution or merger or
acquisition activity involving Topco.



