[ONITED STATES BANKRUPTGY COURT

Jostricr  [DELAWARE

DBA
Pre Dehivery Service

Name of Debtor
FLEMING COMPANIES

am of rdlor '

XEROX Corporation

Case Number

Check box if yott are aware that anyone else

has filed a proof of claim relating o your
claum Altach copy of statement giving

iparticulars

Name and address where notices should be sent
XEROX CAPITAL SERVICES LLC
ATTN VO ADAMS
P O BOX 860506
DALLAS TX 75266-9937

Telephone number 972-420-5963

eourt

031 09645-MFW

F GCheck box if you have never received any
notices from the bankruptcy court m this case
i)_( Check box if the address differs from the

faddress on the envelope sent to you by the

RECD JUN 1 2 2003

THIS SPACE IF FOR COEIRT USE ONLY {

Account or other number by which creditor identifies debtor
702558701

Check here if clam

a previously filed clamm dated.

replaces amends

1 Basis for Claim
Goods sold
Services performed
Money loaned
Persenal injury / wrongful death
Taxes
X Other

Retiree benefits as defined m 11 US C 114(g)
Wages, salanes, and compensation [fill out below]
Your SS#

Unpaid compensation for services performed
from to

(date) {date)

2 Date debt was incurred  [SEE ATTACHED]

I3

If court judgment, date obtained

4 Total Amount of Claim at Time Case Filed

of all interest or additionat charges

636 763 72

If all or part of your clam 18 secured or enttled to prioriy also complete ltern 5 or 6 below
Check this box iIf clarm includes interest or other charges in addition o the prinepat amount of the claim Attach demized statement

5 Secured Claim
GCheck this box f your claim s secured by collateral
Brief Descrption of Collateral
Real Estate
Motor Vehicle
Other
Value of Collateral $

***SEE ATTACHED

|8 Unsecured Priority Claim

Check this box If you have an unsecured priority claim

Amount entltle to prionty $

Specify the pnonty of the claim

Wages sataries or cammissions up fo $4 300 Eamed within 80 days before
filing of the bankruptcy petihon or cessabon of the debtor s business whichever
s earher 11U S C 507 (@){(3)

Contributron to an employee benefitplan 11U SC 567 (a} (4)

Up to $1 950* of deposits toward purchase lease or rental of properiy of
services for peraonal farmily or household use - 11 USC 507 (a)(6)

Ahmony maintenance or suppert owed to a spouse former spouse or child-
11U S C 507 (a)(7)

Taxes or penafres owed fo governmental units - 11 U S C 507 (a) (8)

Other- Specify apphicable paragraph of 11 USC 507 (a) ()

tta

on 471701 and every 3 years therafier

are

with respect fo cases contmenced on or after the date of adjustment.

7 Credits  The amountof ali payments on this ¢claim has been credited and deducted for the THIS SPACE IF FOR COURT USE
purpose of making this proof of claim ol ™oLy
8 Supporting Documents Attach copies of supporting documents such a promissory nofes purchase z -
orders, invoices, Itemized statements of runnig accounts, contracts, court jJudgments, mortgages g = ¥
sectirtty agreements, and evidence of perfection of hen PO NO END ORIGINAL R
DOCUMENTS [f the documents are not avallable explain If thg documents are voluminous, N
attach a summary M . ol
9 Date-Stamped Copy To receive an acknowledgment of the filing of ybur glaimy enclose a stamped A e
self-addressed envelope and copy of this proof of claim ) 3 " He
T anag SRIOEPE0 10 -
© fi I]e?th?s c:gl?:( attach copy of power of attorney if any) i’;{&‘—" £ w?
06/ 02/2003 Xerox Capitai Senvees-bi-C—As Servicing Agent for Xerox Corp V

Fenalty for presenimg fraudulent clamm Fme of up fo $500 000 or imprisonment for up fo 8 years orobth 18U SC

Fleming Gompanies Clam

T




Merox Capsgnl;gsl ’

Commercial Law Department
Xerox Capiial Services, LLC
Vanessa O Adams

Post Office Box 660506
Dalias, Texas 75266-9937
Telephone 972-420-5963
Facsimile 972-420-5625

Customer Name FLEMING COMPANIES

Customer Number

Senal Number -

Balance
589892222 05/02/2001 $
589892233 05/02/2001 $
589999943 08/01/2001 $
590108292 06/02/2001 $
176764113 06/16/2001 $
590296021 07/02/2001 $
177023980 07/14/2001 $
85416436 11/21/2001 $
85416437 11/21/2001 $
591170250 12/02/2001 $
178865871 01/10/2002 $
178927818 01/15/2002 $
179351875 02/23/2002 $
179403148 02/28/2002 $
591679734 03/02/2002 $
87735928 03/21/2002 $
591963776 05/02/2002 $
592110462 06/02/2002 $
180477227 06/13/2002 $
180538315 06/20/2002 $
592176428 07/01/2002 $
592253275 07/02/2002 $
592263676 07/02/2002 $
180716067 07/11/2002 $
180772433 07/16/2002 $

136 59
136 72
316 50
136 59
61 46
136 59
98 60
38870
38970
86 20
129 68
73 14
425 30
7361
12124
21064
129 26
129 26
7314
225 12
1,801 22
129 26
86 20
129 68
73 14

702558701

$636,763.72



180783935
592395500
592419901
181054787
181064144
592532652
181348485
181350565
181352225
181381598
181390934
181393953
181393954
181394032
181394438
181405712

21059843

91059844
592666914
181628216
181644050
181664485
181690611
181730284

91666620
181822229
592796801

92083339
181973166
181973167
181975333
181975385
181975704
181976660
181982539
182015544

92304604
592931823
182256160
182259785
182259931
182271150

07/18/2002
08/02/2002
08/02/2002
08/15/2002
08/15/2002
09/02/2002
09/14/2002
09/14/2002
09/14/2002
09/17/2002
00/19/2002
09/19/2002
09/19/2002
09/19/2002
09/18/2002
09/19/2002
09/20/2002
06/20/2002
10/02/2002
10/10/2002
10/10/2002
101272002
1071572002
10/19/2002
10/21/2002
10/26/2002
11/02/2002
11/11/2002
11/12/2002
11/12/2002
11/12/2002
1111272002
11/12/2002
11/12/2002
11/12/2002
11/14/2002
11/21/2002
12/02/2002
1211072002
12/10/2002
1271072002
12/12/2002

3
$
$
3
$
3
$

$
$
$
5
$
3
$
$
$
3
3
$
$
$
3
$
$
$
3
$
3
3
3
$
3
$
$
$
3
5
$
$
$
$
$

101 89
12026
2,877 68
101 89
7314
12928
1,367 40
768 00
8870
463 33
167 62
305 66
101 89
24379
6152
7314
47 85
216 02
12926
911 59
7314
8870
123 69
2,030 70
108 01
22464
129 28
219 34
189 79
2,845 90
6178
101 89
307 09
8870
73 14
24369
202 03
129 26
8870
7314
79 58
101 89



182271796

92770268
182300210
592987771
592991091

93039810
593069433
593081855
182489625

93203404

93241186

93241188
182578101
182595759
182596142
182598413
182608009
182626042

93335947
182660326
182666030
182708269
700691989
593106989
593119795
593181830
593191467

93584652

93679063
182808364
182841443
182865892
182867796
182874296
182889725
182896265
182901583
182909274
182818381
182921034

93803984

93821790

12/12/2002
12/20/2002
1272172002
01/01/2003
01/01/2003
01/02/2003
01/02/2003
01/02/2003
01/07/2003
01/09/2003
01/13/2003
01/13/2003
01/14/2003
01/16/2003
01/16/2003
01/16/2003
01/16/2003
01/18/2003
01/20/2003
01/21/2003
01/21/2003
01/25/2003
01/29/2003
02/01/2003
02/01/2003
02/02/2003
02/02/2003
02/03f2003
02/03/2003
02/06/2003
02/08/2003
02/11/2003
02/11/2003
02/11/2003
02/13/2003
02/13/2003
02/13/2003
02/13/2003
02/15/2003
02/15/2003
02/17/2003
02/17/2003

$
$
$
¥
$
$
3
$
3
3
$
$
$
$
$
$

$
3
$
$
¥
$
$
$
$
3
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

28383
108 01
209 52
86 20
1,801 22
696 00
86 20
2,877 69
1,143 26
2,579 64
661 93
840 22
11,331 79
2,831 94
251 43
8870
7314
101 89
108 01
122 83
112 07
580 59
99,473 19
12926
328164
129 28
86 20
4,519 34
21216
639 88
8,544 33
967570
8870

79 58
329 53
59 27
7314
58 99
101 89
78 62
2077 75
197 17



182945857
182048923

182948987
83884576

700695397
183055106
593300368
593322311
183148984
183149021
183149978
183150693
183152519
183160288
183180851
183180906
183181274
183181277
183181278
183181302
183181341
183181461
183181941
183181942
183182066
183182068
183182086
183187658
183191624
183191625
183191626
183199035
183200721
183200862
183205293
183205922
183231110
183232919
183234388
183234389
183234391
183234394

02/18/2003
02/18/2003

02/18/2003
02/21/2003

02/26/2003
02/28/2003
03/02/2003
03/02/2003
03/08/2003
03/08/2003
03/08/2003
03/08/2003
03/08/2003
03/08/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/11/2003
03/13/2003
03/13/2003
03/13/2003
03/13/2003
03/13/2003
03/16/2003
03/15/2003
03/15/2003
03/15£2003
03/15/2003
03/15/2003

$
$
$
$
$
3
$
$
$
3
3
$
$

$
3
$
$
$
$
3
$
$
$
$
3
$
3
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

6,232 24
5,340 14

5,460 97
55 58

14,557 60
580 59
129 26
12124

1,306 45
23957
9,374 82
6177
8870
1,426 12
830 32
19,040 61
1,217 85
101 89
101 89
30,075 44
3,747 40

16,249 92

885 29

1,024 20
454 13
1,968 29
643 53
73 14
58 89

58 99
450 48
6,659 87
843 94
59 50
1,971 56
843 48
6,702 29
107 92
4965
49 65
49 88
49 88



183234501
183234506
183234507
183234877
183238030
183249127
183249128
183261277
700699303
183287529
183288183
183302383

84398643

94444607

94470082

94527294

94527296

94527297

94527298

94548705

94549733

94566987
183200412
183202895
700899703
700699709
183395546
183395787
593347258
593347648
593347649
593355961
583355962
593355965
593355966
593355967
593355968

JOH000384

94821147
593415270
593421421

JOH000396

03/15/2003
03/15/2003
03/15/2003
03/15/2003
03/15/2003
03/15/2003
03/15/2003
03/18/2003
03/18/2003
03/20/2003
03/20/2003
03/20/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/21/2003
03/29/2003
03/29/2003
04/01/2003
04/01/2003
04/01/2003
04/01/2003
04/01/2003
04/01/2003
04/01/2003
04/01/2003
04/01/2003
04/02/2003
04/02/2003
04/02/2003
04/02/2003
04/03/2003

3
3
$
$
B
$
3
3
3
$
$
2
$
$
$
$

$
$
$
3
$
3
$
3
3
3
$
$
3
3
$
$
3
5
$
$
$
$
$
$
$
3

49 65
49 88
49 88
8,297 67
1,302 02
117 31
117 47
5,632 70
53,120 62
30,424 84
580 59
49 88
1,091 68
106 01
9,312 30
263 63
582 93
1,857 11
624 18
67 94
19328
8,510 67
1,177 52
405 61
88,452 60
7,629 95
1,795 25
857 95
596 91
4,803 78
4,803 78
71114
711 14
711 14
711 14
726 09
726 09
323 12
216 02
129 26
4,803 78
178 07



JOH000397
JOHO00411
JOHO00412
JOH000413

183419939

JOH000406
JOH000408
JOH000408
JOH000410
J9H000420
JOH000432

24883670
94883671
94898969
94933259
94933260
94937537
183567065
183567068

JOH000472

95267686
593540629

04/03/2003
04/03/2003
04/03/2003
04/03/2003
04/03/2003
04/04/2003
04/04/2003
04/04/2003
04/04/2003
04/07/2003
04/08/2003
04/10/2003
04/10/2003
04/10/2003
04/14/2003
04/14/2003
04/14/2003
04/15/2003
04/15/2003
04/17/2003
05/01/2003
05/02/2003

ameewaawammmmma@mmmaem

26572
44 00
1,736 36
11,625 75
8,944 97
508 83
8,065 73
349 59
8,971 41
12124
517 77
3,301 29
1,685 22
11,879 95
35506
99 54
21575
3540

37 31
933345
4,090 08
2.81865

636,763 72



L T N TS o e

TEXAS COMMERCE T8 %&:@H&E ,?bsaf 113
;FI in SAN NGELO, Tx 23572574
eming R L[ T s
Box 28647 Okiahoma City OK 73126 D TIGT R et i }qu{ Date - Amount
03/25/03 $*****11,625 75
Pay

— wn, M » el ST isig
ELEVEN THOUSAND STX HUNDRED TweNTY FIVES%L‘%gﬁél‘ANE%% 23

ON e LR JE RN L
Shaen ] mi”z iiu} ERTETrL T

i
;
i

Unique Character Facsimyle Signature

| XEROX CORP 127140537 1z o2 os o
o’ PO BOX 827598 R
e PRILADELPHIA, PA 19182 LT
Ot v

|

EIDTREPLm gy +130088010% 300038 160w

I

HPO000 LR ES?PES



& § TELAS COMMERCE L T - oh 037 11is
Eﬁ ;emjng SAN ANGELC, TX AP NN ; N 23571668
o

B 20t 47 Ok ahorra iy On 73126 '1,6’ 1 LC

Sy mes pm mmae s o ey Date Amount

- w b £ v me

******l ’73 *®
ISC1ITSEL LT 33524:/&31“}% =2 6 36

Pay
ONE THOUSANT SEVEN HUNDRED THIRTY SIX DOLLARS AND 36/.?.00“

e i 1

by ! XEROX CORP :
Ta PO BOX 827598 :
The PHILADELPHIA, PA 19182 :
Of e' :
mzZ3ig?REEaM 11300880 0E30003E R60" AS00CL P3G

: » TEXAS COMMERCE 5‘% %CQQ \( \i 88/ 1113
Jg géemgﬁg SAN“ANGELG  TX . .- No 235700%
qeutrige S HI
dox 2664, Cklahoma Citv OK ~3726 - - . - .
) ) A e Amount
_ B /21/03 S****x****44 00*
Pay ISIL . 3l.z F3S S s =2
FOFTY FOUR DOLLARS AND NO/100 R

o XEROX CORP "-m ,.,'s::e:'v:.‘é.‘ﬁ.:""
The | PO BOX 827598 ' i
Of PHILADELPHIA, PA 19182 '
: Unique Character Facsimile Signature
#Ea35?0057r 223008800 0830C03E1E0M A00000CLLO0M

~

H -

TEXAS COMMERCE —_— S, -88/ 1113

~ ;em“’ng S8AN ANGELO, TX AR RO 23570765

« CBG47 Onjahoma ity Ok 737126 Lif:; Mt e AG
STl SRS Saqcr

Daie Amount
03/24/00 S¥*x*s*¥p 571 41%

-~ =, - we o e e el

Pay - 4 S P s

EIGHT THOUSAND NINE EUNDRED SEVENTY ONE DOLLARS AND 41/100

XEROX CORP F
v PO BOX 802555 ,
e CHICAGO, IL 60680

in

P 23ISTO7ES 1043 b300BB0G0OE300036 250 #00008537 4k a



Fleming Companiles
Richmar Foods, Inc
DBA Fooa-4-Less
P O Box 258877
Oklanoma City,
Void After 90 Days

TAVQQ T

OK 73126-8877

: c R

ad

52 o3

“47 -

Number 8747126176
JEMOPGAN CHASE BANK
76503 SAN ANGELO

THE AMOUNT OF

03/24/2003 # % % x ¥ % % # *= % % 1.7 8 0 7 =
Mv-—"—*"“"‘_":-ﬂ’" A‘:’ Ai! ASK RK ASK AK asx  ASK  ASK A K ASK  DME SEVEM ECHT PER  IERA SEVEN  ASK
PAY TO THE ~AEROECORT e ¢
ORDEP OF PO Box ~7405 PR %
Fal -
PASACENA CA 91109-7405 Fﬁé & %Uﬁ
5 L0 075 /§7 grpp P LENT ey .'hﬁhu::m@??ﬂ.ﬂt
5o D95 335 T = Frr T i/if’""if":
50 7@; vonmovm?ﬁf@rqz - Ej% y ;,, uy e
;.’;3 T 7 ‘\-u! ”N’:‘EL‘ ADLE ol Amhcnzed&gnature
Leamed
=TS I’

.= ‘&pﬂ “‘?’Q\ .%-,5(-:“
PETL7LEE ngﬂﬁ%é%QUUB%

WDEEDBDESDS:W

A00000 W 7807

=ieming

Bas 26647 Oklahoma City OK 73126

SAN ANGELO TX

Pay "
TWO EUNDRED SIXTY FIVE DOLLARS AND 72/100

TEXAS COMMERCE o \\é\<3;3:l'3551ﬁ) iCL _

88/ 1113
2357190
No
- M ic
~ Date Amount
D3/25/03 Sxx*kxkxxp55 JR+

i
| XEROX CORPORATION

T PO BOX 7405
e PASADENA, CA 91109
of .

G 1170

Unique Character Facsimile Signature

PRGBS

A
2357507 ﬂlllid%%EDﬂ

& §0003ETEDe"F 2% 702 92 500 s o7 e

THE FACE OF THIS DOCUMENT 1S: PRINTED I WEUE ANCE MEDE INKG: 5o T o0 Sl T i

Fleming s comERc: TqHoecMes 2357%"789/ e
Box 2667 Oilaroma Ciy OK 731326 e g ope
TTEE e Date Amount
DT e mw sz 03/27/03 §¥4kxxkg, 055 73%
P - - e

ElgﬁT THCUSAND FIFTY FIVE DOLLARS AND 73/100

, iV
Pay XEROX CORPORATION
To P.O. BOX 650361
S, | DALLAS, TX 75265

meEg3SP3IPE TN

mALE3I00880n0E30003E 460

S000080557 34



. . T XANCO T e o
i~leming

. CHASE BANK OF TEXAS, N.A. 8838
Box 207, Massifion OH 44648 - SAN ANGELD TX 1113
MASSILLON DIVISION . VOID AFTER 80 DAYS

RETURN TO MAKER

L AP feedlioe 3 -
L e = =

PAYTOTHE =
ORDER OF =

AP M 33 784

1203008800

“oLO 70 AEqN

5505325056

Fleming Companies - Support Services 5505
3524 M W GSéth Street
Cklahoma City, OK 73112

Numbexr
JPMorgan Chage Bank

qe7 wE

Texas Controlled Disbursements

o
n e
ot

TGS MO

THE AMOUNT OF

* * % ¥ % % % % » % * 50 9

Void After 90 Days

8 3 »

A ASK AN AKX ASX AK  ASE RVE IERC MINE  PER  FiGHT THREE ASK

03/27/2003 o

XEROX CORPORATION B MK A ASC
PO Box 650361
DALLAS TX 75265-0351

paY TO THE
ORDER OF

g I Yig)

M3 I
2% 2% 2% 274 5

- [T

VOID OVER $509 83

QY1 236275

55053 25056

4

1033233008801 »*0530006LAS98N"

ERACKGROU INTED: I COLORELY INK;
Fleming Companies :§>1¥\C£X3\{§)C? Number 8747126304 %L{Lj? g8 ;
Fichmar Foods, Inc JEMOFPGAN CHASE BANK
DBA Food-4-Less ey g remm 76903 SAN ANGELO |
P & Box 268877 AL SR BV

OK 73126-8877
h I A

Okliahoma City,

Voi1d After 50 Days
THE aMOUNT CF .

03/24/2003 # % % % % % # w ¥ % » 3 4 9 59 »

ASK AKX AT ASK ASX  AIX A K ASK  ASK ASK AKX THREE FSUR NNE PER FI E NINE A }
PAY TO THE ¥ERQXL CORPORATION i
ORDER CF PO Box 802555 !

CHICAGO IL 6068C

N Eag g Lo Vo o o V5 :ﬂr‘: 134 0%
J‘%anﬂézbécbfﬁhﬂ?&ﬂrhdwﬁf
S T Y Y Y Y Yo Y I Ml M M 17 W i b W
) o'qfn'c/p'l/t‘i,o'!,!'ﬁ'o‘,"'a
Frgr oy
A A A A A A

1550 550 5% 4% ’.‘ff’.‘l’.‘.' 2% .‘4/
' Y. ‘"ﬁ

i
Authonzed Signature

0, 0,0, 8, 0,0, 0

VOID OVER $£3489 59

700 393 LIl

% - A | . |

ma?L? LR I0OL® 12k 2300880n "ORIVOOEREOS dn" A000003L959



SANGOOINY T re
JPMORGAN CHASE BANK
6040 TARBELL ROAD

’ % ﬁé%% ?ate SYRACUSE NY 13206

R 4ip o 6019
Py XEROX BUSINESS SEFUIGE,, I ug
P © BOX 802555 "
CHICAGO, IL 62680
Oy 3— A TREASURER
SO00C0CG3EFad

. COREMARK /

¥ 743093791 iwBw0OSBEAN

m50L,08353 L

~ ST mn A an
S ig/’,) No o ,,\.:-9.,'2
w T u?d. ,f } i:s A C}{‘ ~ 4
~leming T YO T & (1544351
b D R Banik of Amenica a0-4182
3400 NV 747+ AVE IWA]!/H,?FE 33132 P Lff 7 El:cmmunlty Development Bank 1211
MIAMI DIVISION VOID AFTER 90 DAYS
. g s - RETURN TO MAKER
“oeatitsr o : Jﬁfz?ﬁé’;ﬂf -
. A . v i
MARCH 28, 2003 ¥ o o - . . FEFFHREFT, 333 45
-5 " ; ﬂé % - !J
13 hd » ;f 4
pav o THE AERDX CORP i - T3 %
5 oroezoF PO BOX 827598 . . P
= PHILADELPHIA, "FA 192182-0000 ran .;;d;. wla * . R o A
= - [ Er Bt Sl e iy £ vy -
) B S T i T
Lo piisil il il e

#00008333L5

EN g

% - s r
NO -0/ D

-
~ CHASE DANK OF TEXAS NA 2888
]

~IRMING .
Box 207 Massihon OH 44648 Q_C;; 5 ‘? 7'2 73 S QQ SAN ANGELO TX 1z
VOID AFTER 90 DAVS

WASSILLON BYIZON
RETURN TO MAKE=

-FIe EZZ ZIIZ - ate ¥ I S S s

At tlssd
I
i
t
3

at —
s

s AT

_ﬂ‘mﬂ-mM -~ -

POLOP03S 7 !k 23008801 wOBIOO03ISEES™ ©  ° #0D000LE 4 2L,



ot

XEROX BUSINESS SERVICES
CONFIGURATION CHANGE AMENDMENT # 1

This Amendment (“Amendment ) revises the terms and conditions of Agreement # 2411500 exrsiing
between Flemmg Company ( Chent”} and Xerox Corporation { Xerox ) acting through Xerox Busmess

Services ( XBS’) a business unit of Xerox, as shown below

1 The following Equipment/Software {* Configuration’ ) 1s added 1o the Agreement

Equipment Model/Software Senal Number Starus Description
Xerox DC4T70ST TBD XBS Owned

2 The following Equipment/Software ( ‘Configuration ) 1s removed from the Agreement

Equipment Model/Software Sernal Number Stats Bescription T

3 Pnicing for the Services provided under this Agreement reflecting the changes shown 1s as follows

Monthly
Agreement Mimmum Impression Charges
Penigd Charge NP135 Decentrahzed Centralized Color
02/01/01 10 07/31/01  §$23,364 30005 J0012 $0008 3015
08/01/01 w0 07/31/02  $23.364 30 006 $G 012 £0 008 5015
08/01/02 to 07/31/03  $23,364 $0 006 %0012 $0 008 3015
08/01/03 10 07/31/04  $23,364 $0 006 $0012 $0 008 0is
08/01/04 w0 07/31/05  $23 364 30 006 50012 50008 015

/ / ——ir -

4 The artached Exhitnt HI has been revised to set forth senal numbers for Equipment installed under this
Agreement for which such semal numbers were not previously known, or available, at the ume of
instaliation

Except as specified 1 this Amendment, the Agreement shall remain as stated In the event of 4 conflict
between the terms and conditions of the Agreement end this Amendment, the Amendment will control

Fleming Company {Chent) Xerox Corporatio'n\\
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We will provide and/or opesate the Equipment/Sofware livd m Exhibet 11, attached hereto sand made
pafn hereof by this reference, and we will keep the Equipment 10 good working order dunng the teem of
this ISA.

£, Supplics/Matersele

Standard supphes, (tover, devejoper, fuser 2pent, end saples), required to make hupressions for
Services shall be provided by XBS Paper andior nen-standard supplies thay be ordered and will be
billed aceording o usagn por then-curtent XBS supply proces.

5. RVVOICES

Invoices, which wall inchude applhicable state and Jocal sales taxes, are paysble epan reczipt but wilf not be
cons:dered delinquent i paid withue ihirty (30) days. XBS will provide 20 invoice at the beginning of each
month for the Mopthly Minumum Charge, plus sit additional charges from the previous month not mcheded
withun the Mopthly Mizimure Charge. Invoiess will be sent to the fallowing address

Flerung Gariand Drvision

2600 McCree Road .
Garland ‘TX 75041

Jazon Liber

72-840-4520

7 PURCHASE ORDERS

Custoruer agress thet any purchase order or similar document, (“PO™), 1ssued areder this Apreement ot en ISA
will be for ordenng pmrposes anly. Such PO roust reference the ISA number identified on the signatrs pape of
such ISA wnd will be subject solely to the torms and conditions of such ISA. wotwithstanding amytheg
cootazned in the PO which 1s at varance with, or additonal to, the 1SA.

8 UEASE BUYOUT

In the evext the cuchomer reqoests that XBS provide Buyost Funds for the purpose of retining Customer’s
Lease obhigatovs for Customes-leased oqupment, the following lenguage shell be added to an ISA for such
buyovt: “XBS bas provided funds ("Buyout Furds) 1o you under thus ISA 1o rebire the debt on your existme
lcase obligetions A Monthly Buyoet Funds Payment Amoum of §J 15 incleded m the Monthly Mzt
Chatpe for rach remainmg month of the ISA, untl the Buyouwr Funds zre paid m full  Should this 1SA X
termmated before the expuration of its term for any reason, yoit agree to pay to XBS, in 2ddrfion to any
applicable Early Termmaton Charges, gn ameunt equal to the remanmp principal balanoce of the Bovout Fusds
provided by XBS, less any future, wnzarned inderest™

Thus ISA, includiag s Exhibite. constiites the complete agreement between us and supersedes afl prior writen
or oxal agreements regardmg the Services,

Flermog Conpanies, Ine. Xerox Baxibes; Services
Division of Xrrox Cotporation
Carky T . LYPR CRAWRORD
Ry (Phearn: Fi i
Sz /
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XEROX BUSINESS SERVICES ' :

CONFIGURATION CHANGE AMENDMENT # 2

This Amcaidment { Amendment’ ) revises the terms and conditions of Agreement # 2411336 (Richmar)
exisine bt veen Flemung Company ( Chient ) and Xerox Corporation ( Xerox ), acting through Xerox

Business Sz

]

)

T
[
{3

wes (*XBS ") a business unit of Xerox as shown below

The toitowing Equipment/Softw ire (* Configuration™) 1s added to the Agreement
Equipme it Model/Sofiware Senal dumber Status Descripuion

DC 214 TBD

XBS Owned

The todowing Equipment/Sottware ¢ ‘Configuration” ) 1s temoved fiom the Agreement

Equpnie ol Model/Software Sepal Number

Status Description

Pucing for the Services provided under this Agreement, reflecting the changes shown, 15 as follows

Monthly
Agreoment Mmimum
Pernod Charge

117010010 08/14/01 $1,270
06/15/01 .0 08/14/02  $1 270
08150710 08/14/03 51270
08/15/0- 10 08/14/04  $1,270

Usage Charges
Centralized Decentralized
$0008 $0012
$0 008 $0012
50 008 s0012
350,008 $0012

The 1 whed Exhitbit IIE has been reviced to set forth seral number for Equipment nstalled under this
Agreemene for which such serial numbers were not previcusly known, or available, at the time of

mstallinien

-
Except a~ speotfied 1n thrs Amendment the Agreement <hall remain as stated In the event of a confhict
between the terms and conditrons of the Agreement and this Amendment, the Amendment will control

Fleming € omp wy {Chent) Xerox
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We will provide and/or operate the Equipment/Software listed in Exhibit l1I, attached hereto and made
part hereof by this reference, and we will keep the Equipment in good working order during the term of
this ISA

¢ Supphes/Matenals
Standard supplies, (toner, developer, fuser agent, and staples), required to make impressions for
Services shall be provided by XBS Paper and/or non-standard supphes may be ordered and will be
billed according to usage per then-current XBS supply prices

6 INVOICES
Invoices, which will include applicable state and local sales taxes, are payable upon recetpt but will not be
considered dehinquent if paid within thirty (30) days XBS will provide an mvoice at the beginning of each
month for the Monthly Mimimum Charge, plus all additional charges from the previous month not included
within the Monthly Mimimum Charge Invoices will be sent to the following address

Flemmg Companies

Chicago Business Office

3338 Commercial Ave #11

Northbrook IL 60062 —-

7 PURCHASE ORDERS

Customer agrees that any purchase order or similar document, (“PQ”), 1ssued under this Agreement or an ISA
will be for ordering purposes only Such PO must reference the ISA number identified on the signature page of
such ISA and will be subject solely to the terms and conditions of such ISA, nmotwithstanding anything
contamed 1n the PO which 1s at variance with, or additional to, the ISA

§ LEASE BUYOUT

In the event the customer requests that XBS provide Buyout Funds for the purpose of retiring Customer’s
Lease obligations for Customer-leased equipment, the following language shall be added to an ISA for such
buvout “XBS has provided funds (“Buyout Funds) to you under this ISA to retire the debt on your existing
lease obligations A Monthly Buyout Funds Payment Amount of $0 1s included m the Monthly Mmimum
Charge for each remaining month of the ISA, until the Buyout Funds are paid in full Should this ISA be
terminated before the expiration of its term for any reason, you agree to pay to XBS, m addition to any
applicable Early Termination Charges, an amount equal to the remainng principal balance of the Buyout Funds
provided by XBS, less any future, unearned interest

This ISA, mncluding 1ts Exhibits, constitutes the complete agreement berween us and supersedes all prior written
or oral agreements regarding the Services

Fleming Companies, Inc Xerox Business Services
Division of Xerox Corporation

Cothy Tufnipseed Scott G Doney

Name (Please\Print,

ya \M“ ) ﬁ
Stgnanrd
Genef-a%sznager

Title /( / /6? .

Da!e

Dvision/Location Signature Date



A Al rovide and/or operate the Equipment/Sofiware listed m Exhubat ITI, attached herete and made

Lt pereof by this reference, and we will keep the Equipment m good working order during the term of
A 3

(s IS4

supplies/Materials

Standard supples, {toner, developer, fuser agent, and staples), required to make impressions for
Services shall be provided by XBS Paper and/or non-standard supplies may be ordered and will be
billed according to usage per then-current XBS supply prices

6 INVOICES
Invoices which will mclude applicable state and local sales taxes, are payable upon receipt but will not be
considered delinquent 1f paid within thirty (30) days  XBS will provide an invoice at the beginning of each
month for the Monthly Minimum Charge, plus all additional charges from the previous month not 1ncluded
within the Monthly Minimum Charge Invoices will be seat to the following address

Flemmg Companies
GMD-Sacramento Division
8301 Frurtnidge Road
Sacramento CA 95823

Ron Ikemoto

7 PURCHASE ORDERS

Customer agrees that any purchase order or simlar document, (“PO”), 1ssued under this Agreement or an ISA
will be for ordenng purposes only Such PO must reference the ISA number 1dentified on the signature page of
such ISA and will be subject solely to the terms and conditions of such ISA, potwithstanding anything
contained in the PO which 1s at vanance with, or additional to, the ISA

8 LEASE BUYOUT

In the event the customer requests that XBS provide Buyout Funds for the purpose of retiring Customer’s
Lease obligations for Customer-leased equipment, the following language shall be added to an ISA for such
buyout “XBS has provided funds (“Buyout Funds) to you under this ISA to retire the debt on your existing
lease obhigations A Monthly Buyout Funds Payment Amount of $0 is included 1n the Monthly Mimmum
Charge for each remamming month of the ISA until the Buyout Funds are paid m full Should this ISA be
terminated before the expiration of 1its term for any reason, you agree to pay to XBS, 1 addition to any
applicable Early Termination Charges, an amount equal to the remaming principal balance of the Buyout Funds

provided by XBS, less any future, unearned interest ”

This ISA, including its Exhibrts, constitutes the complete agreement between us and supersedes all prior wntten
or oral agreements regarding the Services

Xerox Business Services

Flemmng Compamnes, Inc
Division of Xerox Corporation

Cathy Tyrmpseed, Scott G _Doney o

me §Pidage Pring} Nam ase Print}

S:gm:g‘ ‘fS‘;grffmre y /
Manlgber of Office Services Genefal Manager

alre/z2 214 (a9

Division Signature Date
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b Equipment/Software nd made
We wiil provide and/or operate the Equpment/Software histed n Exmbit {11 atm;hfc(ii&t:;el(ihae o e
part hereof by this reference, and we will heep the Equipment in good working orde :
this ISA

¢ Supphes/Materials
Standard supplies, (toner, developer, fuser agent an

Services shall be provided by XBS Paper and/or non-
bilied according to usage per then-current XBS supply prices

6 INVOICES

Invoices, which will include applicable state a S wil
considered delinquent of paid within thirty (30) days  XBS will pr
month for the Monthly Minimum Charge, plus ail additional charges from the previous mo

within the Monthly Mimmum Charge Invoices will be sent 1o the following address

d staples) required to make impressions for
standard supphes may be ordered and will be

nd local sales iaxes, are payable upon receipt but wilf not be

ovide an wnvoice at the beginmng of each
nth not included

Bakers Supermarkets
8420 W Dodge Road
Suite 400

Omaha NE 68114
Attention Biill Brewer

) 7 PURCHASE ORDERS -
“PO”), 1ssued under this Agreement or an

Customer agrees that any purchase order or similar document ( ture page of
will be for ordering purposes only Such PO must reference the ISA number nde{r;t::':ed o:” 'i?:s!z;ig?ngr agv%hma
such ISA and will be subject solely to the terms and condittons of such > 0 e
contamned m the PO which 1s at variance with, or additional 1o the ISA

11 prior wrien
This ISA, including its Exhibits, constitutes the compleie agreement between us and supersedes all pri

or oral agreements regarding the Services

Xerox Business Services

Flemng Companies, Inc Diviston of Xerox Corporation
Cathy Tupmpseed ﬂ
A s,:e ?:82 Fz?zf) é M
L = rd
Signaly §

%ZL e é,d VICES ‘ff”"’“—w‘"’ —
Tl > "

(82199 Jzl1[2 -
LDhate /
Stgnature (Drvision) Date

e

- rf/




XEROX BUSINESS SERVICES

——

€ONFIGURATION CHANGE AMENDMENT # 1

This Amendment (“Amendment’ ) revises the terms and conditions of Agreement # 2411319 {Fresno)
existing between Fleming (“Client”) and Xerox Corporation (“Xerox’), acting through Xerox Business
Services (“XBS™), a business unit of Xerox, as shown below

i

The following Equipment/Software ( ‘Configuration™) 1s added to the Agreement

Equipment Model/Software Serial Number Status Description
Xerox 5855 TBD XBS Owned

——

The following Equipment/Software (“Configuration”) 1s removed from the Agreement

Equipment Model/Software Serial Number Status Description

Pricing for the Services provided under this Agreement, reflecting the changes shown, is as follows

Monthly '
Agreement Mipimum Usage Charges ¢ -
Period Charge Centralized Decentralized [ '
09/5/99 to 06/14/04 $929 $0 008 $0012

1
The attached Exhibit III has been revised to set forth serial numbers for Equipment nstalied under th‘s
Agreement for which such serial numbers were not previously known, or available, at the nme o
instaliation

Except as specified m this Amendment, the Agreement shall remam as stated In the event of a conflict
between the terms and conditions of the Agreement and this Amendment the Amendment will control

Fleming (Chent) Xerox Corporation
Cathy Twrnipséed . Seott G Doney //
\pefte [ Pledge 1 N \ame ff’% %
2¢e ) L o’
Signarure O Sgnarure & — /
\an of Office Services General Manager
Tile Tule
)25/ A5
Dare Date )
maﬁ/‘\% PDA@ 249
- Terrm F
13222 [S447

configl4_no_mec doc



¥ we will provide and/or operate the Equipment/Software listed in Exhibit Il attached hereto and made
part hereof by this reference, and we will keep the Equipment in good working order during the term ot
this ISA

¢ Supphes/Mstetals

Standard supplies, (toner, developer tuser agent and staples), required to make impressions for
Services shall be provided by XBS Paper and/or non-standard supplies may be ordered and will be
billed according to usage per then-current XBS supply prices

6 INVOICES

invoices, which will include appiicable state and local sales taxes, are payable upon receipt but will not be
considered delinquent 1f paid within thirty (30) days XBS will provide an invoice at the begining of each
month for the Monthly Minimum Charge, plus all additional charges from the previous month not included
within the Monthly Minimum Charge Invoices will be sent to the followng address

Fleming Companies

1637 St James

La Crosse WI 54602 -
Lisa Schiffer

6068-779-3600

7 PURCHASE ORDERS

Customer agrees that any purchase order or sumilar document, (*PO”), issued under this Agreement or g [SA
will be for ordering purposes only Such PO must reference the ISA number identified on the signature phge of
such [SA and will be subject solely to the terms and conditions of such ISA, notwithstanding anything
contained n the PO which 1s at vanance with, or additional to, the ISA

-

8 LEASE BUYOUT \ l

i

In the event the customer requests that XBS provide Buyout Funds for the purpose of retiring Customer §
Lease obligations for Customer-leased equipment, the following language shall be added to an ISA for such
buyout *“XBS has provided funds (“Buyout Funds) to you under this ISA to retire the debt on your existing
lease obligations A Monthly Buyout Funds Payment Amount of 30 ts included in the Monthly Minimum
Charge for each remaiming mogpth of the ISA, unul the Buyout Funds are pard i~full Should this ISA be
terminated before the expiration of us term for any reason you agree to pay to XBS, in addition to any
apphicable Early Termination Charges an amount equal to the remaining principal balance of the Buyout Funds
provided by XBS less any future, unearned interest ’

This ISA incluemg 5 Exhibits, constitutes the complete agreement between us and supersedes all prior wriiten
or oral agreements regarding the Services

Flemmg Companies, Inc Xerox Busmess Services
TR ¢ Division of Xerox Corporation
-~ =

Cathy Turnipeesd Scont G Doney / L
/ {Please ﬁm!} ! g Vame f?fesl;rmr)

m‘ure /s'rgnaf {/ L /
Managgr of Oﬂ‘ Ice Services General Manager

Tule Title
zé?}’/99 [fDL/'z sfl/éf@

Da!e Date




XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 1

This Amendment (“Amendment”) revises the terms and conditions of Agreement # 2411390 existing between
Fleming Company (“Chient™} and Xerox Corporation (“Xerox”), acting through Xeroa Busmess Services
(“XBS™), a business unit of Xerox, as shown below

]

The following Equipment/Software (“Configuration™) 1s added to the Agreement

Equipment Model/Software Serial Number Status Description
DC55HCF TBD XBS Owned

—_

The followng Equipment/Software (“Configuration™) 1s removed from the Agreement

Eguipment Model/Software Serial Number Status Description

Pricing for the Services provided under this Agreement, reflecting the changes shown 15 as follows

Monthly
Agreement Mimmum Usage Charges
Penod Charge Centralized Decentrahzed
12/15/99 to 11/30/04 $360 $0 008 $0 012

The attached Exhibit I has been revised to set forth serial numbers for Equipment installed under this
Agreement for which such serial numbers were not previously known, or availaple, at the ttme of
mstallation

[ 3

Except as specified in thi1s Amendment, the Agreement shall remain as stated In the event of a conflict
between the terms and conditions of the Agreement and this Amendment, the Amendment will control

Flemmg Company (Chent) Xerox Corporation

Cathy Twfnipseed, Scott G Doney
Zamei(ﬂiasi Prgi) f Name [Piease Prm!) }( V
Srgn?dz d o /Srgnan e

Manager of Office Services Gen! Manager

Titie™" Tile —

2 /2/28 2/ 12°

Da:e Daie

Dirvision Signature Dare

config2d_no_mec doc



1
Customer agrees that any purchase order or similar document, (“PO”), 1ssued under this Agreement or an ISA
will be for ordering purposes only Such PO must reference the ISA number 1dentified on the signature page of
such ISA and will be subject solely to the terms and conditions of such ISA, notwithstanding anything
contained 1n the PO which 1s at variance with, or additional to, the ISA

" Lquipment/Software

We will provide and/or operate the Equipment/Software listed m Exhibit I, attached hereto and made
part hereof by this reference, and we will keep the Equipment 1n good working order during the term of
this ISA

¢ Suppiies/Materials

Standard supplies, (toner, developer, fuser agent, and staples), required to make mmpressions for
Services shall be provided by XBS Paper and/or non-standard supplies may be ordered and will be
billed according to usage per then-current XBS supply prices

INVOICES

Invoices, which will include applicable state and local sales taxes, are payable upon receipt but will not be
constdered delinquent 1if paid within thirty (30) days XBS will provide an invoice at the beginming of each
month for the Monthly Minimum Charge, plus all additional charges from the previous month not included
withim the Monthly Minimum Charge Invoices will be sent to the following address

Fleming Company
North Caroima Division

1018 US 117 South
Warsaw NC 28398
Doug Senogles
910-293-3835

— e

PURCHASE ORDERS

This ISA, mcluding its Exhibits, constitutes the complete agreement between us and supersedes all prior written
or oral agreements regarding the Services

-

Fleming Compantes, Inc Xerox Business Services

Division of Xerox Corporation

Cathy Turpipseed Seott G Doney

g f’ leafe, Print Name {; e Printj
4 % /
gnam

Trtle

L/ e %f (e

De Loceee Tl Wiamatles
4

o o "l

Date *

Signature (Division) Date
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this ISA

¢ Supplies/Materials

Standard supplies, (toner developer, fuser agent, and staples), required to make mmpressions for
Services shall be provided by XBS Paper and/or non-standard supplies may be ordered and will be
billed according to usage per then-current XBS supply prices

INVOICES

Invoices, which will include applicable state and local sales taxes, are payable upon receipt but will not be
considered delinquent if paid within thirty (30) days XBS wiil provide an mvoice at the beginning of each
month for the Monthly Minimum Charge, plus all additional charges from the previous month not included
within the Monthly Minimum Cnarge Invoices will be sent to the following address

Quality Companies -
4690 Hungerford Road

Memphis TN 38118

Scott Newman

901-367-8200

7 PURCHASE ORDERS

Customer agrees that any purchase order or simtlar document, (“PO”), 1ssued under this Agreement or an [SA
will be for ordering purposes only  Such PO must reference the ISA number dentified on the signature page of
such ISA and will be subject soiely to the terms and condifions of such ISA, notwithstanding anything
contained in the PO which 1s at variance with, or additional to, the ISA

Thts ISA, including 1ts Exhtbits constitutes the complete agreement between us and supersedes all prior written
or oral agreements regarding the Services

Fleming Companies, Inc Xerox Business Services

Divisien of Xerox Corporatien

Cathy Turnipseed Scott G Doney

7 I, T [ ]

i P YL

Tule

7
Gle 2 (/18] 14

Signature (Drnsion} Date

part hereof by this reference and we w:ll keep the Equ:pment in good working order during che term of

L
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XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 3

This Amendment (“Amendment’ ) revises the terms and conditions of Agreement # 2411253(Kmg of Prussia)
existing between Fleming (“Client”) and Xerox Corporation (“Xerox™), acting through Xerox Business
Services (“XBS™), a business unit of Xerox, as shown below

1

The followmg Equipment/Software (“Configuration”) 1s added to the Agreement

Equipment Model/Software Serial Number Status Description
Xerox 5830 TBD XBS Owned

The following Equipment/Software (“Configuration”) s removed from the Agreement

Eguipment Model/Software Serial Number Status Description .

Pricing for the Services provided under this Agreement, reflecting the changes shown, 1s as follows

Mouthly
Agreement Mimmum Usage Charges
Pertod Charge Centrahzed Decentralized
12/01/99 to 11/30/03 $1,162 $0 008 $0012

The ETC Base Amount is revised by $175 under this Amendment The total ETC Base Amount s
revised to be $1,012 for the remaming term of the Agreement

The attached Exiubit III has been revised to set forth serial numbers for Equipment installed under this
Agreement for which such senal numbers were not previously known, or available, at the time of
instaliation

Except as specified in this Amendment, the Agreement shall remain as stated “In the event of a conflict
between the terms and conditions of the Agreement and this Amendment, the Amendment will control

Fieming (Chent) Xerox Corporaticn

Catpp Turni Scott G Doney / /

&fgnaer 7
/

Genergl Manager

Twle ~ /
ipal a“

Date '

config24 doc



XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 1

This Amendment (“Amendment”) revises the terms and conditions of Agreement # 2411234 (NE Maryland)
existing between Fleming Company (“Client™) and Xerox Corporation (“Xerox”), acting through Xerox
Business Services (“XBS’ ), a business umit of Xerox, as shown below

I

The following Equipment Software (“Configuration™) 1s added to the Agreement

Equipment Model/Software Senal Number Status Description
1-265 Upgrade to ST TBD XBS Owned _
Xerox 5350 0R9053784 Customer Owned —

The following Equipment/Software (“Configuration™) ts removed from the Agreement

o

Equipment Model/Software Serial Number Status Description

Pricing for the Services provided under this Agreement, reflecting the changes shown, 1s as follows

Monthly
Agreement Mipimum Usage Charges
Period Charge Centrabzed Departmental
08/1/99 to 09/31/03 $70% $0 008 $0012

The ETC Base Amount s revised by $185 under thrs Amendment The total ETC Base Amount 15
revised to be $630 for the remaining term of the Agreement

The attached Exhibit ITI has been revised to set forth serial numbers for Equipment installed under this
Agreement for which such serial numbers were not previously known, or available, at the time of
mnstaliation

-

Except as specified m this Amendment, the Agreement shall remain as stated In the event of a conflict
between the terms and conditions of the Agreement and this Amendment, the Amendment will control

Flemmng Company {(Chent) Xerox Corporation
/
Cathy Turmipseed, Scott G Doney Nawd \/,,; Lﬁ Ae &

Name (Please Frint)

Signature

Na, ease Prat) .

Sfre
ManagQOfﬁce Services General Manager e xl 4471:} Ll,.: Z

Title

Tutie

S/ég@q

/
7Z34’ /77
Dard 4

Date

Duvision Signature
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XEROX BUSINESS SERVICES
CONFIGURATION CHANGE AMENDMEN# 4
NN f...adelpos

i 3% AN ] - gm———y

This Amendment (“Amendment”) revises the terms and conditions of Agreement * g HUOEER Kerox
- \

existing between Fleming Company (“Clent”) and Xerox Corporation (* M1 L

Bustness Services (“XBS™), a business unit of Xerox, as shown below

1 The following Equipment/Software (“Configuration™) 1s added to the Ag! ecment

Equipment Model/Software Serial Number Status Descriptae®
Xerox DC332 TBD XBS Owned

2 The following Equipment/Software (“Configuration”) 1s removed from the aprevt !

Equipment Model/Software Senal Number Status Descniptié!t <
Xerox DC 265 2UP076581 -3  XBS Owned fr*sows rﬂ\‘
wn B
3 Pricing for the Services provided under this Agreement, reflecting the chunge” !
Monthly
Agreement Mmimmum Usage Charges vt

Penod Charge Centralized Pepht »

07/15/99 to 08/31/03  §5,148 $0 008 30 01/

yaht Anainl 1S TEVISS=

4 The ETC Base Amount 15 revised by $0 under this Amendment The totnl / e

to be $4,690 for the remaining term of the Agreement g
“bizi_f‘,ﬂ under tm:s

# the fime <

,qui{f”" ! z
y!H”I'

5 ‘The attached Exhitut TII has been revised to set forth serial numbers fon f ol
Agreement for which such sermal numbers were not previously known

installation

i

. verz of a confirs

b
T P wilfh :,;g*;trol

Except as specified n this Amendment, the Agreement shall reman as i tstet o

H
between the terms and conditions of the Agreement and this Amendment, the / 7 m

Fleming Company (Chent) Xerox Corporation __,/
é /racy
Cathy Ti d ot /
athy Turnipsee Scott G Doney s “
Nopfe (Please Jrint) Name (Please Print) /- J / 4 4 } ’,D'CA

,f/,u/ VAN
S—Egﬁamry' b’ Signature i ) L P 44__#@Cr-. s ¥
Managerof Office Services General Manager /
Tule Title
Yy S—
3/ 30/ 4 - v/

Date Date

Drvision Signature
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b Equipment/Software

We will provide and/or operate the Equipment/Software listed in Exhubat 111, attached hereto and made
part hereof by this reference, and we will keep the Equipment i good working order during the term of
this ISA

¢ Supphies/Matenals

Standard supplies, (toner, developer, fuser agent, and staples), required to make impressions for
Services shall be provided by XBS Paper and/or non-standard supplies may be ordered and wii! be
billed according to usage per then-current XBS supply prices

6 INVOICES
Invoices, which will include apphicable state and local sales taxes, are payable upon receipt but will not be
considered delinquent 1f paid within thirty (30) days XBS will provide an invoice at the beginning of each
month for the Monthly Minimum Charge, plus all additional charges from the previous month not mcluded
within the Monthly Mmimum Charge Invoices will be sent to the following address

Piggly Wiggly Corporation

1991 Corporate Avenue

Memphis TN 38132 -
Janice Jordan

901-395-8217

7 PURCHASE ORDERS

Customer agrees that any purchase order or similar document, (“PO™), 1ssued under this Agreement or an ISA
will be for ordening purposes only Such PO must reference the ISA number identified on the signature page of
such ISA and will be subject solely to the terms and conditions of such ISA, notwithstandmg anything
contained 1n the PO which 1s at vanance with, or additional to, the ISA

This ISA, including its Exhubits, constitutes the complete agreement between us and supersedes all prior written
or oral agreements regarding the Services

Flemmng Companies, Inc
Xerox Business Services
Drvision of Xerox Corporation =«

Cathy Turmpseed Scott G Doney [ |

Dol Goie e ) Vg

Zmég / Y "o teslay

Signature (Division) Date
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Equipment/Software
We will provide and/or operate the Equipment/Software listed in Exhibit 111, attached hereto and made
part hereof by ths reference, and we will keep the Equipment in good working order duning the term of
this ISA

¢ Supples/Matenals

Standard supplies, (toner, developer, fuser agent, and staples), required to make impressions for Services
shall be provided by XBS Paper and/or non-standard supplies may be ordered and will be billed
according to usage per then-current XBS supply prices

INVOICES

Invoices, which will mnclude apphcable state and local sales taxes, are payable upon receipt but wall not be
considered delinquent if paid within thirty (30) days  XBS will provide an invoice at the beginung of each
month for the Monthly Mimmum Charge, plus all additional charges from the previous month not included
within the Monthly Minumum Charge Invoices will be sent to the following address

Fleming Companies

Sikeston Division .
1500 West Malone

Sikeston MO 63801

Brian Harper
573-471-2262

PURCHASE ORDERS

Customer agrees that any purchase order or similar document, (“P0O”), tssued under this Agreement or an ISA
will be for ordering purposes only Such PO must reference the ISA number 1dentified on the signature page of
such ISA and will be subject solely to the terms and condttions of such ISA, notwithstanding anything contaned
m the PO which 15 at vanance with, or addihional to, the ISA

Thes ISA, mcluding 1ts Exlubits, constitutes the complete agreement between us and supersedes all pnor wnitten
or oral agreements regarding the Services

Fleming Companies, Inc -

Xerox Business Services
Division of Xerox Corporation

Cathy Turripseed ‘\J\Q\C\“‘ < \AN—QJ\A—U.S" A

Na jgauh’m@/ Name leaw

Srgnatur; ﬂ Srgna.tﬁ-e—

T’: fﬁ; %‘6& d@m«:& Olerehons  Conlvolle/
tle Tutle

S/P J7F s/ie/7¢

Date”

Signature (Diviston) Date



XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 1

This Amendment ("Amendment") revises the terms and conditions of Agreement # 2411190 (Western Staff)
existing between Fleming Companies ("Chent" or "You") and Xerox Business Services ("XBS", "We", or
“Us”), a diviston of Xerox Corporation ("Xerox"), as shown below

1 The following Equipment/Software (“Configuration™) 1s added to the Agreement

Equipment Model/Software Senal Number Status Description
Xerox DC 230 TBD XBS Owned

2 The following Equipment/Software (“Configuration™) 1s removed from the Agreement

Equipment Model/Software Serial Number Status Description

3 Pncing for the Services provided under this Agreement, reflecting the changes shown, 1s as follows

Monthly
Agreement Base Impression Charges
Period Charge Centralized Decentralized
12/1/98-5/31/03 $464 008 012

4 The ETC Base Amount 15 revised by $205 under this Amendment The total ETC Base Amount s
revised to be $404 for the remaining term of the Agreement .

Except as specified 1n this Amendment, the Agreement shall remamn as stated In the event of a conflict
between the terms and conditions of the Agreement and this Amendment, the Amendment will control

Fleming Companies, Inc Xerox Business Services

Cathy Turmpseed Scott G Doney /)

%% NW /C/L\

pd
T e LAl

21 /3 I 2'3,/44’

Date” 4 Date

Signature (Drvision)
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XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 2

This Amendment ("Amendment") revises the terms and conditions of Agreement # 2411032 (Johnson City)
existing between Fleming ("Chent" or "You") and Xerox Busmess Services ("XBS”, "We", or “Us™), a division

of Xerox Corporation ("Xerox"), as shown below

1 The following Equipment/Software (“Configuration”) 1s added to the Agreement

Equipment Model/Software Senal Number Status Descniption
Xerox 7042 Fax TBD XBS OWNED

2 The following Equipment/Software (“Configuration”) 1s removed from the Agreement

Equipment Model/Software

Senal Number

Status Description

3 Prcng for the Services provided under this Agreement, reflecting the changes shown, 1s as follows

Monthly
Agreement Base Per Impression Charges
Period Charge Centrahzed Decentrahzed
6/1/98-7/31/02 $788 00 008 012

4 The ETC Base Amount 1s revised by $52 00 under this Amendment The total ETC Base Amount 1s
revised to be $770 00 for the remamning term of the Agreement

Except as specified m this Amendment, the Agreement shall remain as stated In the event of a conflict between
the terms and conditions of the Agreement and this Amendment, the Amendment will control

Flemmmg Compames

Xerox Business Services

il

Cathy Turmpseed Scott Doney
Naf/e}P!easiPﬁna! : . Name (Flegzg Print} kj'\
' Lcle o ?X/W\r 7

Signatu . d . S:gnaﬁre / ; / L/ /

. Generdl Menager
Tille Title u

/ fFL . vy
— Date [ l

Sp0-9F

Signature (Drvision}
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XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 1

This Amendment ("Amendment") revises the terms and conditions of Agreement # 2411035 (Memplis GMD)
existing between Fleming Compamies, Inc ("Chent" or "You") and Xerox Busmess Services ("XBS", "We", or
“Us™), a division of Xerox Corporation ("Xerox"), as shown below

1 The followmng Equipment/Software (“Configuration”) 1s added to the Agreement

Equmnment Model/Software Serral Number Status Description
Xerox 5614ZSD TBD XBS OWNED

2 The following Equipment/Software (“Configuration”) 1s removed from the Agreement
Equipment Model/Software Senal Number Status Description

3 Pncng for the Services provided under this Agreement, reflecting the changes shown, 1s as follows

Monthly
Agreement Base Impression Charges
Penod Charce Centrahzed Decentralized Color
7/15/98-7/31/02 $1.266 008 012 25

4 The ETC Base Amount 1s revised by $65 under thits Amendment The total ETC Base Amount 1s revised
to be $1,130 for the remamng term of the Agreement

Except as speafied m this Amendment, the Agreement shall remain as stated In the event of a conflict between
the terms and condrtions of the Agreement and this Amendment, the Amendment will control

Flesming Companies, Inc Xerox Business Services

Cathy Turmipseed Scoit G Doney

Na;;e ZIease Pr%m/ Name (Ple. ePrmf) M)

5. ,@&,@m S/i“:élu/mww

Tule Tn}’

é%/?? Cof21/ay

Date

Drvision Signature Date
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XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 1

This Amendment ("Amendment”) revises the terms and condrtions of Agreement # 2411035 (Memphis GMD)
existing between Fleming Compames, Inc ("Chent" or "You") and Xerox Business Services ("XBS", "We", or
“Us™), a division of Xerox Corporation ("Xerox"), as shown below

1 The followmg Equipment/Software (“Configuration™) 1s added to the Agreement

Equipment Model/Software Serial Nmmber Status Description
Xerox 56147Z8D TBD XBS OWNED

—

2 The followmng Equpment/Software (“Configuration”) 1s removed from the Agrecment
Equipment Model/Software Serral Number Status Description

3 Pncmg for the Services provided under this Agreement, reflectmg the changes shown, 1s as follows

Monthly
Agreement Base Impression Charges
Period Charge Centrahzed Decentralized Color
7/15/98-1/31/02 $1,266 012 25

4 The ETC Base Amount 1s revised by $65 under thus Amendment The total ETC Base Amount 18 revised

to be $1,130 for the remammg term of the Agreement

Except as specified m this Amendment, the Agreement shall remain as stated In the event of a conflict between
the terms and condrtions of the Agreement and this Amendment, the Amendment wall control

Fleming Companies, Inc

Cathy Twrnipseed

Xerox Business Services

Seott G Doney ﬂ

%P%uz@/

Name (Pleage Print}

SW, m,o&e, 7@91/&\:4,

Ay
S/iiL { Mo

Tule

é/ //9?

" Gt fay

Duvision Signature Date

Date
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XERQOX BUSINESS SERVICES
CONFIGURATION CHANGE AMENDMENT # |

This Amendment (' Amendment") revises the terms and conditions of Agreement # 2411230 (Pliladelphia)
existing between Fleming ("Client” or "You") and Xerox Busiess Services ("XBS", "We", or ‘Us™), a
diviston of Xerox Corporation ("Xerox"), as shown below

1 The foliowing Equipment/Software (“Configuration™) 15 added tc the Agreement

Equipment Model/Software Serial Number Status Description
Brixton Software TBD XBS OWNED

2 The following Equipment/Software (“Configuration™) is removed from the Agreement
Equipment Model/Software Serial Number Status Description  ——

3 Pricing for the Services provided under this Agreement, reflecting the changes shown, s as follows

Monthly
Agreement Base Per Impression Charges
Period Charge Centralized Decentralzed
1/1/98-8/31/03 $6,356 008 012

4 The ETC Base Amount s revised by $89 under this Amendment The total ETC Base Amount 15 revised
to be $4,589 for the rematnmng term of the Agreement

Except as specified 1n this Amendment, the Agreement shall remamn as stated In the event of a conflict
between the terms and conditions of the Agreemcnt and this Amendment, the Amengment will control

Fleming Companies Xerox Busiuess Services

Carhy Turnipseed Scott Doney m.ﬁ Lt e UP/} ,@{(0 7

Rl L

:M %,w (eyee., m%(;ﬂlﬂ"o\\tl
/ \ D S-S

Date

Signature (Division)
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b Equpment/Software
We will provide and/or cperate the Equipment/Software histed 1n Exhitut I, attached hereto and made
part hsereof by this reference and we will keep the Equipment 1n good working order during the term of
this ISA

¢ Supphes/Materals
Standard supphes, (toner, developer, fuser agent, and staples), required 1o make smpressions for
Services shall be provided by XBS Paper and/or non-standard supphes may be ordered and will be
bsiled according to usage per then-current XBS supply prices

6 INVOICES
Invoices, wiich will include apphcable state and local sales taxes are payable upon receipt but will not be
considered delinquent xf paxd within thirty (30) days XBS will provide an invoice at the beginning of each
month for the Monthlv Mintmum Charge plus all addivonal charges from the previous month not included
within the Monthly Minimum Charge  Invoices will be sent 1o the following address

Fleming Company X
1 Gateway Court
Supertor W1 54880

7 PURCHASE ORDERS

Customer agrees that any purchase order or similar document { PO') 1ssued under this Agreement or an ISA
will be for ordening purposes only Such PO must reference the ISA number identified an the signatere page of
such ISA and will be subject solely to the terms and condiions of such ISA, notwithstanding anvthing

contained 1 the PO which 1s at vanance with, or addinonal to, the ISA

8 LEASE BUYOUT

the purpose of retiring Customer s
all be added te an ISA for such
this ISA t9 retire the debt on your exisung

In the event the customer requests that XBS provide Buyout Fon
Lease obhgations for Customer-leased equipment, the foljowing |
buyout “XBS has provided funds (“Buvout Funds) to you und
lease obliganons A Monthly Buyout Funds Payment Amo lnded n the Monthly Minimum

Charge for each remaiming month of the ISA, until the Buyut Fundsfe paid in full Should tius 1SA be
terminated before the exprranion of s term for any reason, gree to pay to XBS, wn addition 1o any
apphcable Early Terrmnation Charges, an amount equal to the remaiming principal balance of the Buyout Funds

provided by XBS, less any future, uneamned interest .
This ISA, incleding sts Exhibits, constitutes the complete agreement between us and supersedes all prior
written or oral agreements regarding the Services

Xerox Business Services
Dhvision of Xerox Corporation

Thyid Fatrel/

C m - ol
Naghe {Please Bt} 7—)%{ Nume {Please B,
{7 = 2<q”

S;,f,’wm;mrr/, [ jg) Signasure M a
' fFacdies’and Mantenance 6?915 f' ' g?

Dyrecigro
s

Title 7 Title tf/)'; A‘ 5:’ /M

Flemtng Companies, Inc

Ve /S Wik
Dae 7 Duite

Dinrven Stgnature Date



1) The termination must be due to busmess closing employee redeplovment busmess
consohidation. or relocation of the site served bv this Agreement

2) The equipment terminated cannot be replaced by competitive equipment

3) The terminated equipment s returned to XBS n the same condition as when delivered to
Customer reasonable wear and tear accepted

!

4) Customer must provide 30 davs pnior wnitten notice of such terrmnation

This Agreement 1s the complete agreement between us and supersedes all prior written or oral agreements
regarding the Services The Agreement may only be amended by 2 writing signed on behalf of Customer and
XBS by duly authonzed representatives of both parties

Fleming Companies, Inc. Xerox Business Services
Dmision of Xerox Corporatien

(;?m/ i PSEED StoH (5. 7)@‘915’»/

NamejTa: rt I)

&gpﬂﬁ/ f/bgm / Mo’maqzr

'7/ [5/97

Date / / Date
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We will provade and/or operate the Equipment/Software histed 1n Exhubit IIL, attached hereto and made
part hereof by this reference, and we will keep the Equpment m good working order durning the term of
this ISA

¢ Supplies/Matenals
Standard supphes, (toner developer, fuser agent, and staples), required to make mmpressions for
Services shall be provided by XBS Paper and/or non-standard supplies may be ordered and will be
billed according to usage per then-current XBS supply prices

6 INVOICES
Invoices, which will include appiicable state and local sales taxes, are payable upon receipt but will not be
considered delmquent if paxd within thirty (30) days  XBS will provide an mvoice at the beginning of each
month for the Monthly Mimimum Charge, plus all additional charges from the previcns month not mclnded
within the Monthly Mimimum Charge Invoices will be sent to the followmng address

—

Flerming Company
1550 NE Loop 410
Smte 100

San Amomo TX 78208

7 PURCHASE ORDERS

Customer agrees that any purchase order or stmular document, (*PO™), 1ssued under this Agreement or an ISA
will be for ordenng purposes only Such PO must reference the ISA number 1dentified on the signature page of
such ISA and will be subject solely to the terms and condrions of such ISA notwithstanding anything
contained in the PO which 1s at vanance with, or additional to, the ISA

8 LEASE BUYOUT

In the event the customer requests that XBS provide Buyout Funds for the purpose of retnng Customer's
Lease obligations for Customer-leased eqmpment, the following language shall be added to an ISA for such
buyout “XBS has provided funds (“Buyout Funds) to you under this ISA to retsre the debt on your existing
iease obhgations A Monthly Buvout Funds Payment Amount of $0 15 included m the Monthly Mimmum
Charge for each remaming month of the 1SA, until the Buyout Funds are paxd n full Should this ISA be
termunated before the expiration of its termn for any reason, you agree (o pay to XES, in addinon o any
apphcable Early Termnation Charges, an amount equal to the remaining principal balance of the Buyout Funds
provided by XBS, less any future, unearned interest ”

This ISA, includmng its Exhibits, constitutes the complete agreement between us and supersedes all prior
written or oral agreements regarding the Services

Fleming Companmiss, Inc Xerox Business Services /
Division of Xerox Corporation

Gavona Washington
me {Flease Prigt) .

IO,
Sagnané{

o Slnaruz )y L% )
Manager of Office Services @é[ﬂd@k

Tutle Title
L/ /7Y e /8/; %[ﬂ
Date ' ! Date (

Davision Signature Dare




XEROX BUSINESS SERVICES
INDIVIDUAL SITE AGREEMENT # 2411504

This Individual Stte Agreement ("ISA") is 1ssued per the terms and condiions of Master Agieement 241028
( Agreement ) existing between Flenung Companies, Inc ( Customer or You ) and Xerox Business Services
(' XBS", "We", or “Us"), a diviston of Xerox Corporation { Xerox™), have agreed for XBS to provide document
management services ("Services”) for you In the event of a conflict between the termns and conditions of this
ISA and the Agreement, the terms and conditions of the Agreement shall control

1

XBS will provide Services to you at the following location

Piggly Wiggly

C/O Fleming Company

1991 Corporate Ave -
Memphis TN 38132

901-395-8215

TERM
The term of this ISA will be the 60-month penod from July 15, 2000 through Juns 14, 2005 If you and

XBS murually agree to begin Services partially and/or early we will biil you on a pro rata basis, based b «
30-day iling month

PRICING

Pricing tor the Services provided under this ISA 15 displayed 1n Exhibit T, attached hereto and made part
hereof by this reference

PERFORMANCE STANDARDS

XBS will provide Services in accordance with the Performance Standards (“Standards”) as mutually agreed
tc and set forth in Exhibit 11, attached hercto and made part hereof by this reference  If you beheve that we
are not performing 1n comphiance with the Standards, you will noufy XBS m wniting of the specific non-
performance, and authorized representatives of both parties will meet to discuss these 1s5ues. We will then
corTect any non-performance within 30 days of noufication from you, provided, however, 1 we fail to do
50, YOu may terminate this ISA without incurming Early Termunation Charges

SERVICES
In performing Scrvices under this ISA

a Personnel -

(1)  We will provide sufficient XBS-trammed personnel to perform the Services established pursuant to
this IS and/or as sct forth 1n the Performance Standards

(1) XBS personnel performing Services under this ISA wall perform in a professional manmer and wilt
comply with all of your applicable security and safety regulations  You will provide copies, and

any applicable updates, to us for communication to our personnel

(1) If you are dissatisfied with the performance of any XBS personnel, noufy XBS of the specific
deficiencies 1n wnting, and we will address these non-performance 1ssues within S days  If you
remam dis<atisfied with such performance after wa have taken remedial action, we will remove
such personnel and provide a replacement  If, 1n your judgment, you behieve that the acuons of
such personne! warrants ymmediate action, you will contact XBS and provide the grounds for the

rcquest and XBS will act accordingly
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Equlymmeaﬁwam

W wall provide and/or opeiate the Eqmpirent/Software hixted in Fahsbnt 1T attached hereto and made
gzt hereai by thiy reforoncs. urrd we will heep the Equpmemt 18 geed worlang order dunng the term of
thic TSA

¢ Supphes/Matenals

Standard suppliex, (toncr. developer. fuses agent, and sgapler). Tequired w make imoressions Tor
Sertizes <hall be provided by XBS Paper andfor non-standard <upplics may be ordered and wail be
killed sccardmyy to urage per theacarrent XES supply prices

& INVOICES

Tnvences. which wilf includs applicable state and local sales raxes, are payable upen recespt but will not be
congiderad dalinquent if paid within thirty (30) days  XBS walt provide an mvoice at the bemnmng of sech
month for the Monthly Mimmum Chiarge. plus all additional charges from the grevious manth not meluded
within the Manthly Mimmmm Charge  Invorces wall be sent to the following address

Pipgly Wiggly

/0 Flestung Company

198] Corporatc Ave e
Mempbs TN 38132

g01-395-8218

7 PURCHASE DRDERS

Custmmer agrees (hat any purchase arter or simlar docnment, {(“PO™), ircuad undar this Agreement or an ISA
will be for ordermg purposes only, Such PO must reference the ISA numbes ennified om the signatuee page of
such ISA 4nd will he subject solely o the termy and vonditions of <uch TSA. norwithstanthng anythmng
coptamed 1n the PO which 1s at vanance with, or addivonal . the ISA. N

§ LEASE BUYOUT

In the evant the customer requests that XBE provids Buyout Funde for the purpose of reunng Customer s
Leasc obhgersons for Custormer-lcascd equipsrent, the following language shall be added 10 an ISA for <ueh
buvoutr “XBS has provided funds ("Buyout Funds) to you under thie ISA to retire the gabz on your exrsting
lcase obliganoas A Moathly Buyout Furws Peymant Amount of SO 15 metuded in the Monthly Mininum
Charge for cach tomauung month of the ISA. untl the Buyout Funds e pad w full  Should this ISA e
termunated befor. the expuaton of 118 teem for any reason. you agres to pay o XBa..tn addiion o any
appheable Early Tesminstion Charges. a0 smoval egual to the remaming prnaipal Balance of the Buyont Funds
provided by XBS. less any future, vnearned wntemst.”

This ISA, including 15 Exiubuts. constmues the complece agneement batwean ur and superseces zll prior
written Ot oral agreaments reptrding the Services

Flerming Compames Ine Xarcx Bunnecs Sarrces
Dividog of Xeroz Corporation
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We will provide and/or uperite the Equipment/Soliwer hisied Exnibiit IIT, attsched herers and made
part nercof by this refrpence, and w2 will Eegp the Edusptimnit i good working order aunng the werm of
ths I8A. e e

e. SyppliesMarenais -
Seandard supphiey, (romer, developer, fuser ageat, and staples), requined 1 make 1mpressians Tor
Sepvices shall be provided by XBS Paper and/or non-standard supplies may be ordered and wall be
bullexd] accorthng  usage pef thm:cumr ABS supply prices
& INVOICES . i
Invorces, which will mclude applicuble stars and local sales axes, are payable upon receipt hut will not be
consider=d dahnquent if paid wighio thity (30) days. XBS will provide sn mveice ar the begmmng of sack

momh for te Menthly Minirmum Charge, plus 4ll addinanal charges from the previaus month not inciuded
withue: the Monthly Minmm Charge  Invaices will be set v the following address:

i

Flemng Compagy:, ..., 0,07 - = e
6301 Warrford Blvd . - \
Qklzhoma Cuy QK 73115 -
405-841-8281 o L - . :
N A LJeEh evwns B a. 'y

vk

7. PURCHASE ORDERS %, % #2¢ « »1 er  Juon ¥ = = o
Cosmyrey agre=s that any parchase ovder or simlar documest, ("PO™), auet gnder this Azeement or an 1SA
will be for ordering gurposes only. Such PO aust reference the ISA mumber dentificd on the signaare page of
such ISA and wili be subject solely ‘o the' wans wnd condimons of such ISA. corwathstanding anyrthing
commzined in the PO which 1¢ divarinoce Rtk or iddhtional 15, e WA, -~
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8.1EASE BUYQUT

In vhe evest the ensjomet fiquets i XBS povide Buyodf Finds foit i purpose of rennmg Costomer's
Lease abligancas fox pﬁgﬁ;ﬁi’:ﬂd domiprpeht, the follgwing lanniigs $hall be adided 1o an ISA for sach
buyour: ~XBS hal prowadig fanas 'cﬁfnﬁ;ﬁﬁ:gdsl © you soder dueTSA IR regire e Belt on YOUC 2XISung
feese obhgations. A Monthly Boyoir Fonds Eiyiment Amount of 83 juded m the Monthly Mimamrs
Chexge for cach remammg mamth. of the ISA, vanl e Buyous pad w Tl Should thes JSA be
eepmenated before the-expitation of s perm for any resson, you agiee 1o pay 1o XBS, m addmon w any
zpplicable Barly Tenmunankh Charges, an amonat equal © the Yemaming principal halance of the Buyour Fuads
pro‘aded by XBS, less any furure, unsarned mnuarest” *
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Thix 134, meluding its Exhibazs, consnnues the complee agreement hetween 0s end supersedes o) pner
wnuzn of oral agreernents cegarting the Services
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Wwe will provide and/or operate the Equipment/Sofrware listed m Exhubit IU. attached hereto and made
part hereaf by thy reference. and we will keep the Equipment ih good wotking order dutimg the term of
this ISA.

Supphies™Matenals

Standard <upplies, (toner, developer fowet sgent amd staples), required to make unmpressions foc
Services shall be provided by XBS Papet and/or non-standard supphes may be ordered and will te
bilted gceording to tsage per thenwcurrent XBS supply price«

6 INVOICES

Invoices, whuch will include apphicable crate and local sales taxes are payable upon recoipt but will not be
conaidered delinguent if patd witiun durty (30) days. XBS wall provids 4n mvoxe at the beginning of each
month for the Monthly Minimutm Charge plus all addsizonal charges fromn the previous month not included
withsn the Monthly Manimem Charge  Invoices wall be sent to the followng address

Flemmng Company

1015 W Magnolia Ave

Greneva AL 36340 -
Martenn Walden

334.684-5216

7 PURCHASE ORBDERS

Customer agrees that any purchage order or stmilar docament. (“PO™) 1ssued pnder this Agreement or an [SA
wiil be for ordening purposes gnly  Such PO must reference the ISA mumber idennfied on the signature page of
such 1SA and will be subyect solely to the terms and conditior< of such ISA. notwithstanding anything
contamed m the PO which 1 at vanance with. or additiona] to. the ISA

»

8 LEASE BUYOUT —

In the event the customer requests that XBS provide Buyout Funds for the purpose of retring Custonrer’s
Leasc obligations for Customer-lexsed equspment the followng language shall be added to an ISA for such
buyout. “XBS hes provided funds (“Buyout Funds) to you under this ISA to retire the debt on your exwsting
lease obligations. A Monthly Buyout Funds Paymem Amount of $0 15 included m the Monthly Minipram
Charge for each remammg month of the ISA, until the Buyout Funds are paid mn full  Should thix 1SA be
tenvunated before the cxpirgtion of 1is term for any reasom. you agree fo pay to XBS. w addition to any
applicable Early Termunaton Charges. an armount equal to the rometaing prscipsl balance of the Buyout Fonds
provided by XEBS less any future, uhearned mierest ™

This ISA, including its Exhibits consumtes the complete agresment betweon us and <upersedes all prior
wntten or oral agreements regarding the Services

Fleming Companes Inc Xerox Bnsmess Services
Divwion of Xerox Corporation

Gayeng Wast Waf’@zzjw Lynn Crowford
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XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT #2

This Amendment ("Amendment") 1evises the terms and conditions of Agrcement # 2411204 (Pheenix)
exsting between Fleming Compantes t"Chent” or "You”) and Xerox Busincss Scrvices ("XBS", "We", or
*Us™), a division of Xerox Corporation 1 "Xeron'"), as shown below

| The following Equipment/Software (“Configuration”™) is added to the Agrecment.

Equipment Model/Software Serial Number Status Des¢ription
Xerox 635 TBD XBS Owned

2 The fellowmng Equipment/Software (“Configuratron™) s removed from the Agreement

Egutpment Model/Software Serial Number Status Description

3 Pricing for the Services provided under this Agreement, reflecting the changes shown, 15 as follows

Monthly
Agrecment Base Impressien Charges
Period Charge Centralized Decentralhized Color
4/1/00-5/31/00 $3868 £ 409 008 012 25
6/1/00-5/31/01 _$3-808 2, 405
6/1/01-5/31/02 83868 3409
6/1/02-5/31/03 53,808 2 509

4 The ETC Base Amount s revised by $55 under this Amendment The total ETC Base Amount 1s revised
to be $3,480 for the remaining rerm of the Agreement

»

Except as specified m this Amendment the Agreement shall remamn as stated [In the event of a conflict
between the terms and conditions of the Agreement and this Amendment, the Amendment will control

Fleming Companies, fnc Xergx Business Services
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XEROX BUSINESS SERVICES
CONFIGURATION CHANGE AMENDMENT # 2

This Amendment (“Amendment”) revises the terms and conditions of Agreement # 2411289 exisung
parween Flermng Company (“Chient”) and Xercx Corporation (“Xerox™), acting through Xerox Business
Servaces (“XBS"), a business umt of Xercex, as shown below

]

[

The following Equipment/Software (*Configaration”) 15 added to the Agreemem

mpment Model/Software Serral Nompber ta scription
Xerox 663 TBD XBS Owned
Xerox 663 TBD XBS Owned

The following Equpment/Software ("'Configuration™) 1s removed from the Agresment
Eguipment Model/Software enal Momber Status Description

—

Pricing for the Services provided under this Agreement, refiecting the changes shown, 15 as follows

Monthly
Agreement Mmimum Usage Charges
Period Charge Centrahized Decentralized Calor
¢ 11/01/00to 04/31/01  $1,546 50008 50012 $15
\_/,05!01/0] 1o 04/31/02  §1 546 $0 008 $0012 $15
i~ 05/01/02 to 04/31/03  §1,546 30008 80012 $15
o 05/01/03to 04/31/04  $1,546 £0 608 30012 15
~ (5/01/04 10 04/31/05  §1 546 $0 008 30012 15
1% “ " “

e

The attached Exlubnt IIT has been revised to set forth serial numbers for Eguipment installed under this
Agreement for which such senal numbers were not previously known, or avaiable, at the time of
.nstallation

LY
Froept as specified n this Amendment, the Agreement shall rematn as stated In the event of a conflict
hetween the terms and conditions of the Agreement and this Amendrment, the Amendment will contral

Flermog (Chent) Xerox Corporation

Ms

Zayona Washinton __DM’Q— ?0 25 MT’
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\\ W will provitde andfor aperate the Fymptneny/Software Listed 1in Exhint T, atachea herelo mu made
AT ReTeol By TUS refmienss, gud we will Kexp (o Puipmconi i good working arder duning s wrm of
/ 2’ P Y p GIp
thi: {SA
[
{, v Supphies/Matcnals
Siandand supplies, {tover deweluper, fser ageat, and smples), roquired Ly miske 1mprwsvtans for
Suryives shall be provided by XBS Buper and/or non-standard supplies may be vridered and will be
H billed according 10 varge per thenscurrent XBS supply prices
i
B

& INVOICFS

Invaces whach will mejude applicable smte and local sules tixes, are payable upon roocipt but will aist he
sunaidersd delincuwnt 1f pard wathin thiry (30} duys XB% will provids an i3 co m the buginning of sach
maonth tor the Menthly Mutuna Charge plus 8l) addinonal charges (fom e previous MOnTh ot includen
withu the Monthly Mimmn Charges  nvoices wall be sent o the following address

Fleming Company

2455 Weat 1500 Yauth

Sait Lakr Cay UT 84104

Mt Jne Burns —
£0])-973 5500

7 PURCHASE CRDERS

Customer aprees that auy purchase onder or similar dosument, (* PO™), issued under thix Agreement or an 1bA

will be for o-dermy purposes only  Such P must reference the 1SA number dentified o the signatuce page of
auch 154 and will be subject aolely w The Wiz ang candmons of auch ISA. netwithwanding anyrhing
canTaed 1 e PO which 1S a1 vaniane? with, or addiinng) 1a, the ISA

8 LEASE BUIYQUT

In the event the customer requesn that XBS provide Buynut Funds for the purpose of retuing Customer's
Lzasz abligetians for Custumer-leased cquipiment, The following Ianguage shall be addsd 1o an {BA for such
buyowt “X 35 has provided tunds (* Buyost Funds) 10 yau uider this 1SA 10 retire thee debt On yOur existing
lcase abingatons A Mouily beyout Fonos PRyment Amountit af 38 < peluden in e Monilily Maumum
Chacge Tor cah remawting wunlk of the 1SA. unlit the Buyour Foads are pawd in full. Should this 1SA be
rerounated before the expirarion of 115 lerwn for any m2ason, you opree W pay 8 XBS m addibun o aly

apphitable Farly Termination Charges. an amaut cyusl 1o the remainmg principsl balawe af the Buyont Funds
movided by XBM. Iesg sny future, unestmed iieresy ™ -

Uhus 1SA, in.luding ns Exhibits, constituies the compleie agrecment hetween us and superssdes all plior wiigen
wr wral agitiments regarding vhe Services

{ leming Companiex Inc Xerox Business Seeviens

Divisian of Xerox Corporaton
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XEROX BUSINESS SERVICES
CONFIGURATION CHANGE AMENDMENT # §
T Amendnent (CAmendment”™ roveses the terms #nd condiions of Agresment # 2411220 exisung betwesn
Flaming Compeny {'Chout™) mmd Xerox Corporeticn (“Xerox™), acting through Xerox Bommess Senvaces
CXBE"), & bussess wut of Xerox, as shown below:

1, The following Bqumment/Safiwaere (“Configuration™) 15 added o the Agreements
Saqsipmenr Mexiel/Softwere Sl Numpber Statue Dessmption

2. Tue Hllowng Equpment/Seftware "Confignration™) i ramoved £082 the AZosmpst:
= Sengl Number Sients .
e PR Xbe o 1
3 Priting koo the SmMWﬁ,xﬁmﬂﬁs&Ms shog, is a8 RDllows:
' Monthly Centrallesd  Ductntraized DCOLIZ Color DCOLI2 BAW

Agrsemont Mivimem Chargs Charge per Charge psr Cuaryn per
Charye mﬁgzd:: Impression.
%ﬂ o 0R/51/02 $2,200 — 008 50,012 1z $0.0218
09/01/02 to 08/31/M8 52,200 —  $0.008 £0.012 $0.18 $0.021¢
050103 1o GL/31/04 5875 $0 008 50.012 $3.13 $0azis \ :
020104 o D1/3108 §875 £0.008 30052 30.13% 008
a2/D1m0s o 013108 $874 $0.008 30012 $0.15 50.0218
0201706 to 01/3107 3875 $0.008 $0.012 R R 50 0233

4. The ETC Buse Amount p3 revised by 3385 under this Amevdment The toml ETC Base Amonus is ravised
mbeSlMQ,ﬁ*tb«:mﬂnhgmndmwm ?

5 The stachsd Exhibit Tl bas bean revised to set forth sevisl numbers for Equipment fnstalled wnder thd
Agrosmemt for which such sarial numbers wers nor peeviously tnown, or svalable st the time of
insallnien,

Rxcept a8 specified i this Arpeadment, the Agreemegt shell remar as siated. hrhcw;mnrawn.ﬂaubm
the termys xnd conditions of the Agreament and thhs Anendmont, the Amcndment will ponral,

Flauing Conipany Xorox Corporation
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XEROX BUSINESS SERVICES
INDIVIDUAL SITE AGREEMENT 7002363

This Individual Site Agreement ("ISA") 15 1ssued per the terms and conditions of Master Agreement 241 1028
{“Agreement”) existing between Flemmung Compames, Inc ("Custorner” or "You") and Xerox Business Services
(' XBS", 'We", or “Us’), a division of Xerox Corporation ("Xerox"), have agreed for XBS to provide document
management services (“Services”) for you In the event of a confhict between the terms and conditions of this
ISA and the Agreement, the terms and conditions of the Agreement shall comrol

I

XBS will provide Services to you at the following location

Flemang Company

1 Gateway Court

Superior WI 54880

David Marcin

715-392-8800 —

TERM ~—

o
The term of this ISA will be the 60-month penod from January i, 2001 through December 31, 200@ If you
and XBS mutvally agree to begin Services parually and/or early we wiil bill you on a pro rate basis, based

on a 30-day billing month

PRICING
Pricing for the Services provided under this ISA 1s displayed m Exiubut I, attached hereto and made part

hereof by this reference

PERFORMANCE STANDARDS

XBS will provide Services 1n sccordance with the Performance Standards (“Standards™) as mutually agreed
to and set forth i Exhubit II, attached hereto and made part hersof by this reference  If you believe that we
are pot performung n comphance with the Standards, you will notify XBS 1n wriing of the specific non-
performance, and authorized representatives of both parties will meet to discuss these 1ssues ' We will then
correct any non-performance withn 30 days of noufication from you, provided, however, if we fail to do
50, you may termunate this ISA without incurning Early Terminanion Charges

SERVICES
In performung Services under this ISA

a Personnel
(1) We will provide sufficient XBS-trained personnel to perform the Services established pursuant to
this ISA andfor as set forth 1n the Performance Standards

() XBS personnel performng Services under this ISA will perform in a professional manner and wiil
comply with all of your applicable security and safety regulations You will provide copies, and
any apphicable updates, to us for commuznicanan to our personnel

() If you are dissatisfied with the performance of any XBS personnel, nouify XBS of the specific
deficiencies in wnung, and we will address these non-performance 1ssues within 5 days If you
remamn dissatisfied with such performance after we have taken remedial action, we will remove
such personnel and provide a replacement If, in your judgment, you believe that the actions of
such personnel warrants immediate action, you will contact XBS and provide the grounds for the

request and XBS wll act accordingly
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b Egqupment/Sofrware
We will provide and/or operate the Equipment/Software histed i Exhusbit 11l and Eahibit II1A, attached
hereto and made part hereof by this reference, and we will keep the Equipment in good working order
during the term of this ISA

¢ Supphes/Matenials
Standard supplies (toner, developer, fuser agent and staples), required to make impressions for
Services shall be provided by XBS Paper and/or non-standard supplies may be ordered and will be
billed according 1o usage per then-current XBS supply prices

6 INVOICES
Invorces which will include applicable state and local sales taxes, are payable upon receipt but will not be
considered delinquent 1f paid within thirty (30) days XBS will provide an mvoice at the beginning of each
month for the Monthly Minmmum Charge, plus all additional charges from the previous month not included
within the Monthly Mimimom Charge Invoices wiil be sent to the following address

Fleming Company

3405 Meyer Road

Fort Wayne IN 46803 -
Tom Bayless

219-450-0917

7 PURCHASE ORDERS

Customer agrees that any purchase order or similar document, ( ‘PO’), 1ssued under this Agieement or an 154
will be for ordering purposes only Such PO must reference the 1SA number identified on the signature page of
such ISA and will be subject solely to the terms and conditions of such ISA  notwithstanding anything
contamned 1n the PO which 15 at vartance with, or additional to the [SA

8 LEASE BUYOUT

In the event the customer requests that XBS provide Buyout Funds for the purpose of retiriag Customer’s
Lease obligations for Customer-leased equipment the following language shall be added to an {SA for such
buyout ‘XBS has provided funds (“Buyout Funds) to vou under this 154 10 retire the debt on vour exsing
lease obligations A Monthly Buvout Funds Payment Amount of $0 15 mncluded n the Monthly Muoymun
Charge for each remamnmg month of the ISA, untd the Buyout Funds are paid in full  Should this 1SA be
termminated before the expiration of ils term for any reason you agree to pay to XBS, m addition 10 anv
appiicable Early Termination Charges, an amount equai to the remamung prineipal bdlanc.c of the Buyout Funds
provided by XBS, less any future unearned mterest’

This ISA ncluding us Lxhibits, constitules the complete agreement between us and supess.des 4l prior written
or oral agreements regarding the Services

Flening Companies Inc xerpx Business Services
Dhvision of Yerox Corporation
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XEROX BUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 10

Thus Amendment (“Amendment™) revases the termns and condshons of Agreement # 2411030 existing berween
Flaming Company (“Chenr) and Xerox Corporanen (“Xerox™), achng theough Xerox Butiness Servizes
{*XBES™), a busmness unst of Xarox, as shown below
1. The following Equpment/Sofiwere (“Configuration™) 1w added w the Agresmens:
o Bowpmen: Model/Sofrware Senal Number Stemus Desorption
X Lsboraddonly , 52232 & tebon N/A WA

2. Thea fallowing Eqmpment/Sofiware (“Configuration™) 15 removed from the Agreement

Egpipmegt Model/Softwace Serial Number Smuwa Descdpuon
3, Pnong for the Services provided ueder this Agreemeny, refieeting the changes shown, 15 2s follows
Agrecimont Mirimum Usage Charges
Pariod Lharze Decontralized
S 2 0731/03 ™ ey 30008 v YT I
w0 S $0
W $ $0 '
2 73 o H 0, .
'"—';-—g_; 4 The ETC Bass Amonnr 1s revised by 50 under thu Amendmest. The total ETC Base Amownr 15 ravised

™~ tobe 32,?}9 for the remaining tarm of the Agrecment.

Q”,} § The amached Exhibit II has bean revised o sat forth scnal numbers for Equipment inyalled undar tns
Agreemust for which such semal aumbers were nat previcusly known, or svailabie, at the time of
wnstallation

Exospt a3 specifiad m thus Amendment, the Agresment shall remain 23 stated. In tha event of & conflix
betwoen the terms znd conditions of the Agreemen snd this Amendment, the Amendinens will coumnl

Fisming Company Xorox Carporarion
,.
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DOCUMENT SERVICES ACREEMENT B Cnznr Erseon
CONFICURATION CHANGE AMENDMENT WITH ETC BASE AMOUNT XEROX.

120-4

B, Thg ETC Basa Amaunt associated with the Agraement 15 revised by 52950 undar Amengment.
Thawmmsamura!smumbesmmmé mmdmﬂmhﬂ?igmm

& if 1his Amendment includes g Monthly Equlpment Buyout Amount, Tis ameum Is in addiion
nmauwNMmmmmmgmawﬂhmﬁﬁhmmmm
tunmmmmuummmaumymmmmamwhhmzmummemlmm
Buyout Amour wil 8 shown 28 & separele tne tem on yowr Invoice). Xemix hae provided thesy funos
{*Buyout Funds®) 1o you {o retrg he debit an your exssing equipient ieaee ohiigations and, 29 a result, Xem
shall relaln or eceive wnencumbared wie o such equipment upan such buyogt,  Shoutd the Agreement be
terminsled priar ¥ expiration fer any reason, you agreo in pay to Xerex (oven ¥ tenningben fess wixid no!
cthecwisp bg due}, In sdaiton I any uthey amounts, inciuding any previous Buyoul Fvds helancs, owsd under
the Agreement, an smaunt equal 1o the rernaining principal talabee of these Buynit Funds,

7. If, in conjuncyion with providing Swervices hersunder, Xemx hes provides Tunas (“3nd Farly Fonds™
acouse cermin Xesox-brang equipment and/or non-Xerex brand squpment [Srd Party Equnmany)
lcema suitware {2nj Pany Software™), 1hen the Mo Minimum Chorge iInclures: @ 3nd Pany Funds Payment
Amoun [Paymsrt Amount”), unless e Agreemeni oot include & Momhly Mnitium , 1N which
ease tus maorthly Paymen Amourd will ba shown a5 2 sepavale ine Zem on yaur iovaes, The 3* Pary Funds
assaciied with this Amendment is Ih eddiion to any previous 3% Party Funtis essockned with the Agresment,
i the Agresment is terucwied prorio expintion {of any reasan, or g unkt of Snd Pany Equipment/Sofivare is
removed or replesd prior fo expiation, you ajres to pay to Xerox, in addiion tn any cthor ameyns due and
mghmunthr.mwdhganypmsa‘PurUFuMShalanu,mﬂwmtmotmebdamed&dhﬂyhmﬂ
that & associnted with sach offectzd unit of 88 Parly EquipmentSattware, discounted through the end of the
Agripment tarm 2t the nighsr of 6% orthe [owest rote ailewsd by law, You agree 1 malntun the manutacturer's
mafilensace sEAvicas REHeament for any remaining ard Parly Equipmant, as well gs any appli=able softwars
censex during the period that ¥ Sl Parly Soltware o in use. Express warranties, ¥ any, for such equipmant
=shall bg avalinbie 10 you Howsver, i such warmnhes are not svaliable or have Expired, cost of rapiacement
shail hes your Soie axpeirse,
B Xercz will provide standsrd suppiee [Le., toner [{excluding iwghlght color tmes), developss,
fuser agent, end stapies) required 10 make inpressiors up 1o 8% by 14 ("Suppies™). prowndad sych Syupplles am
alrandy ncludod "‘l:‘hm pﬁcéng.m-;saﬂnr&: ﬁlﬂ:m';‘ﬂﬁ dmmmggusmpm Eﬁu&larapar.
Xmroy ey acost the priciy pABAr poriih Amendmem upon deve nofice pary
may terminetle 1w paper horkem of this Amentdment upen 1hily £30) days notice.
9. Ilaeﬁuﬂhm, xmﬂwmwmﬁwmm?mmmm Tl:
Savices set forth theraln supercetly replace x arvices 85 may have boen profqusty sm torth
the Agrearmen: snd e smendmaents, excluding nn;;«l‘ﬂﬁmmm Amengments. and/or attsshments.

L3 supplemmmtal Services Oetall Atdendom [ Stioment of Work

L] Performance Strndandts Exhibit {7 Descriphon af Bervicad Auddoguum
10. umwmmmmsqu;mmmwpmwmmgaaﬁm

and svalable gerix numbers for Equipment instafied ungdr this Agreemaent, incliiding thoes for which such
sefinl purnbers werk ot previously knowh, or avaliabig, = the Sme of instatation

:

Exrept a3 specified wn this Amendment, the Agresinsnt shall remuin a5 Statad  In the evenr of = confiict
butween the tarms and eonditicons of the Agreement and this Amendment, fhe Asmendment will corgrol.

Pacrn 521003 (1072008 Lonfiguraion Chonge AMerximot wivg ET6 BRase Aencs

Be/¥0 d  Ll0-} 202978E2004 0 §40 3N9 YHYHO-uoly

iT265z9287 T-308 P gow/ol4 F~351
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DOCUMENT SERVICES AGREEMENT - Ti TRMILAIRNT LoMmKY
NONCOTERMINOUS AMENDMENT E ROX_
5 Xerox will prowde standard supplies (ie, toner {(excluding Mghlight color toner), deveioper,

fuser agert, and staples) required to make impressons up ta 8% by 14 ("Supplles"}, provided such Supgplies are
siready included n the pricing. as set forth in paragraph 1 of this Amendment. Hf the Suppiles Include paper,
Xerox may sdjust the pricing of the paper partion of tis Amendment upen thirty {30) days notice or either party
may terminate the papar partion of thie Amendmant upon thirty (30) days notce

[ if this Amendment includes a Manthly Equipment Buyout Amount, this amount i included m the
Monthly Mimmum Charge of this Amerdment {unless the Amendment does niot incluoe a Monthly Mrsmum
Charge in which cese the Monthly Equipment Buyout Amount will bs shown as & separate fine ilem an your
mvoics) Xerox has provided these funds ("Buyout Funds®) ta you to retire the debt on your eusting eguipment
lease cbligatione ang, as @ resull, Xerox shall retain or recelve unencumbered utle to such equipment upcn
such buyout. The Buynut Funds provided for as part of this Amendment are in addition te any buyout funds
provided for previously in the Agremment or any other amendments thereto. Shouig the Amendment be
terminated prior to expiretion for any reason, you agrea to pay to Xerox {aven o terminatan f=es would not
otherwise be due), In additon ta any other smounts owed under the Amendment, an amaunt squal to the
ramaiming principal balance of the Buyout Fumds.

7 if, m conpunction with providing Equipment hereunder, Xerox has prowvided funds (“3rd Party Funds®) to
acqure certaln Xerox-brand equipment and/er non-Xerox brand equipment (“3rd Party Equipment”) and/or to
tcense scfiware {*3rd Party Software™), then the Monthly Minimum Charge of this Amandment Includes a Srd
Parly Funds Payment Amount {"Payment Amount”}, unless the Amendment doss not inchide 2 Monthly
Mirdrnum Char'ge, in which case this menthly Payment Amaunt will be shown as a ssparate ine item on your
involce The 3™ Party Funds that are prowded for as part of this Amendment are in sddition 1o any 3" Party
Funds provides for previously in the Agreemant or any cther amendments thersto IF this Amendment is
tertninated prior to its expiration for any reason, or a vnt of 3rd Party Equipment/Sctiweare I8 removed or
replaced prior to s expiration, you agree is pay to Xerox 1n additon to any other amounts due and owihg
hereunder, that portion of the balance of 3rd Parly Funds thet is assocrated with each affatted unit of 3rd Party
Equipment/Software, tlscounted through the end of the Amendment term at the hugher of 8% or the lowest rats
allowed by law. You agree ta maintain the manufasturars maintenance services agreement for any remaning
3rd Party Equipment, as well as sny applicable scftware Iicenses during the percd that the 3rd Party Software
is in use Express warrarthea, If any, for such equipment shali be avaliable to you. However, if such warranties
are not available or have explred, cost of replacement shall be your sole expense

Except as specified In thie Amendment, the Agreement shall remamn a8 stated. In the event of a conflict
betwsen the terms and conditions of the Agreement and this Amendment refating to the Equipment provided
ungder this Amendment, this Arnendment wil contred

XERQOX CORPORATION CUSTOMER -
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Master Document Services Agreement Na 7007877
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XEROX

THE DOCUMERT COMPANY

17 Atteched PO #

Customar Name (Bill t} | Flaming Compames, inc.

Strest Addiess 5701 N Shartel

Guy County, Eish Zp Cada Dklaharns City oK ?31‘26

"SERVICES PROVIDED (as deacribed heruin or on attached Addenda) il
g Detumant Production Sernces | Diffite Documant Mgmt Services fAddendum Abizohed)
T | Offcs Occument Survicas (] | Other {Adictendum Atlachad): o
£ | Maliroom and Distribution Servces L} | Dther {Addendum Anached)
__O ] Rocord Momt Seevitss [} Othet {Adnandum Atiachad).
Additionai Senices Detall {inel, Locations zcovered)-

& Supplemenhl Services Detall Addmdum Attac:hsd

gy E ment / Somjga__r_l_!_m:ludnd
Equipmant Modal / Softwara Sarial Number Statvse Description Instaflation Location
L2 T8 XBS Dwned Okdahoma City
—— DTENTRL-T ~ T6D X85 Owned Okishoma City
IGIPROZ ~— TBD XBE Owned Qkizhorra City
PIGIPES ~—— TED XBS Ownad Didahoma Cly K
/DCAZZAS < YED XBE Owned Qkighoms Cily )
¥ DCA40AS YBO XBg Dwned Diigharma Cily ‘
¥ _DCA4DAS TBD XBS Owned Qktahoma City '
¥, DC44DAS ~ TS XBS Qwnad Cidahoma City
“, DCA40AE ~ TBD XBS Owned Cidanoms Gy _ .
~; DCA4OAS 7~ TBD X8S Owned Oktahoma Clty 2 .
# DC44DAS ~ TBD XBS Owned Okishoma Cly 5‘!; *g
V" DC440AS ~ Bh XBS Owned Okiahama Clty 2
Supplemerntal Equ-m'ne"n?ﬁm:n Addentdum Attached O Menthly Equipment Buyeut Amoun '
PRICING INFORMATION
Agrasynent Penad Monthily Impressions Charge per k
Minimum Chargs incivdod 1y Mmumom e
- Color | __Coler | Agreemant Terme
I Ee00E o 1U3D/Z003 | § 44 817 0D 3 0 T PO
T2[0A7200% i 1TA0E0E | $44B17 00 B SOoory 18
10172004 o 179072005 § 5 44, 817.40 ] sCoo7d i3 w
u 5 s 1 11/30/2005
R s N H 1
cddtional Priei etail Bib. Wh r Within Manth. TINLUm

~Agdiional Pricine Detail -
impressions meds an 5100PM 1o bill &t 80 D082 per Imprassion. Pax supplies Bre nol included in monthiy*rmumum charge. Suppiies
to be ordeved at current Xerox mies

LA

reemant Addendum Attat:hed

This I1SA may only be amanded in a wribing signad by bolh porties.

Agrecment Presented by;

Name*  Jomy Resves Phara-
Xerox Corparation = Acoaplance

Name, =5z 4. Dawe

Tille

IS4 Form A (8/2000)

Bustamor . 972
057487330 Neme: T FF Mﬂd[ﬁ Prone 9p% - 2¥ S0
~2/-02_ Tie Bree s #res fOfreE 10-4¢ -0z
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DOCUMENT SERVICES AGREEMENT TR DOCTNIT Coinny
CONFIGDRATION CHANGE AMENDMENT WITH ETC BASE AMOUNT XE RDX.

i 5 The ETC Base Amount asscciated wiphthe Agresment i revised by $80 under the Amendment. The
o tolal ETC Bass Amount is revised to be $956'tmas the number of rmonths remaining in the Agresment.

//.g E. If thie Amendment inciudes a Monthly Equipment Buyout Amaount, this amount ls in addlition to any
42 orevous Buyout Amount associated with the Agreement, snd will be ncluded in the Monthly Mimum Charge

{unless the Agreement does not include s Monthly Minimum Charge in which case the Menthly Equipment
Buyout Amount witl be shown as a separate line Rerm on your invoice)l. Xerox has provded these funds
{"Buyout Funds®) io you o retire the debt on your existing equipment laase obiigations and, s & reault, Xerox

/ shail retmin or receve unencumbearsd tifle io such equipment upon such buyout. Shouid the Agreement be
terminated prior %o expiration for any reasocn, you agree fo pey o Xerox {sven if termination fees wouid not
ctherwisa be due), In addition % any other amounts, including any previous Buyout Funds bajance, owed under
the Agreament, an amount equel to the remaining principal balance of these Buyout Funds.

7. i, in eonjunction with providing Services hereunder, Xarcx has provided funds ("3rd Party Funds”) to
scquire certan Xerox-brand equipment and/or non-Xerox brand egquipment ("3rd Parly Equipment”) and/or
Foanse saftware (*3rd Party Scftwere®), then the Monthly Miumum Charge includes o 3rd Party Funds Payment
Amount ("Peyment Amount”), uniess the Agreemeant does not Include a Monthly-Minmum Charge, in which
case this monthly Payment Amount will be shown »s 8 separsts [ine ltem on your nvolce. The 3" Party Punds
assocated with this Amendmant is In addition 1o any previous 3% Party Funds associated wiih the Agreement.
if the Agresmant is terminsted prior to expiraton for any resaon, or & unit of 3rd Party Equipment/Sofiware
removed oF repiaced priar 1o expinetion, you agree to pay to Xerox, in addiion to any other amounts dus and
\/m-nng hereundsr, including any previous 3% Party Funds balance, that porion of the balance of 3rd Party Punds
that s associated with aach affected unit of Srd Party Equpment/Softwars, discourted through the end of the
Agreement tesm at the higher of 8% or the lowest rate aliowsd by law You agree to maintain the menufacturer's
mainienance services agresment for any remaining 3rd Parly Equipment, 3 well 88 any applicabls software
lieenses during the penod that the 3rd Party Software fs in use Express warrantjes, if any, for such equipment
shall be svajlabie to you Howewver, I such wamranties are not asvarlable or have expired, cast of replacement
shall be your sole axpensa
8. Xerox will provide standard supplies (Le., toner {exclwdmg hghlight colar toner), developer,
fuser agent, and staples) required to make ampressions up ta 8% by 14 ("Supphes”), provided such Supplivs are
/ wlready inciuded In the pricing, as set forth In paragraph 1 of thia Amendment. If the Supplies include paper,
Xercx may adjust the pricing of the paper portion of this Amendmant Upon thirty (30) days notice or sither parly
may terminate tha paper portion of this Amendment wpon thirty (30) days notive.

\1 8 if set forth hersin, Xerox will provide the Services as defined in the altechment{s) checked balow The
Services set forth therein supercede and repiasce any such Services as may have been previously set forth In
the Agreement and its amendments, excluding any Nencoterminous Amendmaents, and/or atlachments.

[J supplemssttal Services Detsll Addendum [ Statement of Work
{1 Performance Standards Exinbit i [J Desenphan of Emvicas Addendum
10 ¥ st forth herein, then the attached Equipmsnt/Software Listmg Updats Addendum prowdes all known

/ and avallable senal numbers for Equipment Instalisd under this Agreemant, Including thuse for which such
serjal numbers wera not praviously known, or avallable, at the time of Instafiation

Except as specified m this Amendment, the Agreement shall remain as stafed. In the event of 3 confict
hetween the termns and condltions of fhe Agreement and this Amendment, the Amendment will controi.
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DOCUMENT SERVICES AGREEMENT THR Docostwer Coaany
CONFIGURATION CHANGE AMENDMENT WITH ETC BASE AMOUNT XERDX,

L8 The ETC Base Amount assoclated winthe Agreement is revised by $80 under the Amendment. The
1ol tolal ETC Bass Amount Je revised to be $3958tmes the numbar of rnonths remaining in the Agresment

s
’/(’/' E. If this Amandment nciudes a Menthly Equipment Buyout Amount, this amount Is in addition to any
previous Buyout Amount associated with the Agresment, and wif be included in the Monthly Minumum Charge

unless the Agreement does not includs » Monthly Minimum Charge in which case the Monthly 1
{B ut Arnnfx?rl will ba shown as a separate lne llem on your invoice}, XerX has provided mﬁ;‘:‘}ﬂ‘:j’:

("g{;nut Funds®) o you {0 relire the debt on your exising equipment lsase obligations and, as & result, Xerox
shall retain or receve unencumbersd title o such equipment upon such buyout. Should the Agresment by
lerminated prior fo expiration for any reason, you agree to pey 1o Xerox (sven o tesmination fees wouyig net
atherwise be due), In addidion o any other amounts, including any previcus Buyout Funds balance, owed undgr
the Agreament, an amount equal ta the remaning principal balance of these Buyout Funds.

7. i, in conjunction with providing Services hereunder, Xerox hes provided funds ("3rd Party Funde”) o
acqubre certain Xerox-brand equipment and/or non-Xerox brand equipment ("3rd Party Equipment™) and/or
Teense softwere {"3rd Party Sofiwme"), then the Monthly Minmum Chargs includes a 3rd Parly Funds Paymeant
Amount ("Payment Amount®), unless the Agreement does not Include a Monthly Minimum Charge, In which
cags this monthly Paymant Amount will be shown a3 a separatatgine Item on your invoice, The a™ Party Pyunds
sssocted with this Amendment 18 In addition 1o any previcus 3° Parly Funds associsted with the Agreemant,
if the Agreemant is terminsted prior to sxpiraton for any reason, or a unit of 3rd Party Equipment/Software Iy
removad or repisced priar 10 expiretion, you agree o pay 1o Xerox, in addifion ta any other amounts dya and
owing hereundar, Including any previous 3% Party Funds balanos, that portion of the balanse of Srd Party Pundg

“/ﬂwt 18 esscciated with each affectsd umit of Srd Party Equipment/Sofiware, discounted through the end of the
Agreemen term at the ingher of 8% or the lowest rate aliowsd by law You sgree 1o maintain the menufacturecs
mainienance services agreament for sny remaining 3rd Party Equipment, as well as any applicable sofiware
licenses during the penod that the 3rd Parly Software Is in use. Express warranties, if any, for such equipment
shall be svailable to you. Mowever, ¥ such warreniies are not availabie or have expired, cost of replacement
shall be your sole expanss.
a. Xerox will provide standard supplies {Le., toner {exchxling highiight color tonsr), developer
fuser egent, and staplos) required to make mmpressions up to 84 by 14 ("Supphes®), provided such Supplios are

v already included In the pricing, as set forth In paragraph 1 of ihis Amendment. If the Supplies include papgr,
Xerox sy adjust the pricing of the paper portion of this Amendment upan thirty (30} days notlce ar sither party
may terminate the paper portion of this Amendmeant upon thirty (30) days .

"I g If sat forin herein, Xerox will provkie the Senvices as defined In the altechment(s) checked below The
Services sat forth therein supercede and replace any such Services as may have beent previcusly set forth 1n
ths Agreement and its amendments, excluding any Nancoterminous Amendmants, and/or aitachments.

U] Supplemeittal Services Detall Addendum [J Statement of Work
L performanes Standards Exiubnt ! L) Description of Servicas Addendum
10. )f =ut forth herein, then the attached Equipment/Software Listing Update Addendum provides atl known

v end svaiable senal numbers for Equipment Instalisd under this Agreemant, including thuse for which sych
serial numbars were not pravigusly khown, of avalilable, at the time of Instaliation

Except as specified ot this Amendment, the Agrsement shall remain as etated. in the event of g confit
between the terrns and conditions of the Agreement and this Amendment, the Amendment wili controi.

.
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THF DOCUMENT COMPANY

DOCUMENT SERVICES AGREEMENT
CONFIGURATION CHANGE AMENDMENT WITH ETC BASE AMOUNT XE ROX.

TRIS AMENDMENT Nurmber 3 (the “Amendment”) amends Agreement Number 2411164 (the “Agreement”)
between Fieming Companies, Inc ("you® or "Customer”) and Xerox

1 The following Equipment/Software 15 added to fhe Agreement. Unless and unbl you purchase the
equipment, you hereby authorize Xerox or its agents to execute on your behalf all documents necessary to
protect Xerox's righter in the equipment (including any Uniform Commercial Code protective filngs in favor of
Kerox)

Equipment Modsl / Software | Seriai Number | Status Deseripfion installation Location Suppliss iechudad
hi Na
Yes NG
Ye» No
Yos NG
Yas No
a% | I No
Yea | 17 No
Yes [ [ ] No |
2 The following Equipment/Software is removed from the Agreement.
Equipment Modsl/ Software | Sarial Number | Status Description installation Lacation
5614280 v~ 2KUB75350 1 | Xercx Owned -Non OPB | Sait Lake Dhvision
3 The pricing for the Equipment/Software provided under this Amendmant is as follows
mant Menthly impressions GCharge per Impression
Ay o Minimum / Included in Minimum Above Minimum
Charge  { swontwEny B on Colers  Color BWonBWEq WW an ColorEq __ Coior
01/01/03 to 03/31/03 s67_ (/|0
to
to
ta
to
to
___l;} Monthly Equipment Buyout Amount Ea“ Party Funds Payment Amount
{1 Supplemental Equipment/Software Listing Addendum Aitached [1 20/t White Paper Inciuded Within Pricing
4 Excluding any Nonsoterminous Amendment pricing, revised total Agreement pricing, reflective of the

above changes, r'r.:gardmg the Monthly Minimum Charge, which includes the total Monthly Equipment Buyout
Amounis and/or 3 Party Funds Payment Amounts (as applicable), the Impressions Inciuded 1n Minimum, and
the Charge per impression above Minimum, for the Services provided tinder the Agreement, 15 as follows  All
ather pricing utder the Agreement remains as stated in the Agresment.

e Imprassions Charge per impression
Agumﬂod Included in Minkmom Above Minimum
Charge BN on BIW Eg on & Solor B/W on B/W Eq_BAW an Calor Calor
01/061/03 to 03/31/03 $987 [y
o i
to N/
to v
to
to
L/% Supplemental Pricing Addendum Attached L} Other Addendurn Attached
1orH
b7
e
- 9457
Form §2104-3 {10/2002) Configuration Change Amendiment with ETC Base Amount

Page 1
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DOCUMENT SERVICES AGREEMENT ?‘*’Eﬂm’i}cini

CONFIGURATION CBANGE AMENDMENT WITH ETF BASE AMOUNT
(ondract ts tn extension

5 The ETC Base Amount associaied wﬁh[,tl'; Agreement s revised by $1,552 under ths Amendment.
The total ETC Bass Amount is revisad % ba §1 .Sz%nﬁ the number of monihs remaining in the Agreament.

B i this Amendment inciudes a Monthly Effmpment Buyout Amolnt, this amount 15 m addihion 10 any
previous Suyout Amount associated with the Agreement, and will be included in the Monthly Miumum Charga
(uress the Agreement does mof include a Menthly Mimmaum Charge n which case the Monthly Equipment
Buynut Amnount wifl ba shown as a separate ne #em on your (nvdice). Xerox has provided thess funds
{“Buyeut Funds"} te you to retire the debt an your existing equipment lease obligations and, as a result, Xerox
shall retaln or recewne unencusnbered fitls ta suzh equiprnant upon such buyout.  Should the Agreemant be
terminated prior 1o expiration far any reason, you agrea lo pay to Xerox (even if tarmination fess would not
atherwise be due), In addihon to any cther amounis, including any previous Buyout Funds bafance, owed undsr
the Agreement, an amount equal to the remaming principal balance of these Buyout Funds.

7 I, In conjunchion with providmg Services hersunder, Xercx has prowvided funds {"3rd Party Funds®) ‘a
acquira certaln Xerox-brand equipment and/or nan-Xerox brand egupment {"3rd Parly Equpment™) and/or
Leense software [“3rd Panty Softwara®), then the Maninly Minimum Chirge inciudes & 3rd Panty Funds Payment
Amourt ["Payment Amount®’), unisss the Agresment doas hol include a Menthly Minimum Gharge, In which
cass this monthly Paymant Amount will ba shown as a seperate ne dem on your invoice The 8" Party Funds
assoclatad with this Amendmant is in addition to any previous 3% Pany Funds assoclkated with the Agreement.
If the Agreement is termmnated prior 10 expiration for any rsason, o7 & unit of 3rd Parly Equipment/Software 1s
remmoved or replaced prior 1o expiration, you agrae o pay to Xerax, in addition to any ather amoeuns dus snd
owing herepnder, ingluding any previous 3" Party Funds balancs, that portion of the balance of 3rd Party Funds
thar 18 assneisted with each affected unid of 3rd Party Equipmany/Sofiwara, discounted tirough the end of the
Agreement torm at the tagher of 6% or the lowest rate aliowed by law You agree to malntain the manufacturer's
rmaimenance Services agreement for any remaining 3r8 Party Equipment, as well as any agpplicaple software
licanses dunng the perod that the 8nd Parly Software 12 1n use Express warrantiss, if any, for such equipinent
shall be avalable to you. However, if such warranlies are not available or have explred, cost of replacement
shall be your sole expense.

8 Xerox wi! provide standard suppiles fe., oner {excluding highlight color tonar), daveloper,
fucer agent, and staples) required 12 make impressions up 1 BY: by 14 (“Suppfies”), provided such Supplies are
airezdy ncluded in the pricng, as set forth n paragraph 1 of this Amendment.  If the Supphies include pager,
Xerox may adjust the pricsng of the paper portion of this Amendment upon thitty (30} days netice or efther party
may terminate the paper portion of this Amendment upon Thirty (30) days natice

8 it set tarth heraun, Xercx will provide the Services as defined in the aftachment(s) checked beiow The
Sevices set forth therein supercede and replace any such Services as may have been previously set forth in
the Agreament and s amendmenis, axcildng any Nonsotermminous Amendrments, and/or attachments.

D) supplemental Ssrvices Datal Addendum 1 statermani of Work
£ Performance Standards Exhibit 3 tescnption of Services Addendum
10, I¥ sat forth herein, then the attached Equipment/ re Listing Update Addendum provides all known

and available senal numbets for Equipment Instalied under this Agreement, including those for wiueh euch
senal numbers ware not previeusly known, or avallable, at the time of Installation

Except as specified In thws Amendment, the Agreement shall reman as stated  In the awent of a confict
betwesn the teris and condtions of the Agreement and this Amendmen?t, the Amendment will control

CUSTOMER

Te -ﬁfpdﬁ//}s Jfe.
Nams {F'Iaaz/ int : :W
S%I? .

Title
2 -(2-D2 3-£-03

Damwe Dale

Form 52164-3 {10/2003) Configuraton Change Amancment wilh ETZ Base Ametrit
- Paga 2



THF DOCLAENT COMPARY

XEROX

DOCUMENT SERVICES AGREEMENT
SUPPLEMENTAL EQUIPMENT/SOFTWARE LISTING ADDENDUM

1 The foliowing Equipment 1s 1n addition to that being removed m the document checked below
{] Agreement Number and Its addenda
B Amendment Number 11 to Agreement Number 2411039

Equpment Serial Standard Supphes
Model/Software Number Status Description Location Included in Pricing
DC3325X KMS034472 Kerox Owmed  Non OPB Massilion Division ] Yes | [] No
PP13S Ww11032351 Custorner-Owned Musslioa Drvison [JYes | [ONo
7 Yes | [[] No
{3 ves | 1 No
[} Yes | [] No
[ Yes | [ No
C] Yes | [ No
{1 Yes | O No
[ Yes | ] No
J Yes | O No
[vyes | 3 No
7 Yes | ] No
[ Yes | [] No
[J Yes | [ No
Tyes | FINo
[ Yes | [J Ne
E] Yes | ] Ne
] Yes | ] No
O ves | [ No
1 Yes | 1 No
[ Yes | [] No
] Yes | ] No
3 Yes | £1 No
] Yes | ] No
] Yes | ] No
Page § of' 1
Form $2092-1 (10/20072) Supplmental Equipment/Sofiware Listing Addendam-Standard




Fron-OMAHA BUS OPS 0 +4023926202 T-512 P 03/07 F-O7E

XEROX RUSINESS SERVICES

CONFIGURATION CHANGE AMENDMENT # 18

This Ameadmeat (“Ameadment™) revises the terms and conditions of Agreement # 2411037 existng
petwasn Fleming Compeuies, Inc. (“Chenr”) and Xerox Corporaficn ("Xsrox™), sctaog thropgh Xerox
Busmess Services (“XBS™), 2 busmess unit of Xerox, a3 shows below

1. Ths followmng Equpment/Software (“Configuration™) 1w added o the Agreement.

Eagmpmen; Model/Softwaye Serral Number Stus Degerptigs
2. The followmg Equipment/Softwere (“Confipuration”) is removed fram the Agresment:
Eqummenr Model/Softwaze Serial Number
Xerox 5830 IWU0N74962 —  XBB Owned
a4\5%% Xeoxssas SWT132804 —  XBS Owned
- Xerox S365FINV 6W6311691 ~ _ XBS Owned -
Kerex DC2148 L7G0269086 XBS Owmed
3  Pricing for the Services provided under this Agreement, reflooting the changes shown, is as fellows’
Monthiy /
Agreement Minimom |/  Impression Charges
Penigd Charee ()( D
05/15/02 o 09/30/02 51,251 $0 008 0012
o0 5 $0.
) 3 30,

4 The ETC Base Amoaunt is revised by 3901 wnder this Amendment. Ths toral ETC Base Amount 1s
revised to be 81,73 the rememmg term of the Agresment.

§ The swached Exinbit III has been revised to set forth sennl Tumbery for Equpment mstalled under tus
Agreement for which such senal numbers were not previously knows, or evailsble, at the tme of

instzllzbon.

Except as specafied i thus Amendment, the Agreement shall remam as stated. In the event of 8 confiiet
betwesn the terms and conditons of the Agreement and this Amendmene, the Amendiment will control

Fleminp Campandes, Int Xerex Corporativn
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XEROX BUSINESS SERVICES

INDIVIDUAL SITE AGREEMENT 2411470

This Individual Site Agreement ("ISA™) 15 1ssued per the terms and conditions of Master Agreement 2411028
(“Agreement™) existing between Fleming Companies, Inc ("Customer” or "You") and Xerox Business Services
("XBS", "We", or “Us™), a division of Xerox Corporation ("Xerox"), have agreed for XBS to provide document
management services {"Services") for you In the event of a conflict between the terms and conditions of this
ISA and the Agreement, the terms and conditions of the Agreement shall control

1

XBS will provide Services to you at the following location

Fleming Company

2455 West 1500 South -
Salt Lake City UT 84104

801-973-5500

TERM

The term of this I[SA will be the 60-month period from July 1, 2000 through June 30, 2605 If you and XBS
mutually agree to begin Services partially and/or early, we will bill you on a pro rata basis, based on a 30-
day billing month

PRICING

Pricing for the Services provided under this ISA 1s displayed m Exhibit I, attached hereto and made part
hereof by this reference

PERFORMANCE STANDARDS

XBS will provide Services 1n accordance with the Performance Standards (“Standards™) as mutually agreed
to and set forth in Exhibit II, attached hereto and made part hereof by this reference If you beheve that we
are not performmg n comphance with the Standards, you will notfy XBS m writing of the specific non-
performance, and authorized representatives of both parties will meet to discuss these 1ssues We will then
correct any non-petrformance within 30 days of notification from you, provided, however, if we fail to do
50, you may terminate this ISA without incurring Early Termmation Charges

SERVICES
In performing Services under this ISA

a Personnel

(1) We will provide sufficient XBS-trained personnel to perform the Services established pursuant to
this ISA and/or as set forth in the Performance Standards

(n) XBS personnel performing Services under this ISA will perform in a professional manner and will
comply with all of your applicable security and safety regulations You will provide copies, and
any applicable updates, to us for communication to our personnel

(ur) If you are dissatisfied with the performance of any XBS personnel, notify XBS of the specific
deficiencies i writing, and we will address these non-performance issues within 5 days If you
remain dissatisfied with such performance after we have taken remedial action, we will remove
such personnel and provide a replacement If, in your judgment, you behieve that the actions of

_  such personnel warrants immediate action, you will contact XBS and provide the grounds for the
request and XBS will act accordingly

b Equipment/Software



b Equipment/Software
We will provide and/or operate the Equipment/Software listed in Exhibit T attached hereto and made
part hereof by this reference and we will keep the Equipment in good working order during the term of

this ISA

¢ Supplies/Materials
Standard supplies (toner, developer, fuser agent and staples) required 10 make impressions for
Services shall be provided by XBS Paper and/or non-standard supphies mav be ordered and will be
billed according to usage per then-current XBS suppiv prices

6 INVOICES
Invoices which will include applicable state and local sales taxes are payabie upon receipt but watl not be
considered delinquent 1f paid within tharty (30) days  XBS w:ll provide ininvoice 11 the beginning of each
month for the Monthly Minimum Charge, plus all additional charges from the previous month not included
within the Monthly Mumimum Charge  Invoices will be sent to the tollowing address

Flemung Companv

2929 Siatehine Drive

Southaven MS 38671 -
Jody Taylor

7 PURCHASE ORDERS

Customer agrees that any purchase order or simular document { PO ") issued under this Agreement or an 1SA
will be for ordening purposes only Such PO must reference the ISA number identified on the signature page of
such ISA and will be subject solely to the terms and condinons of such 1SA, norwshstanding anything
contained 1n the PO which 1s af vanance with, or additional to the ISA

8 LEASE BUYOLT

in the event the customer requests that XES provide Buyout Funds for the purpose of retinng Customer ~
Lease obliganions for Customer-leased equipment, the following langudge shall be added to an ISA for such
buyout XBS has provided funds {* Buyout Funds) to you under this I1SA to retire the debt on vour existing
lease obiigations A Monthly Buyout Funds Payment Amount of 3Q s included 1n the Monthly Mimmum
Charge for each remaining month of the ISA unul the Buyout Funds are paid in full Shouild this ISA be
terminated before the expiration of its term for anv reason you agree to pav to XBS in addiion to any
applicable Early Termination Charges an amount egual to the remaining principal balance of the Buyout Funds
provided by XBS less any future, unearned mierest '

-
Tms ISA ncluding 1ts Exhibits constitutes the complete agreement between us and supersedes all prior
written or oral agreements regarding the Services

Xerox Business Services

Flemung Companses Ine
Division of Xerox Corporation
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XEROX BUSINESS SERVICES
INDIVIDUAL SITE AGREEMENT 7001380

This Individual Site Agreement ("ISA™) 15 1ssued per the terms and condinions of Master Agreement 2411028
{*‘Agreement”) existing between Flermung Companies, Inc ("Customer" or "You") and Xerox Business Services
("XBS", "We", or “Us"), a division of Xerox Corporation ("Xerox"), have agreed for XBS to provide docwment
management services ("Services”) for you In the event of a confhict between the terms and condrtions of this
ISA and the Agresment, the terms and conditions of the Agreement shall contro]

1

XBS will provide Services to you at the following location
Flermung Company

1550 NE Loop 410 .
Suxte 100

San Antomo TX 78209

Debbse Reildelburg

210-659-6140

TERM

The term of this ISA will be the 60-month pennod from November 1, 2000 through September 30, 2005 If
you and XBS mutually agree to begin Services partially and/or early, we will bill you on a pro rata basis,
based on a 30-day billing month

PRICING
Pricing for the Services provided under this ISA 1s displayed 1n Exhibit 1, attached hereto and made part
bereof by ths reference

PERFORMANCE STANDARDS

XBS will provide Services in accordance with the Performance Standards (“Standards™) as mutually agreed
to and set forth in Exhibit I, attached hereto and made part hereof by this reference  If you beheve that we
are not performing m comphance with the Standards, you will potify XBS m wnitigg of the specific non-
performance, and authonzed representatives of both parties will meet to discuss these issues 'We will then
correct any non-performance within 30 days of notification from you, provided, however, if we fail to do
s0, you may termmate this ISA without mncurnng Early Termination Charges

SERVICES
In performing Services under this ISA

a Personnel

(1) We will provide sufficient XBS-tramed personnel] to perform the Services established pursuant to
this ISA end/or as set forth 1 the Performance Standards

(1) XBS personnel performing Services under this ISA will perform 1n & professional manner and wall
comply with all of your apphcable secunty and safety regulations You will provide copies, apd
any apphcable updates, to us for commumcation 1o our personnel

(1) If you are dissatisfied with the performance of any XBS personnel, noufy XBS of the specific
deficiencies 1 writing, and we will address these non-performance 1ssues withun 5 days  If you
remain dissatisfied with such performance after we have taken remedial action, we will remove
such personnel and provide a replacernent X, m your judgment, you believe that the actions of
such personne] warrants immedrate action, you will contact XBS and provide the grounds for the

- request and XBS will act accordingly

b Equpment/Software
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XEROX BUSINESS SERVICES

INDIVIDUAL SITE AGREEMENT 7004268

This Individual Site Agreement ("ISA") 15 1ssued per the terms and conditions of Master Agreement2411028
{* Agreement”™) existing between Fleming Compames Inc ("Customer' or "You') and Xerox Business Services
("XBS", "We", or “Us™), a drvision of Xerox Corporation ("Xerox"), have agreed for XBS to provide document
management services {"Services™) for you In the event of a conflict between the terms and conditions of this
ISA and the Agreement, the terms and conditrons of the Agreement shall control

1

13

XBS will provide Services to you at the following location

Fleming Company

3405 Mever Road

Fort Wayne IN 46803 e
219-450-0917

TERM

The term of this ISA will be the 60-month peniod from June 1, 2001 throughMay 31 2006 If vou and XBS
mutually agree to begin Services partially and/or early, we will bill you on a pro rata basis, based on a 30
day billing month

PRICING
Pricing for the Services provided under this 1SA s displaved 1n Exhibit], and Exhibit 1A atiached hereto
and made part hereof by this reference

PERFORMANCE STANDARDS

XBS will provide Services i accordance with the Performance Standards {* Standard<”™} as mutualhy 1greed
to and set forth in Exhibet 11, attached hereto and made part hereof by this reference I vou believe thar we
are not performing in comphiance with the Standards you will notify XBbS in writing of the speuific nen-
performance, and authorized representatives of both parties will meet to discuss these 1ssues  We wall then
cotrect any non-performance within 30 days of notification from you provided, however, 1if we fail 10 do
s0, you may terminate this ISA without incurring Early Fermination Charges

SERVICES -
In performing Scrvices under this ISA

a Personnel

(1) We will provide suffictent XBS-tramned personnel to perform the Services estabhshed pursuint 1o
this ISA and/or as set forth in the Performance Standards

(1) XBS personnel performing Services under tlus ISA will perform n 2 professiondl manner and wili
comply with all of your apphcable securnty and safcty regulations  You will provide copies ind
any appheable updates 1o us for communieation 10 our personnel

{1} If vou are dissatsfied with the pertormance of any XBS personndd nopfv XBS of the pualn
deficiencies in writing, and we will address these non performance ssues wathin 5 divs ] vo
remaimn dossalisfied with such porformance sftor we have tihen remedii) achion we will remove
such personnel and provide a replacement  1f 1n vour Judgment, sou behese thi the suhons of
such personnel warrants nnmediate action you wall contact WB% and provide the groonas for the

request and XBS wil] act accordinghy
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XeroxCapSg‘rtmaﬁl ’

Commercial Law Department Barbara E Kby
Xerox Capital Services, LLC Attorney at Law
Post Office Box 660506 Admited State Bar of Texas

Dallas Texas 75266-9937
Telephone 972-420-5114
Facsmule 972-420-56235

June 5, 2003

[Clerk of the Court]
[US Bankruptcy Court]

Re DEBTOR LISTED ON ATTACHED PROOF OF CLAIM

Dear Sir or Madam

Attached is the Proof of Clamm of Xerox Corporation for the above captioned matter Copies of collateral
document(s) which form the basis of this claim are attached herewith

Please be advised that the enclosed claim does not replace, amend or otherwise supersede any other
claims previously filed by Xerox Corporation We request that the matrix of Creditors, papers and all
pleadings be served upon the Corporation at the followmng address

Xerox Caprital Services LLC
Commercial Law Department
P O Box 660506
Dallas, TX 75266-9937
Attention Vanessa Adams

Please acknowledge receipt of the Proof of Claim by affixmg your time-stamp on the enclosed copy and
return 1t to my attention m the enclosed, self-addressed postage paid envelope

Thank you for your courtesy and cooperation.

Smcerely,

Adminssiratrve services and solutions provided by Xerox Capnal Services LLC
Headquarters 100 Clinton Avemue South, Rochester, New York 146-H

» Xerox Corporation 1s a member of Xerox Capital Services LLC «
Thus collection agency 1s licensed by the Office of the Admimistraior of the Division of Banking, P O Box 7876 Madison, Wisconsm 33707 «

» This commumcation mav be 1n refergnce to obligations with “erox Corporation and / or certamn of 1ts subsidianes =
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