UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

PROOF OF CLAIM

Inre

FLeminG COMtpigs Tue

Case Number

02~ /6945 (M)

NOTE This form should not be used to make a claim for an administrative
iexpense arnsing after the commencement of the case A request” for payment

] Check box if you are
aware that anyone else has

QT

548900

Bar Date Ref # 2-NVM-7090

lof an adrmunistrative expense may be filed pursuantto 11U S © § 503

filed a proof of claim relating

Name of Creditor and Address

Mct Worldcom Prepaid
11035 NE Sandy Blvd
Portiand OR 97220

0354653548900

to your claim  Attach copy of
statement giving particulars

| | Check box if you have
never received any notices
from the bankruptcy court in
this case

[ ] Check box if this address
differs from the address on the

by th
envelope sent o you by the If you have already filed a proof of claim with the

CREDITORTAX ID #

53-)5 2]l D
1 BASIS FOR CLAIM
ﬂGoeds sold

" ] services performed
[_ Money loaned

D Personal injury/wrongful death
D Taxes
[ ] other (describe briefly)

Creditor Telephone Number (2(2 3 Q‘ea -250% 4 .@52%2'2‘//5’/70
ACCOUNT CR OTHER NUMBER BY WHICH

CREDITOR IDENTIFIES DEBTOR

£ FLEA 0000 )

court Bankruptcy Court or BMC you do not need to file again
Check here [_| replaces |
if this claim D amgrrlds a previously filed clam dated

T Retiree benefits as definedn 11U S C § 1114(a)

L] Wages salanes and compensation (Fill out below)
Your social security number

2 DATE DEBT WAS INCURRED 4/ [_ 4% ol PRI §

4 TOTAL AMOUNT OF CLAIM

AS OF PETITION DATE

(unse€ured)

Unpaid compensation for services performed from to
(date) (date)
|3 IF COURT JUDGMENT, DATE OBTAINED
—
$ 4552/, 24 3 & s > 8 S /5 sef2 ¢

(secured) (unsecured priority) (total)

If all or part of your claim 1s secured or entitled to priority, also complete Item 5 or 6 below
[ Check this box if claim includes interest or other charges in addition to the principal amount of the clam  Attach itemized statement of all interest or additional charges

5 SECURED CLAIM
E Check this box if your claim is secured by collateral (including a
nght of setoff)

Bnief description of collateral
[ Real Estate

[ Motor Vehicle
[ Other

Value of collaterai $

Amount of arrearage and other charges at time case filed
included in secured clam above ifany $

6 UNSECURED PRIORITY CLAIM
j Check this box if you have an unsecured prionity claim

Specify the prionity of the claim

D Wages salanes or commussions (up to $4 650%) earned within 90 days
before filing of the bankruptcy petition or cessation of the Debtor s
business whichever s earller 11U SC §507(a)(3)

D Contributions to an employee benefitplan 11 USC § 507(a)(4)

D Up to $2 100" of deposits toward purchase lease or rental of property or services
for personal family or householduse 11USC §507(a)(6)

D Almony maintenance or support owed to a spouse former spouse or
chiid 11 LS C §507(a)7)

D Taxes or penalties owed to governmental units 11 U S C  § 507(a)(8)

E Other Specify applicable paragraphof 11 USC  § 507(a)

Amounts are subject fo adjustment on 4/1/01 and every 3 years thereafter
with respect to cases commenced on or after the date of adjustment

7 CREDITS The amount of all payments on this claim has been credited and deducted for the purpose of making this proof of claim
8 SUPPORTING DOCUMENTS Attach copies of supporting documents, such as promussory notes purchase orders invoices temized statements of

additional copy of this proof of claim

running accounts contracts courtjudgments mortgages security agreements and evidence of perfection of ien DO NOT SEND ORIGINAL DOCUMENTS
if the documents are not available explain If the documents are voluminous attach a summary
9 DATE-STAMPED COPY To receive an acknowledgment of your claim, please enclose a self-addressed stamped envelope and an

The original of this completed proof of claim form must be sent by mail or hand delvered (FAXES NOT ACCEPTED)
so that it 1s received on or before 4 00 p m, September 15, 2003, Pacific Daylight Time

THIS SPACE FOR COURT
USE ONLY

FILED

BY HAND OR OVERNIGHT DELIVERY TO

LA

BY MAIL TO
Bankruptcy Management Corporation Bankruptcy Management Corporation
P O BOX 900 1330 East Frankhn Avenue
El Segundo CA 90245-0900 El Segundo CA 90245

DATE SIGNED SIGN and print the name and title 1If any of the creditor or other person authonzed to

file thig claim (attach cepy of power of attorney If any)
; ./

L« floeriped S0k T CREOTH

AUG 08 2003
QRAC

Penalty for presenting fraudulent claim 1s a fine of up to $500

000 or impnisonndent for up to 5 years or both 18 U S C §§ 152 AND 3571

See Other Side For Instructions
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 11
)
Fleming Companies, Inc et al : ) Case No 03-10945 (MFW)
Debtors ) (Jomtly Administered)

NOTICE OF DEADLINE FOR THE
FILING OF PROOFS OF CLAIM AND PROOFS OF INTEREST

TO ALL CREDITORS OF THE DEBTORS

PLEASE TAKE NOTICE that the above-captioned debtors and debtors-in-possession (the “Debtors™) filed a voluntary
petition for relief under Chapter 11 of title 11 of the United States Code (as amended from time to time the “Bankruptcy Code”) n the
Unuted States Bankruptcy Court for the District of Delaware (the Court’) The Debtois are operating then businesses and managing
their property as debtors in possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code

Pursuant to Section 105(a) of the Bankruptcy Code and Bankruptcev Rule 3002(c)(3), all Persons and Entities, including, without
ltmitation individuals partnerships, corporations, estates, trusts, governmental units (which shall include all entities defined as such 1n
Section 101(27) of the Bankruptcy Code, including any such entity that holds a claim arising from prepetition tax years or periods or from
prepetition transactions to which a Debtor was a party), and entities asserting claims against an individual Debtor that arose out of the
obligations of such entities or the Debtors under a contract for the prov.sion of liability insurance (each a ‘ Creditor and collectively,
‘Creditors ) holding or wishing to assert a claim as defined m Section 101(5) of the Bankruptcy Code agamst any of the Debtors
(collectively the “Claims™) or mnterest 1n any of the Debtors (collectively, the ‘Interests™) arising on or before April 1, 2003 (the “Petition
Date™), are requued to file a separate, completed and executed proof of claim form conformuing substantially to Official Bankruptcy Form
10) (the “Proof of Claim”) on account of any Claims such Creditors hold or wish to assert agamnst the Debtors, so that the Proof of Claim
18 actually received on or before 4 00 p m Pacific Daylight Time on September 15, 2003 (the “General Bar Date”), or 1 the case of
governmental units, by October 1, 2003, the ‘Governmental Ut Bar Date,” by the Debtors’ Official Notice and Claims Agent at the
following address

Bankruptcy Management Corporation (“BMC™)
1330 East Franklin Avenue, El Segundo CA 90245 (for ovei might mail o1 hand delivery)
P O Box 900, El Segundo, CA 90245-0900 (for regulai mal)
Telephone 1-888-909-0100

Notwithstanding the foregoing AT THIS TIME Proofs of Claam ARE NOT REQUIRED to be filed by Creditors holding or
wishing to assert Claims agamst the Debtors of the types that are set forth in clauses (a) through (f) below (collectively, the ¢ Excluded
Claims™)

(a) Claims listed in the Debtors Schedules of Assets and Liabilities (the “Schedules™) filed with the Court, pursuant to
Bankruptcy Rule 1007, or any amendments thereto, which are not therein listed as “contingent,’ “unliquidated” or
“disputed,” and which are not disputed by the creditor holding such claim as to nature, amount, or classification

(b) Claims on account of which a Proof of Claim has already been properly filed with the Court,

{c) Clams previously allowed by or paid pursuant to, an order of the Court, mcluding without limitation, any claims of the

Agents and/or the Lenders allowed pursuant to the Final DIP Order,2
(d) Claims allowable unde1r Sections 503(b) and 507(a)(1) of the Bankruptcy Code as adnumistrative expenses of the Debtors’
chapter 11 cases,

(e) Claims made by any of the Debtors or any direct or mndirect subsidiary of any of the Debtors against one or more of the
other Debtors,

(f) Claums of an entity whose claim 1s limited exclusively to a claim for the repayment of principal and/or interest on or under
any 1ssuance by any of the Debtors of any debt security (collectively, the “Notes”) or any indenture in respect of each 1ssue
of the Notes (the “Indentures” and each such Indenture collectively with the Notes issued thereunder, the “Debt
Instruments™), provided, however, that (1) the foregoing exclusion shall not apply to the indenture trustees under any of the

1" The Debtors are the following entities Core-Mark International, Inc , Fleming Companies Inc, ABCO Food Group, Inc  ABCO Markets, Inc
ABCO Realty Corp ASI Office Automation, Inc C/M Products, Inc  Core-Mark Interrelated Compantes, Inc  Core-Mark Mid-Continent
Inc , Dumgan Fuels Inc Favar Concepts, Ltd Fleming Foods Management Co, L L C, Flemmg Foods of Texas L P, Fleming International,
Itd Flermng Supermaikets of Florida, Inc Fleming Transportation Service, Inc, Food 4 Less Beverage Company, Inc, Fuelserv, Inc,
General Acceptance Corporation Head Distributing Company, Marquise Ventures Company Inc Minter-Weisman Co, Piggly Wiggly
Company Progressive Realty, Inc, Rambow Food Group Inc Retail Investments, Inc , Retail Supermarkets Inc , RFS Marketing Services,
Inc and Richmar Foods Inc

2 The term “Fimal DIP Order refers to the Final Order Authonzing (I) Post-Petiion Financing Pursuant to 11 U S C § 364 and Bankruptcy Rule
4001(c), (II) Use of Cash Collateral Pursuant to 11 U S C § 363 and Bankruptcy Rules 4001(b) and (d), (III) Grant of Adequate Protection
Pursuant to 11 U S C §§ 361 and 363, and (IV) Approving Secured Inventory Trade Credit Program and Granting Subordinate Liens Pursuant
to 11 US C §8§ 105 and 364(c)(3) and Rule 4001(c)



EXPRESS' CARD DISTRIBUTOR AGREEMENT
MCI WORLDCOM PREPAID SERVICE

OPTIONAL CALLING PLAN NO 7

This Drstnbutor Agreement and the Terms and Conditions attached hereto and incorporated
herem (the Agreement’) 1s by and between MCI WORLDCOM Communications, Inc.
{ MCI WorldCom *) Three Ravima Drive Atlanta, Georgia 30346 and Flemmg Companies,
Inc. ( Distributor ) 6301 Waterford Blvd Oklahoma City Oklahoma 73118

1

11

21

22

23

24

25

26

41

TERM AND RELATIONSHIP OF THE PARTIES

This Agreement shall become effective upon the execution of this Agreement by both
parties ( Effective Date °) and shall continue i full force and effect for a penod of one (1)
year ( Term’) unless otherwise termmnated i accordance with the section of ths
Agreement entitied ‘Termmnation  Thereafler the Agreement will be automatically
renewed on a month-to-month basis terminable by Distnbutor or MCI WorldCom on
tinrty (30) days pnor written notice at any tume

Distnbutor shall act as a sales agent and retal cistrbutor solely for the purpose of
distnbuting MCI WorldCom Prepaid wathin the United States Distnbution of MCI
WorldCom Prepaid outside the Umted States 1s prolubited. MCI WorldCom Prepaid
cannot be actively marketed within Puerto Rico

MCI WorldCom Prepaid is provided pursuant to MCI WORLDCOM Network Services,
Inc FCC TanffNo 1 or the apphcable tanff of one or more of its U S -based Affiliates
(collectively the ‘Tanff™) which may be modified and amended by MCI WorldCom from
time to ime  the terms of which are icorporated herein by thus reference

PRICE/COMMISSION

Distributor shall remt to MCI WorldCom the MCI WorldCom taniffed rate (as defined
m Section 2 3 below) which will be represented i an equuvalent dollar value on the
card, for each Umt activated either at the Powmnt of Sale or through Distnibutor Batch
Activation Distributor may deduct from such payments the commission to which
Distributor 1s entitled and shall pay to MCI WorldCom an effective rate as set forth in
Section 2 2 below

Card Style - Branded express! Effective Rate per Card

$ 5 express' Prepaid Phone Card $285
$10 express! Prepard Phone Card $ 569
$20 express! Prepard Phone Card $1138
$50 express! Prepaid Phone Card $28 45

Nothmg 1n this Agreement shall prolibit Distnbutor from shanng its commussion 1
whole or i part, with End Users 1n order to promote 1ts own business needs or objectives.
In such event, the MCI WorldCom tanffed rate paid by an End User will consist of the
amount actually pard by the End User to the Distnibutor plus an amount equal to the
shared commssion (or the amount equal to the difference between the MCI WorldCom
tanffed rate and the amount actually paid by the End User to the Distnbutor for MCI
WorldCom Prepaid) Distributor may not charge End Users a rate in excess of MCI
WorldCom s tanffed rate which may be changed from time to time by MCI WorldCom

Distnbutor shall be responsible for all aspects of collection of MCI WorldCom
Prepaid revenues from End Users

MCI WorldCom may adjust its rates and charges or impose additional rates and charges
on Distributors to recover amounts 1t 1s required by governmental or quasi-govemnmental
authonties to coliect from or pay others i support of statutory or regulatory programs

In the event MCI WorldCom mcreases the end user domestic surcharge rate Distributor
shall have thirty (30) days to elect to termunate this Agreement without habtlity except for
charges mcurred prior to termmation of the Agreement If Distnbutor fails to provide
MCI WorldCom notice of its mtent to termunate within such thirty (30) day penod,
Distnbutor shall waive 1ts night to terminate and all terms and conditions set forth n this
Agreement will continue m full force and effect

COOPERATIVE MARKETING FUND

MCI WorldCom will establish a Cooperative Marketing Fund { Fund™) for Distributor
m the amount of Five Thousand Dollars ($5 000) Distibution of the Fund shall be m
accordance with MCI WorldCom s policies and procedures Distributor shall use
commercially reasonable efforts to use Fund amounts to promote market and
distribute the MCI WorldCom Prepaid Claims for reimbursement under the Fund
must be submitted prior to the expiration or earher termunation of this Agreement,
whichever 1s earlier Any amounts remaiming in the Fund at the end of the Term wall
be the property of MCI WorldCom and shall not be delivered to Distributor

END USER CALL RATES

End User call rates will vary by country
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Jarsess/ - Jeos

Each End User completed call will mcur a surcharge that wll vary by country

End Users making calls from payphones will mcur a payphone surcharge m accordance
with the Tanff the current surcharge being $0 50 for each completed call

Full mimute rounding pe call will apply
RETAIL CARD STYLE

Distributor may select from the card denominations offered below to distribute at
merchandise location(s)

185 express! Prepaid Phone Card

3 $10 express! Prepard Phone Card
3 $20 express' Prepaid Phone Card
{3 $50 express' Prepaid Phone Card

Card denomimations are subject to change

Distnibutor shall use commercially reasonable efforts to promote market, and distribute
the MCI WorldCom Prepaid.

PAYMENT

Payment terms are net 30 days followmng the invoice date (pnor MCI
WorldCom credzt approval required)

FULFILLMENT

MCI WorldCom shall be responsible for all charges related to MCI WorldCom
Prepaid Fulfillment including shippmg  Unless otherwise agreed, MCI WorldCom
shall design produce pnnt and distribute MCI WorldCom Prepaid and assoctated
Fulfillment packages to Distnbutor

A usage or royalty fee may be charged to the Distributor for use of certam third-party
artwork, logo and/or image selected by Distributor Fees may be based on but not
lumited to the exclustve use of artwork/logo/image number of impressions graphic
manipulatton  quantity of cards produced and geographic area of distnbution
Distnibutor will be notified prior to production that such fees may be required

If Distributor requires distribution to multiple locations Distributor must provide MCI
WorldCom with the addresses to which the MCI WorldCom Prepaid and pomt of sale
matenals are to be shipped and quantities necessary for each location

Each Distnbutor order for MCI WorldCom Prepaid must equal or exceed one hundred
fifty dollars ($150) per store location

Distributor must attach a copy of the card s front and back (artwork, logo and/or
mmages etc ) and Distributor s logo and forward to the MCI WorldCom Advertismg
Law Department address provided under the Terms and Conditions attached to this
Agreement.

8 ACTIVATION/CARD EXPIRATION
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DISTRIBUTOR BATCH ACTIVATION Within fifteen (15) months after shipment
of MCI WorldCom Prepaid to Distibutor Distributor must cali the MCI WorldCom
platform/customer service to pre acttvate the MCI WorldCom Prepaid and make 1t
ready for distribution to End Users Within fifteen (15) months after such pre
activation, the End User must activate the MCI WorldCom Prepaid by calling a toll
free number printed on the card and entering the PIN

STANDARD POINT OF SALE ACTIVATION MCI WorldCom Prepad 1s activated
at the point of sale from Distributor to the End User

An MCI WorldCom Prepard card will expire and cannot be used by End Users to
obtamn telecommumcations services or enhanced services (1) if it ts not activated i the
manner and within the time frames selected above or (u) fifteen (15) months after
activaion For Distributor Batch Activation and Standard Pont of Sale Activation
methods Distnbutor must distribute MCI WorldCom Prepaid m a manner that
provides End Users a reasonable opportumty to activate ther MCI WorldCom
Prepad.

Distributor shall be mvoiced at the time of activation (Batch/POSA) In the event
MCI WorldCom determimes that Distributor has distnbuted any MCI WorldCom
Prepa:d cards to End Users pnor to activation MCI WorldCom 1n 1ts sole discretion,
may termunate this Agreement immediatety upon notice to Distributor and Distributor

MCI WORLDCOM CONFIDENTIAL
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wifl be requred to return all unactivated MCI WorldCom Prepmd cards to MCI
WorldCom wathun fifteen (15) days of such termination notice For any unactivated
MCI WorldCom Prepaid cards not returned wathun such fifteen (15) day penod,
Distributor will be mnvoiced and agrees to pay the Effective Rate for each unretumed
unactivated MCI WorldCom Prepaid card

RIGHT OF FIRST REFUSAL

Distributor agrees that Distributor wall provide MCI WorldCom with at least fifteen
(15) days notice to submit a proposal for MCI WoridCom Prepaid prior to submitting
any new requrements to any other telecommunications provider or as a general
request for proposal If MCI WorldCom chooses not to submit a proposal or
Distoibutor determmes that it wishes to compare such proposal to other proposals
Distributor may do so

NOTICES

Any notice required or permitted to be given or made under this Agreement shall be in
writing and directed to

MCI WORLDCOM

2520 Northwinds Parkway
Alpharetta, GA 30004
Attn Drrector of Finance

Copy to MCI WORLDCOM

Three Ravinia Dnive

Atlanta GA 30346

Aittn Law & Public Policy — Business Markets

Dastributor

Fleming Compames Inc

6301 Waterford Blvd

Oklahoma City Oklahoma 73118
Attn Legal Department

11

ENTIRE AGREEMENT

This Agreement, including the Terms and Conditions any attachments or addenda hereto
and the MCI WorldCom Prepaid Service Standard Terms and Conditions delivered with
the MCI WorldCom Prepaid cards constitute the entire agreement between the parties
with respect to the subject matter hereof and all prior agreements and representations of
the parties related to these matters whether wnitten or oral are merged heremn and shall be
of no further force or effect This Agreement cannot be modified or amended except by
witten document expressly stating that 1t amends this particular Agreement and signed by
the authorized representatives of both parties (which for MCI WorldCom does not mclude
Branch or Sales Representatives) No purchase order vendor manual or other
documentatton provided by Distnbutor shall supplement or change the terms and
conditions of this Agreement 1n any respect and any attempt to de so shall be void,
notwithstanding any MCI WorldCom signature acknowledging receipt or any course of
dealing pursuant to such other documents

By its signature Distributor acknowiedges 1t has read and agrees to the Terms and Conditions attached hereto or provided herewith and incorporated mto this Agreement

AGREED TO

BY

FLEMING COMPANIES INC

Authorized Representative Name mm & w_ BIARS

Title

Please Prmt hf.BEc:rcR. Retaze Fryanke e SERVECES

Authorized Representatrve Signature ﬁ;m m gfg—dflﬂ)

Date

3/‘3’/00‘/

MCI WORLDCOM COMMUNICATIONS INC

Finance Representative Name

TFinance Representative Title

Finance Representative Signature

Date

MCI WORLDCOM CONFIDENTIAL
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EAPRESS' CARD DISTRIBUTOR AGREEMENT
MCI WORLDCOM PREPAID SERVICE
OPTIONAL CALLING PLANNOQ ?

TERMS AND CONDITIONS

DEFINITIONS

Affihate(s) of a party or other entity refers to a corporation partnership jomt venture or
other entity directly or mdirectly through one or more intermedianes controlling
controlled by or under common control with such party or other entity

Dehivery refers to the time when MCI WorldCom transfers possession of any MCI
WorldCom Prepaid card or PIN to Distrtbutor or to a third party designated by
Distnbutor

End User refers to any individual who has purchased or otherwise received lawfully
MCI WorldCom Prepaid from a Distributor 1n accordance with the terms of this
Agreement

Enhanced Services refers to the spectalized mformation or entertamnment services
{or other services) that may be available to End Users

Fulfillment refers to the printing and packaging of MCI WorldCom Prepaid 1n card
form with instructions terms and conditions affecting use When MCI WorldCom
Prepard cards are printed by any other vendor Fulfillment" shall mean MCI
WorldCom s proviston of instructions terms and conditions for End User use

MCI WorldCom Prepaid refers to MCI WorldCom s prepaid international surcharge
calling card product provided pursuant to Optional Calling Plan No 7 which
provides End Users with long distance calling value m the amount specified on the
card s front mn U S dollars for use in making long distance calls on MCI WorldCom s
network and/or accessmg Enhanced Services Calls can ongmate domestically and
terminate domestically or internationally

PIN or Card Number refers to each umique numenc code that 1s necessary for End
Users to access MCI WorldCom Prepaid for usage

Tracking Number refers to the number umque to each MCI WorldCom Prepad
which 1s printed visibly on the MCI WorldCom Prepaid card and/or package and 1s
used for purposes of mventory and activation

MCI WORLDCOM OBLIGATIONS

MCI WorldCom shall provide the long distance network wia which service 1s
provided, and twenty-four (24) hour call completion support In addiion MCI
WorldCom shall provide End User with customer service as set forth n the Tanff

MCI WorldCom shall provide designated toll free numbers and the systems necessary
to permit End Users to use the activated MCI WorldCom Prepaid

MCI WorldCom shall mitially offer MCI WorldCom Prepaid in English and Spanish
Additional languages may be offered at MCI WorldCom s discretion

MCI WorldCom shall be responsible for the proper application of authonzed
activation procedures according to the terms of this Agreement

REFUNDS

Except as specifically authornized by MCI WorldCom in writing any refunds 1ssued by
Distributor are the sole responsibility of Distributor and shall not affect Distributor's
responsibility to make complete payment to MCI WordldCom Any MCI WorldCom
Prepaid activated and 1ssued by Distributor to End Users m heu of refunds shall be at
the discretion of Distributor and shall not affect Distnibutor s responsibility to make
complete payment to MCI WorldCom

TERMINATION

Either party may termmate this Agreement for Cause (as defined heremn) As used
heremmn Cause will mean a falure of the other party to perform a matenal obligation
under this Agreement which failure 1s not remedied by the defaulting party within
thirty (30) days after receipt of wntten notice thereof

If Distnibutor ter this Agr prior to the expiration of the Term for
reasons other than for Canse or if MCI WorldCom terminates thus Agreement for
Cause m addition to any other amounts Distributor may owe Distnbutor will pay m
full without setoff or deduction, within thirty (30) days after such termmation (1) an
amount equal to twenty-five percent (25%) of the average amount of MCI WorldCom
Prepaid mvoiced on a monthly basis during the Term multiphed by the ber of
months remaming 1n the ongmal Term as of the date of termination and (1) a pro
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rated portion of the deposits made to the Fund and paid to Distributor as of the date of
termination

Notwithstanding Section 4.2 above (1) if a Tanff revision needed to implement the terms
of this Agreement 1s suspended or regjected, then either party may termmate this
Agreement without hability on thurty (30) days prior wnitten notice given no later than
thirty (30) days after such suspension or rejection or (1) if MCI WorldCom revises any
taniff or the Price Guide m a manner that 1s mconsistent with the provisions of this
Agreement 1n any matenal and adverse respect and MCI WorldCom does not affect
revisions that remedy such inconsistency within ninety (90) days then Distributor may as
its sole remedy elect to termunate this Agreement without liability on thurty (30) days
written notice given no later than thirty (30) days after such fadlure

In the event that the end user domestic surcharge is raised, and Distributor elects to
temminate this Agreement by providing notice to MCI WorldCom as defined m Section
2 6 of thus Agreement, Distributor must return to MCI WorldCom all unactivated MCI
WorldCom Prepaid cards withm tharty (30) days of such notice For each unactivated
MCI WorldCom Prepaid card not retumed within thirty (30) days Distnbutor wall be
mvoiced, and agrees to pay a charge of thirty cents (S0 30) per MCI WorldCom Prepaid
card.

WARRANTY

MCI WoarldCom warrants to Distnbutor that MCI WorldCom Prepaid cards and
Fulfillment packages printed by MCI WorldCom will be on the date of shipment to
Distnbutor free from defects i matenal and workmanship If any defect tn matenial or
workmanship appears in the cards or Fulfillment matenial that MCI WorldCom has
pnnted, MCI WorldCom will replace the defective cards or matenials without charge
provided that (1) the defect 1s discovered within stxty (60) days from the date of shrpment
(2) Distributor notifies MCI WorldCom m wniting of the claimed defect within thirty (30)
days after discovery of the claimed defect, and (3) MCI WorldCom s examinaton of the
alleged defect discloses that the clmimed defect actually exists If MCI WorldCom
reasonably determmes that the cards or Fulfillment matenals are not defective Distrnbutor
shall pay all costs of handling inspection and transportation mcurred by MCI WordldCom

Notwithstanding the foregoing, MCI WorldCom s hability for breach of the warranty to
Distmbutor 1 Section 5 1 or for a clam by an End User shall m no event exceed MCI
WorldCom s lability directly to an End User pursuant to the Tanff or other applicable
tariff and shall be lmited to a credit to the Distnbutor or End User as applicable for the
services which were not provided in accordance with the MCI WorldCom Prepard Service
Terms and Condittons which are included with MCI WorldCom Prepaid and are
mcorporated herem by ths reference

THE FOREGOING WARRANTY IS IN LIEU OF ALL OTHER EXPRESS AND
IMPLIED WARRANTIES WHICH ARE HEREBY EXPRESSLY EXCLUDED
INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO MCI
WWORLDCOM PREPAID AND THE LONG DISTANCE SERVICES AND OTHER
ENHANCED SERVICES PROVIDED HEREUNDER.

INDEMNIFICATION/LIMITATION OF LIABILITY

Distributor agrees to mdemmfy defend and hold harmless MCI WorldCom 1ts Affiliates
employees directors, officers agents and assigns (collectively “MCI WorldCom Agents ”)
from any and all hability to third parties (including but not lunited to habilihes, judgments
damages losses clamms, costs and expenses, mcluding reasonable attorneys' fees and
allocable costs of mn-house counsel) ansmng from (1) a breach by Distributor of its
obligatons or warranttes under this Agreement, (1) the acts errors omissions or
neghgence of Distnbutor its employees Affiliates distributors or agents (collectively
Distnbutor s Agents’) (m) the exercise by MCI WorldCom and MCI WorldCom
Agents of any rights purported to be granted to them by Distributor (1v) violation(s) by
Distributor or Distnbutor s Agents of the trademarks service marks copynghts moral
nghts, patents trade secrets or other proprietary nghts or mtellectual property nghts of
MCI WorldCom MCI WorldCom s Affiliates, or of a third party i connection with the
performance of services under this Agreement other than a claim based on an assertion by
a third party that MCI WorldCom does not own the trademarks service marks or other
symbols (collectively ‘MCI WorldCom Marks ) or (v) false or musleading advertising
claims m violation of local, state or federal law made by Distnbutor or Distnbutor s
Agents other than a claim that the substance of an advertising clam approved by MCI
WorldCom 15 matenally false or misleading

MCI WorldCom agrees to mdemmfy defend and hold harmless Distnbutor and
Distributor s Agents from any and all hability to third parties (including but not lmmted to
liabilities, judgments, damages, losses claims, costs and expenses ncludng reasonable

MCI WORLDCOM CONFIDENTIAL
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attorneys fees and allocable costs of in-house counsel) ansing from (i) a breach by MCI
WorldCom of its obhigations under this Agreement (u) the acts errors, omissions or
neghgence of MCI WorldCom or MCI WorldCom s Agents, or (u1) violation(s) by MCI
WorldCom of Distnbutor s or a third partys U S trademarks or copynghts i connection
with the performance of services under this Agreement that are not covered by
Distnbutor s indemnity obligations m Section 6 1 above MCI WorldCom s hability to
Distnbutor ansing from third party clams that are subject to the Tanff any other
applicable tanff' or any agreement between MCI WorldCom and such claimant governing
the use of MCI WorldCom Prepaid shall not exceed MCI WorldCom s hability to
clatmant under such Taniff other apphcable tanff or agreement

Neither party shall be ltable to the other for any loss of profit, mdirect special exemplary
punitive ncidental or consequentral damages that such party 1ts employees, agents or
assigns may suffer which are caused by or result from the performance or
nonperformance of this Agn nt Notwithstanding the foregowng, this hmitation shall
not apply to hability of the parties for claims under Sections 7 and 12 of the Terms and
Conditions under thus Agreement or for liability of the parties for third party claims under
Sections 6 1 and 62

The terms of this Section 6 shall survive the expiration or termunation of this Agreement

INTELLECTUAL PROPERTY/USE OF MARKS

Distributor acknowiedges MCI WorldCom s nights i the MCI WorldCom Marks
nteflectual property and proprietary nghts whether registered or unregistered, owned
by or licensed to MCI WoridCom and agrees not to assert any rights wath regard to the
MCI WoridCom Marks and other MCI WorldCom ntellectual and propnietary
property Upon the prior written permission of MCI WorldCom Distributor may use
the MCI WorldCom Marks solely for is advertising and promotion of MCI
WorldCom Prepaid, provided such use conforms to MCI WorldCom s standards and
guidelines as provided on MCI WorldCom s website which may be modified without
prior notice to Distributor and that 1t does not alter or remove the MCI WorldCom
Marks or other legal notices from MCI WorldCom products MCI WorldCom may
use the Marks (as defined mn Section 73 below) with the MCI WorldCom Marks i
the MCI WorldCom Prepaid and its advertising, promotional marketing and point-of-
sale matenals (collectively POS ) MCI WorldCom may termnate this Agreement
mmmediately without prior notice if Distributor uses the MCI WorldCom name MCI
WorldCom Marks or other MCI WorldCom mtellectual and proprietary property
without MCI WorldCom s prior written permission  Except as expressly provided
nothmg m this Agreement shall be deemed to grant a party any hcense sublicense
mtellectual property interest, proprietary night or other nterest m the other party s
tellectual property and propnietary nghts

Prior to any use Distributor shall submut proposed advertising or marketing copy for
review and written approval to the following address

Advertising Group Law & Public Policy
MCI WorldCom

1133 19th Street, N W - 20d Floor
Washington DC 20036

Fax (202) 736-6471

Distributor represents and warrants to MCI WorldCom that (1) 1t owns or has obtawned all
necessary nghts to hoense or the required approvals for MCI WorldCom to use alf
trademarks copynghts, images and any other mtellectual property mcluding images of
celebrities and non-celebnty mdividuals (collectively ‘the Marks”) that Distributor
furmshes for use with MCI WorldCom Prepad and the POS and such Marks shall not
mfringe any third party nghts anywhere 1 the world, (1) Distributor 1s m compliance
with and shall remamn m compliance with, all local license pernut or authonzation
requirements and all laws and regulations and will comply wath all reasonable requests
by MCI WorldCom to evidence such authonty and (i) should any mnfnngement claims
be filed agamnst MCI WorldCom or its Affiliates because of the Marks 1 addition to its
mdemnity in Section 6 1 above Distributor shall procure at its own expense the nght for
MCI WorldCom to continue to use the Marks or shall provide MCI WorldCom with a
non infinging replacement. Failure to do so within thirty (30) days will permut MCI
WorldCom to termmate this Agreement

MCI WorldCom may terminate this Agreement immediately without notice m order to
prevent damage to or degradation of its networks by Distributor or to comply with
any law regulation court order or other governmental request order which requires
mmediate action for a violation of MCI WorldCom s Pohicy Aganst Spamming or
for other behavior that m MCI WorldCom s sole discretion may be deemed to be
iliegal or as otherwise necessary to protect MCI WorldCom from legal hability MCI
WorldCom will endeavor to give Distnbutor notice regarding the reason(s) for
termination as soon as reasonably practicable after such tenmmaton  MCI
WorldCom’s Policy Against Spamming may be obtamed from Distbutor s MCI
Representative

The terms of this Section 7 shall survive the expiration or termmation of this Agreement
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PUBLICITY AND USE OF MCI WORLDCOM'S NAME

MCI WorldCom and Distributor agree not to make any disclosure public reiease or
announcement concermng the subject matter or terms of tns Agreement without written
approval from the other party

TAXES

The amounts to be pad by Distributor for MCI WorldCom Prepaid are exclustve of
taxes tax-like charges and tax related surcharges which Distributor agrees to pay If
Distributor provides MCI WorldCom with a duly authonzed exemption certificate
MCI WorldCom will exempt Dustributor in accordance with law effective on the date
the certificate 1s received Distributor also agrees to pay a separate MCI WorldCom-
computed state and local telecommunications charge for each prepaid card.
Thereafter MCI WorldCom shall only be responsible for state and local
telecommunications taxes and charges imposed on the telecommumications usage of
the cards and based on the amount that was paid by Distnibutor to MCI WorldCom
All other taxes tax like charges, surcharges or levies (including without limitation
taxes imposed at any point of sale or on any enbanced value of the MCI WorldCom
Prepaid distributed) shall be the responsibility of Distnbutor for whuch Distributor
shall indemmfy MCI WorldCom for such taxes charges paid by MCI WorldCom on
Distnibutor’s behalf

Distributor also agrees to pay federal communications excise tax { FET”) calculated
on the amount that MCI WorldCom determines shall be printed on the face of the
cards If any additional FET 1s assessed MCI WorldCom wiil invoice Dastributor for
such additional FET which Distributor agrees to pay and MCI WoridCom wall remut
payment to the appropnate authority

RELATIONSHIP OF THE PARTIES

Except as expressly provided in this Agreement, the relationship of the parties hereto 1n
the performance of this Agreement 1s that of independent contractors Nothing contained
m this Agreement will place the parties 1 the relahonship of partners agents, jomnt
venturers, or employer-employee and, except as set forth heremn nether party will have
any right to oblhigate or bind the other i any manner whatsoever nor represent to third
parties that 1t has any right to enter mto any binding obligation on the other’s behalf

The creation of subdistbutorships by Distnbutor or any adverismg by Distnbutor
soliciting subdistnibutorships which fails to promnently and distinetly 1dentrfy the name of
Distnbutor and 1its affiliation with MCI WorldCom as an authonzed distnbutor of MCI
WorldCom Prepaid Service 1s prohibited under this Agreement Breach of this provision
may result in immediate termmation of this Agreement without notice by MCI
WorldCom

RISK OF LOSS, SECURITY AND FRAUD CONTROL

Upon Delivery by MCI WorldCom Distnibutor shall

11 11 bear nsk of loss for MCI WorldCom Prepaid and shall be responsible for the
proper handling security all nisks of physical damage and protection from
theft, fraud and misuse of MCI WorldCom Prepaid, mcluding Card Numbers,
Trackmg Numbers and recharge and

11 1 2 be responsible for all losses damages, claims resolution and liability associated
with MCI WorldCom Prepaid distributed by Distnibutor 1ts agents or
distributors includmg but not hmited to replacement costs for MCI WorldCom
Prepaid and the MCI WorldCom Prepaid fulfillment packages and any
habthties owed or credits 1ssued to bona fide purchasers for the value of MCI
WorldCom Prepaxd

MCI WorldCom shall be responsible for the proper handling, alt nsks of physical
damage protection from theft and security of MCI WorldCom Prepaid until Delivery
of the MCI WorldCom Prepatd to Distributor (or Distnbutor's designated agent or
vendor)

MCI WorldCom shall have the mnght to immediately deactivate particular Card
Numbers or batches of Card Numbers m the event MCI WorldCom reasonably
believes these cards have been improperly activated or are the subject of fraud

Distnibutor shall have the nght to request MCI WorldCom to deactivate batches of
Card Numbers 1n the event that Distributor reasonably behieves such Card Numbers
have been mmproperly activated or are the subject of fraud MCI WorldCom shall
retam final discretion on all deactivation dectsions

CONFIDENTIALITY/PROPRIETARY INFORMATION

Confidential Information includes all information whether in wniting magnetic media,
oral, visual or other form furmshed by one party (the “Owner”) to another (‘the
Recipient”™) which 1s or reasonably should be understood by the Recipient to be

MCI WORLDCOM CONFIDENTIAL
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proprietary and confidential because of legends or other markmgs or the
circumstances of disclosure or the nature of the information itself including without
limitation this Agreement Each party recogmzes the mmportance of the others
Confidential Information Accordingly each party agrees that the Reciptent will (1)
protect such Confidenttal Information from disclosure to third parties by using the
same degree of care 1t uses to protect its own confidential or propnetary mformation
of like importance but at least using a reasonable degree of care (i1) not disclose any
of the Confidential Information or any information denved from 1t to any third person
except to its Affiliates and contractors when such are under a confidentiality
obligation to the Recipient the equal of this confidentiality obligation (in) not make
any use whatsoever or disclosure to a third party at any time such Confidential
Information 1 any form without the express prior wntten consent of the Owner (1v)
give access to any such Confidential Information only to Affiliates employees agents
or contractors with a legitimate need to know and shall stmilarly bind such m
writing (v) immediately upon termination of this Agreement return or at the Owner s
direction destroy and certify the destruction of all Confidential Information and ail
documents and media contaimng any such Confidential Information and all copies and
extracts thereof and (vi) promptly notify the Owner  wnting prior to disclosing
Confidential Information in the event that Recipient 1s required by law or court order
to disclose the Confidental Information so that Owner may seek a protective order or
other remedy and if the Owner 1s not successful i precluding the disclosure
Recipient will furnish only that portion of the Confidential Information which 1s
legally required and will exercise all reasonable efforts to obtamn reliable assurances
that confidential treatment will be accorded the Confidential Information

Recipient acknowledges and agrees that due to the umique nature of the Confidential
Information that monetary damages for breach or threatened breach of obligations
under this Section may not be adequate and that therefore the Owner shall be entitled
to myunctive or other equitable rehef (without the necessity of posting bond) including
reasonable attorney s fees and other court cost and expenses with respect thereto and
any such remedies are 1n addition to and not mn heu of other remedies avatlable to the
Owner

Without granting any night or license the parties agree that the foregoing shail not
apply with respect to mformation the Reciptent can document (1) 1s m or (through no
improper action or maction by the Recipient or any Affiliate agent or employee
thereof) enters the public domain or (n) was i its possession or known by 1t prior to
receipt from the disclosing party or (1) was nghtfully disclosed to 1t by another
person without restnction or (1iv) was developed independently by 1t without use of
the Confidential Information

The terms of this Section 12 shall survive the exprration or termination of thus Agreement.

13

DISPUTE RESOLUTION

Any dispute concerning the subject matter or terms of this Agreement shall be settled
by binding arbitration in accordance with the JAMS/Endispute Arbitration Rules and
Procedures Each party shall bear fifty percent of the cost of the proceeding The
arbitration shall be conducted pursuant to the US Arbitration Act 9USC 1 16 and
the provisions of this Agreement The arbitrator shall have no power to make awards
of pumitive or exemplary damages The arbitrator s decision shall follow the plam
meamng of the relevant documents shall be final and binding and may be confirmed
or enforced 1 any court of competent junsdiction The terms of this Section 13 shall
survive the expiration or termination of this Agreement

CHOICE OF LAW

Without limiting the provisions of Section 13 hereof this Agreement shall be governed by
the laws of the state of New York without regard to its choice of law principles

NO ASSIGNMENT

This Agreement may not be assigned by any party by operation of law or otherwise
except with the prior wnitten consent of the other paty MCI WorldCom may assign this
Agreement to any of its Affiliates

SEVERABILITY

If any part of this Agreement proves to be mvalid or unenforceable for any reason, such
mvahdity will affect only the portion of the Agreement that i1s mvahid. In all other
respects this Agreement will stand as if such mvalid or unenforceable provision had not
been a part thereof and the remainder of the Agreement shall remam n full force and
effect

KM/fleming express agreement/1 12399y fim\finalrevisions/01/31/00

MCI WORLDCOM CONFIDENTIAL

-3-



WS

2

-0F OL(PRI} 16 36  RETAIL DEVELOPMENT
AUG.03°2001 16:08 405 119 3442

ool ferinsle by Diowiicnoy or MG WaitiCom an S0allaps prior weiian
it nw m atvy e,
i & 8 il ity oriuly e the enepley of
Hlimrfiwting MG mmnwm Divreltanion of WY

o Unaen,
Frowr don 0 s pversecel & mowrie MY
WaANCIn e slion: o mm-unuhmn :m
Trein, pllm ta WarkdOwn vty ol el dviege 0y

L S,
Yo ol otvet. MICY Wiy DCop Everumans (e nd nmw, dhurountis sxvalutye vy, Ztvrfinear
1% 20 duyr 1 viagt 1 TN iy withont e Tor
mvwﬂnm

wﬁﬁthm-ﬁmmmmm
il enlwe il rigit el 2l
- o h:rﬁl. survods i b bt Torie i u Arpramnnt
IR CALIRATEA
Pt L oull vying Wit oy ey oty .

e et Uner meyripiutad ol W ot & BPoiove S Tl oy Yoy Dapey,

FLEMING COMPANIES |

14
L

[

Lh]

NORLDCTN
Prgeinfd

TEL 4058585970

IR L
Lok L 2
AT TR ST T T
Nvilay Addrens ,"L".."f”.ﬁf:;mf'

#LE8 P.OOZ4DO7

AW AT A W e Y e L

¥ oy

Cheidcine o poaviie NS Winkiowey wifty wetunn spi¥icstion of alveigh i the
vartewimduy peyimnia

s e wlier adirev o ou resiutvn of e rovheny

mm-uhgmmu-mm

Propatd will bt MY SeiTf ing e s s Pyt Tope

-umrunnmnn-:m»mm

Inkiwin

luttiais



LT Ve oW 4L 4

MG -03 OL(FRE) 16 37
NIG 03'2001 16407 405 €19 3442

¥
&

[ 8]

va

93

94

¥ oMU IVY R LT IO

RETAIL DEVELOPMENT

ARKEIING FUND

SIS WrMru wil] mesiv u Enopereivg Mkt Poad (4

Py Dreinor In
i 1900000}, [2aniTamton of re Fand W) B9
:== -J§:::ﬁ:ﬁu- we pucrtons.  Dlsviier

REmRRnn Wit

rpintion ar milyr A, feaui, ARy S
mgnm,;umammmummmmmm
shalt noxise flelivnad o Divrdoeer,

litrlmsien et subrat i NET Wi Qo $Hewading ot Distsliner’s ravioming
o iy MET WarlCon Prpedd. Diriboit fary s oy 1 s ribamiiom
MWM:-&M mmmﬂlﬂmmm&-ﬁ
plgiasin T o Faad of the ot of s Tarw of) bt
Bf MK SAidem a0 shall pos be " Invelces twld e
;::iuxnnnbuunng r, NIS) SarifCom Prigudd, €30 Sctine
Smet, Vimwrew, WA SNIL
EETAN.CARD ETYLE
[Swrloasr ey ssloat Taen the pod domivitors alfesd Ywiow i dhifieie &
B3 Xpram Btpase v Cord
Ewﬂm
wammm Propoks Phise Coerf
Cod seraminwive se adjolt 1 shism
Distritxnor st png atswwsiesial]y Fups i ST o prrsnas, sovier, sl dharfesy
o MTT WerddCrry
RAYMENT

i i
m%m»w I darge éwwlm

Marly Diviefiupor qrdap flor MCT WriCoon Trowdd mont ewsl or asomd 315000 0
S fasseion,

wm_hwmhmhnbhm

AIATIECARE ENFTRATION (ttuct ooy )

© DISTRINJTING BETEN ACTIVATION: Wirkia 11 mettiy Mo o e
WneiCrn Prapeld e Dot Diacloxst et ol fine Wordom

hdddE L W VW LD NY L

FLEMING COMRANIES-

s,

HREVUY I WIS UV

EL 4058585970 P03
KGR P.RQ2/s007

plaferenfwny Kyvics i reaivate e MCT WaeldZim Fomitd ad et (1 saly
Tor syt i ok Livers, SIMR 13 el v st romactivation, e Bnd Ler
R WOJYRR 8 ICT Wit FTeTaLd Ny aelieng 2 MT Drow purwtir primand n Fie
owd ol amtaring the PTH,

FIET UNE ACTIVATION: MCY WarliCuts Wil proanione the MCT WinriCoam
el traiog tt yeudy Py dcpibulion. w e Leery withty 72 uram sfhar dvipmant 1
Drestatr Wi 17 oosiie xfir pc pew-actisacing, ie End Limr it swee i
ng.mmndnmmmmmmmmm

nutten aavired ar peaminad % b v wale onder Qg Agrotment Pt e i
s i rovn g e

MCT WONLEIM PRAZAID
zn&!bﬂgzhhﬁnu
Az Dirtete of Finwcw

e MG WORLEEOM
e

VAR
A Lase A Pubfia Polley ~Mary Mo

o, Ing.
ssmﬂ%mm
A
ENTDEAGTRINENT
k) fralmging Qi Torma el Condigions, sy atachmenin e addovis e
e ke e S
Em MET Wi ks, sty e Agrmsnnst hitnray tire pirtite
ity st o thy et Bl sl ol prior gy sl Apemeranions. of
o reiatmg 36 2000 FYRRIS, Whaler wittin 02 etk o mvged evain and SOudl

e Mp2ere o

mmw



AU US LUUL L0 OO0 4VD &1¥ Ja4a i @V ey T owilod BE Ve I VVER/UVE
-

AUG -03' OF(FRI} 16°37  RETAIL DEVELOPMENT TEL 4058585970
AvG,03'2001 16;07 €05 419 J442 FLEMING COMPAXTES © #HU6L P 0047007

B ax vigrmnre, Draesuor wchaurfulgee 5 hu dowl ik 9008 10 A0 T ool Corpinons SRt invste we gecvided fureids e trconsometel s IS Agrosment,
AOARER'T;

nY: Pl EMING COMPAMIES, INC, M WL ZOMMINTTATIING, TR,
Wiksm C. M

thhwm‘“m el Ext Filwn Reprstonttes Kame:
Tiths « Pl Pring, 71 % A Firnicony Ropewmeriatioy Thix,
Arburiaed Neprermttvs gmen: —W Minarsen Sgumentart e Sigrmbars:
- g-7-ef Ine

At WORLDENM L00rs

[ =Y )

“Eereenr  mClWenRSR
Tuiishy



21

22

23

24

a1

42

EXPRESS' CARD DISTRIBUTOR AGREEMENT
MCI WORLDCOM PREPAID SCRVICE

LERMS AND CONDITIONS

DEEINITIONS

Athliste(s)" of & party or other entity refers (o o corpocation parmarship joint venpare or
other enuty directly or indurectly through one or more infeemediancs  controlling,
controfled by or under comman contro] with such party or other enbry

"Delivery fefers Vo the time when MCI WorldCom transfers posscssion of am MCl
WorldCom Preputdl curd or PIN to Distnbuwr or to o thirdepisty desaated by
Distbutor

Trxl User’ refers to any mdividunl who ax purchaded or otherwise ceccived lawfully
MC WorldCom Prepaid from a4 Didinbator m accordance wath the termy of thix

Agreement.

Cahanced Servaces' refers to the speciahzend waformation o cptentainment  <vices {ar
othee acrvices) that may be aviuluble to End Jsers

Fulfiliment refers w the panting and packagmg of MCI WorluCom 1 repaid in card
form with nstrucbons terma and condiwoms wifecting use When MCl WorldCom
Prepuid cunds are pnted by any other vendor "Fulfillment shall mean MCI WorldComs
provision ot instructions teems and condibans for End Uscr use.

'MC! WorldCom Prapadd  refers 10 MC! WorldComs eXpress! bronded  prepmd
internstiondl surcharge callng cord product which provides Tnd Users with long distance
calling value in the amount epecified on the card « front 1 U S dollars for use in makang
lony, distance calls on MCT WorldCom s T or g Eab d Scrvices  Calle
can onginate domestically and terrmnave d lly or ity

' PIN" refers 1o each umique numenc cade that I nccessary for End Users th uccens MCY
WarldCom Prepaid for usage

“Tracking Number’ refers 1o the number umque o each MCl WorldCom Prepaid, which
i pnntad visibly on the MCT WarldCorn Prepaud card andror packags and w waed for
puirpescs of inventory and sctivation

MCT WORLDCOM ORI ICATIONS

MCI WorldCamn shull provide the long distance network via which service 1 provided
and 24-hour call complehon suppott. In additton, MC! WorldCom shall provide Cnd
User with clutomer service 88 867 fonh in the TunfTand fenns and Condibons,

MC? WorldCom shall provide designated wll frow numbers add the sysems 1 Luosxuwsy o
permt End Users to use the netviied MCL WorldCom Prepard,

MC] WarkiCom shall tntially offer MCL WorldCom Prepaid n Coglish and Spanish
Aikltional languages may be offered at MCT WosidComa discrction

MC] WorllCom shall be responibie for the proper application of suthonized achvation
procedurcs gecording 1o tha torms of this Agreement.

REF!

Exeept us specifically suthonzed by MCI WorldCom 1n watng, any refunds issucd by
Dutnbuter are the sols retponsibility of Distbuter and shall not offect Dininbutor's
responsibility 1o make complete puvment to MCl WorldCom Any MCL #/x{dCom
Prepmd nctwatad and issued by Dismbutor "0 End User in liou of refunds st ) be at the
discretion of Distmbutor and shall not pffect Duinbutors responsibility o muko vomplere
payment o MCl WorldCom,

TERMINATION

Euher party ray tanminate this Agreemsex for Cause (ux defined hereany  As used
horem, “Cause * will mean u fulure of the dther party to perform 6 matenal obligation
under this Agreement which falure 15 not remadied by the defauleng party within 30 days
after rocerpt of wrinen niotice thereof ,

If Distnbatar termmnates this Agreement pnor to the expication of the Term, for retsons
othier than for Cause, or f MC1 WarldCom terminates this Agreemcent for Cause, i
addition to any othier pmounts Distnbutor may ewe Dustributor will pay, wn full, without
wiafl or deduction, withun 30 days after such termunanon (i) an amount oqual to 257 of
the average nmount of MCT WorldCam Prepsid mvosced on a monthly bosis dunng the
Term mulbplied by the number of monthe'remmmng 1 the angmal Term s of the date
of tormunation, and (i) & pro tatcd partion of the deposns made to te Fund and pond 1o
Dismbutor us of the date of 1ernunation
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Natwatholnding Scotion 4 2 sbove (i) if a TanfF revision needed to imploment the terms
of this Agreement 13 suspended of tejected then esther party muy locrnate this
Agreement wathout hubility on 30 days pnot written notice mven no later thun 30 days
after such suspension of rejectian or (n) of MCI WerldCom revises any wafT or the Pnee
Guide w & runner that is inconsinient wath the provisions of this Agreement in any
materlal and adverse cospect and MCT WorldCom does st affact rovisions that remedv
such nconsisency withm ninety (30) day, icn Dlenbutor may as 115 sole remedy clost
1o termnat this Agreement without habilily on 30 days writien notice given ro later than
30 days afler such fmlure,

WARBANTY

MCl WorldCom wamants 1o Distributor that MC! WoerldCom Prepmid enrds and
Fulfillment packoges prnted by MCl WorldCom will be on the datc of <hipment to
Drembutor fres from defcsts in material and workmanxhup 17 any defect 1n matenal or
workmanaip nppencs m the cards or Fulfiitment matknsl thae MCl WarldCom has
ponted, MC1 WorldCom wall replice the dafective wundt o matenals without charge
provided that (1) the defeet 1x dimovered within 60 days from the date of shipment, (2)
Distributer noufics MC{ WorldCom in wrating of the chumed defect within 30 days after
Dustributor of the clarmod defact, and (3) MCT WorldCom't examenution of the allcged
defeet ducloscs that the claimed defect actually eunte  1If MC! WorldCom reusonably
dJetermines that the cards or ulfillmont matcnals are not defechve Distributor shall pav
all coxts of bundhng nspection nnd trensportaban nctrred by MCl WorldCom

Notwithstanding the foregcng, MC! WarldComa lablity for breach of the wamanty to
Distributor o Section 5 { ot for q clomm by an Endd User shalf In no cvent exceed MCH
WorldCom's liability directly 1o an End User pursunnt to the Tan(T and Temms and
Condiions or ethse applicable wnff of torm and condibon and shall be limuted 10 & crohit
1o the Distnbutor ot End Uscr, os applicable for the scrvices which were not provided in
accondance with the MCI WorldCom Prepaid Service Terms and Conditions which are
included with MCI WorldCom Prepaid and are incorporuled herein by this reference

THE POREGOING WARRANTY IS IN LIBU OF ALL O1HER EXPRESS AND
IMPLIED WARRANTIES WHICH ARL HEREBY EXPRESSLY CXCLUDED
INCLUDING BUT NOT [ IMITED TO WARRANTIES OF MTRCHANTABLLITY
AND FITNESS TOR A PARTICULAR PURPOSE, WITH RESPECT TO MCl
WORLDCOM FREPAID AND THE LONG DISTANCE SERVICTS AND OTHER
ENHANCED STRVICES PROVIDED HEREUNDER

BITITY

INDE! TIONLIMITATIO

Dntnbuter agrees o mdemmfy dofend and hold harmless MGt WarldCom, 1ts Affihiatas
cmplovees, directors officers, ngemss und amgns (colleenvely *MCT WearldCom
Agents *) from any and all habality to gurd parnies (including but rot Hmited to linbihnes,
Judgments, dumages losses clmms costs bnd including ble aliomeys
fees und allocable costs of m-house counsel) arlsing from () a breach by Distrdbutor of s
obligations or wuirantes under Uus Agreement, (if) ths ucts orrors omussions, ar
neghgenes of Distributor its employres Aflilutes distnbusors or agenty (collectively
“Distnbutor’s Agents) (in) the exercise by MCT WerddCom and MC1 WerldCom
Agents of any nights putported o bo granted to them by Distnbuter (iv) violanon(s) by
Chstmbutor of Distnbutor &6 Agents of the trademurks sorvice marks, copynghts. motal
nghts, patents, trudo sccrets or other prepostary nghts or mellectual property nghts of
MCI WorldCom MCI WorldCom s Afflliates or of n Uurd party fn connection wath the
performance of services under this Agreement, other then a clawmn besed on an assertion
by n thrd purty that MCI WorldCom does nat own the trademnarks xervice macks or other
symbals {colicctvely “MCI WarldCom Marks ) or (V) false or musleading wdvertisag
claims i viclation of local sto or foderal law msde by Ditnbutor or Distribator x
Agents other than a clum that the substance of an advertinng cluim approved by MCI
WorldCom 1s matznally false or musleading.

MCl WorldCom agrees to mdemmfy defend nnd hold harnices Distributor and
Distnbutor’s Agents from any and all hability to third parties (includimg but not lumited o
liabilities judgnents demages lossex, claims cost and expenves  mcluding repsonable
atorneys fecs and allocable zests of in-house counsel) ansing from (1) @ breuch by MCL
WorldCom of 3ta obliganons under this Agrecment (1) the actx oerots omussions ar
nugligence of MC! WerkdCom or MC! WattdCom 3 Ageats or (ni) violanion(u) by MCT
WorldCom of Distriduter § or a thurd party's U S mdemarks or copynghts wn connection
with the performanca of services under Gus Agicoment that ore not coversd by
Distributor 3 mdemnity obligations 1 Section 6 1 sbove. MCt WerldCom = labdity to
Disinbutor ansng from third party clmms that am subject to the TanfT and Teons and
Conditions any other spplicable tanff or sny agreement between MCI WorldCom wnd
«uch clumant governing the use of MCl WorldCom Prepard shall net caceed MC
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WorldCom s lubality to claimant under su h Tanff and Terms and Conditions, ather
upphiublo tanfl or agreement

Neither porty shall be luble to the other for cny lax of pralit andiroct epecial
cxemplney, punitve madental or consequential damuges that such party 1ty employees
agents or agigns, may suffer which are caused by or result fom the perfommance or
nenperformance of this Agreement,

The wermy of thie Section 6 shall survive the cxpuestion or of thir Ag

INTELLECTUAL PROPERTVIUSE OF MARKS

Draributar ucknowicdges MCT WocldCom 3 nphts 1 the MCT WorldCom Marks
lalicutual property and prop y nghts whether regastered e unregistersd, owned by
of liensed to MCT WorldCom and agrees nat ta uxsert any nghts with regard to the MC1
WorldCom Marks and other MCI WerldCom intellectunl and propmictury proputy  Upen
the pnor wnllen permugsion of MCl WorldCom, Distnbutor may use the MC!

WorldCom Marks solely for 1x advanising and promoton of MCl WorddCom Prepasd

%2

Distibutar provides MCl WorddCom with o duly nuthonaed exampbon certificate MCl
WorldCom will exernpt Dastnbutor in secordance with Jaw offcchive on the date the
cerbficats Is rccoived,  Distributor nlso ngrees o puy & separats MCI WaddCom
computed stuts and local telecommunmications charge for each prepwd e, Thersafies
MC! WorldCom shall oaly be responsible for s@ie and Joeal telccommuniatiuns taxes
and chacges imposed on the telecommunications sage of the cards wd based on the
amount that was pad by Dustnbuter to MTL WorldCom  All other taxes tusolika chaeges,
surcharges ar fovies (including wathout limutaton taxes imposed ot any point of gale or on
any cnhanced value of the MCl WorldCom Prepmd dirmbuted) shull be the
resporsibility of Distributer, for which Distnbutoe shall widemnify MCI WorldCom

Distnbutor also agrees to pay fodeml cammumcauons oxcise tax { FET™) entculated on

the amount that MCT WarldCom detctnines shall be pnnted on the fco of the cards.

Thereafter MCL WorldCom shall onlv be responsible far FET besed on the vmount that

MCI WorldCom detzomines shall be printed on the face of the carls.  Any addgonsl

t&'rl:;é\;l be the responaibility of Distributor for which Distribitor shall indemmiy MCL
otldCom

provided such usc contorma 0 MCl WarldCom s standanls and guidelines o3 provided 10 RELATIONSHIP OF THE PARTIES
on MCI WorldCam 3 webaite which may be machficd without prior notice to Dhstrrbutor
and that it doss not elter or cemove e MCT WorldCom Murks or other legal nonca 161 Excopt as cxprearly provided m thas Agr the relanon<hip of the parties heteto 1n
from MCJ] WorldCom products  MC1 WorldCom may use the Marka (as dafined 1 the performunce of tie Agrecment 1s that of mdependent conttactors Notnng contwacd
Section 73 beiow) with the MCT WarldCom Marks 1n the MCI WaeeldCom Prepaid and n that Agreement wall plnce the pames In the relanonshp of parmont agents joime
its edvechaing promouondl markcting 5od point-ofasale materiale (colleshvely POS™) vemturers or employanemployee, 1nd, except as set forth hermn ncither pary will havs
MQ WorddCom mpy Wrmtnate ths Agreemient immedintely without prior notice if uny npht 10 oblipate or bind the other in uny hotsoever nor rep t 1o thind
Dustributor uses the MCl WorldCom name MCT WorldCom Marks or other MCI parties that it hax any nght 1o eafer into anv Binding obligation on the other's behalf’
WaridCom Intelloctual and propnetary property without MCI WorldCom 3 prior written
permission  Except ax expressly provided nothwng m lhis Agreement shall be deermed 10 102 The creanon of xubdistabutorships bv Drembutor or dny adverusing by Dixtobutor
gont a paety any beense sublicens, sntellectual propenty interast, propoctacy right, of soliciing subdistabutorshups which fuls to pronunentiv and diunctly ldentify the name
other interest in the other party”s intetleerual property and praprictary nghts of Digributor and its afflliation with MCT WarldCom a3 an suthonzed distnbutor of MCl
WerldCom Prepaid Service ix prohmbuad under this Agreement  Bresch of tue pravision
Pror 1o any use, proposed advertsitig or macketing copy st be submitted for review may result 1p immediate fermunation of this Ayroement Without notice by MCY
ond wnitten approval by WorliCom,
Advernsing Group Law & Public Po iy 103 In the ovemt thit Distnbuior clects to dushibute MCl WarldCom Prepmd through
MC1 WorldCom subdieibutors Distnbutor will be respossible for ensunng that such subdistnbutors
1133 (9% Street NW 2™ Eloor distnbute MCl WerldCom Prepmd in accordanca with this Agreement, The craation of
Washingwen DC 20036 subdistributorships by Digmbutar o any advemsing by Ostnbutor solicmng
Tox (202) 7368471 subdistebutorstps which fiwls to promnently and disunctly identfy the mwme of
Distributor and sts affilanon with MC1 WorldCom a5 an nuthonvgd thatnbutar of MCI
Distnbutar represents and womants o MCI WorldCom that (1) 1t owns or has obtoned WorldCom Prepad Service s peohibited under this Agroement. Breach of thes provinen
ull nucessary nghts to hcense or the required upprovals for MCl WorldCom ta use sl mey reult in immediate tequnabnn of this Agreement wathout notice by MCT
oademarks copynphty, inages ond any other Inkll | property, wcliding mages of WorldCom,
eclebnbies and non-celebnty wdividualy (collechvaly the Marks ) that Dwtnbulor
furnishes for uso with MCI WorldCom Prepaid and the POS und such Marks sholl not 11 RISKOFLOSS SCCURITY AND FRAUD CONTROL,
mfonpo any third porty nghts anywhere mn the world, (i) Diswributer is 1n comphiance
with nnd shall remain tn comphance with, all local license permt or authonzation 111 Upan Delivery by MCT WerkdCom, Dismbuter shall
requwemnents and all lnwe aod regulations and will comply wath ll reasopmble requests
by MCl WarldCom ta cvidence such suthoeity and (u13) should any minngement clams 1111 bear nek of lass for MCI WorldCom Prepand ond ghall be esponsible for the
be filed against MCI WorldCom or its Affiliates because af the Marks m additren (o 1ts proper handling secunity all nisks ol physical damege and protection from theft, fmud
indemnity in Section & | above Disttibwtor shall procurs, at 1ts own expenso the nglit for and rususe of MCT WorldCom Prepaid meluding PTNa Tracking Numbers and rachan,e
MCI WorldCom to continue @ use the Marks or shall provids MCl WorldCom with « and
non-mfringing replacement Faulure 1 do <o withim 30 days will permut MCI WorldCom
fo tarmingte this Agrecent 1112 be responuble for &ll losses darmages chums resolution and hshality nsociated
with MCl WorldCom Prepaid distibuied by Distribusor, 1ts agents or subdistributors,
MC] WarldCom may terminate this Agreement smmeciately withowt notce in ander ta including but aot imned to replacement casts for MCT WorldCom Prepaid and the MCL
prevent domage o or degradation of itx networks by Disributor, of 1o comp*  ath any WarldCom Prepuid fulfillment packages, any babnlites owed o credits 1ssned 1o bong
lsw regulation cowt onler or other governmuenlal roquest order wh o eguircs fide purchasers for the value of MCl WorldCom Prepaid und any hability related to the
mmediate sehon, for 4 viclaton of MCI WerldCom’s Poliey Agminst Spaiacs 1.g of for dlstribunon of MCI WorldCom Prepud 10 » masnacr inconsstent with thu requirements
other behawor that in MC] WorldCom 2 aole discrenion muay be decmed to be 1ilegal, or of this Agresment,
w5 otherwise necessaty tw protect MCT WorldCom from fegal liabiliey MC! WerldCom
wil endeavor w pve Dlambutor notce roparding the reason(s) for tormination fe soon os 112 MCl WorldCom shall be responsibla for the proper handiing, all risks of physcal
rensonably pructicable afier wuch termupnnon  MCl WorldComx Poles  aguinst damage protection from theft, and secunty of MC1 WorldCom Prepaid unlil Delwvery of
Spamnung may be sbuwncd from Diswibuter 3 Represenmove, the MCT WerldCom Prepaid 1o Dismbutor {or Distnbutor’s dexignuted agent or vendor)
The tams of this Soction 7 1 and 7.3 shull survive the exprrution o tecmunonon of tia 113 MCT WerldCurn shal} have the nght and Distributor hall have the right to request MCL
Agrootrent., WarldCom to deastrvate Prepaid cards or PINs or batches of surds or PINs 1n the mvent
MCT WerldCom or Dhsinbutor reasonably belizves those cards hnve been impropetly
MLICITY SE QF M activated or are the subjoct of fraud  MCI WorldCom shall retm final discrstion on ul)
deactivation decisions
MC! WorldCom and Digtnbutor vgree not to make anv thaosure, public relouze or
announcement concemmg the subject matier or termx of this Agreement without wratten 12 ENTIAL OPRIETAR TION
npproval from the other purty
121 Confldential Informauuon includes nl} information whether n wnting, magnete madia,
TAXES oml viual or other form fumished by one party (the ‘Owner’) lo another (“the
Recipient™) which 18 oc regsonsbly should be und 4 by the Reorr o be
The amounts to be pmd by Distributor for MC! WorldCom Prepaid are exclusive of propnctary and confidental because of legsnds or other markings or the clrcumstances of
mres ltax-like chamges and tax-related aurcharges which Dustributor agrees 1o pay If dusclosure or the nuture of the nformabon itself including without himitation tus
MCI WORLDCOM CONFIDENTIAL
PageSof§
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Agrecment. Each party recognizes the impertance of the ather s Confidennal Information
Accordingly euch purty pgrees that the Recmpient will (1) prolect such Confidential
1nformation from discloswe 1 thind panties by using the same degree of cars it uses lo
protect {18 own confidennial or proprictury information of ltke importance, but at leant
wing o reasonoble degree of care (1) net disclose any of the Confidential Inf ar
any information deeived from 1t to any third porzon cxocpt to it3 Affikexs and  ontmetors
when such are under a confidantiality obligstion o the Recmpient the equal of this
confidsnuality obhiganon (n) not make any use whatsacver ot disclosure 1o a thrd pary
1t atty tme such Confidennal Informanion i any form without the cxpreis pt of written
consent of the Owner () give access to cny weh Confidentlal Informa 1 only ©
Afillates, employees, agents or contruclol. with 3 legmmate need to kne  and shall
similarly bind such m wnting (v) wamedistely upon termunation of tus Agreement,
return of at the Owner s direction, destroy oad corafy the destruction of all Confidential
Intoamation and ali documnents and madis coalning any such Confidental noemution
nnd all copins sl exgucts thereof and (vi) pramplly notify the Owner 10 wnning prior to
disclosing Confidennal Infarmation 18 the event tat Resiprent ix requiced by law ue court
order to disclose the Confidentia) Infarrrnties 3o that Owniee may seck o protective arter
or othee remedy and i the Owner 13 not successful in preciudiag the disclosure
Recipient will turmsh only that portion of the Contulential Information which - legally
required 0od wall cxeroise all reuxonsbia cffonts to obtun rehable wownsces that
confidential treatment wall be accorded the Confidenbial Informution. Each Ownee shall
mark all wnrten matenal as  Confilentlal” and in case of oml disclesurms, Owave shall
follow such divlosires with wnitten notee af confidentiality to Recipient.

Recipient acknowledges nnd agrees that due ta the unigue natire of the Confidennal
Intormatlon, that monctary domagex for breach or threatened breach of ablgations under
thi Scction tmay nat be adoquate and that therctore the Ownor shall be entuled ©
inyunctive ar other cquimble rehief (wathout the necesaity of postng bond) wncluding
reasonable sttome). 5 foes and other court cost and cxpenses with reapect tharcto and any
such remedics are m nddition to and not in lieu of other remedies avallable 1o the Owner

Whthout granting any nght or huensc e parmcs agres thiu the forcgoiag shall not apply
with respest (o information the Reciprent con decument (1) 1 1n or (through 5jg improper
uction of inacnon by the Recipacnt or any Affi s agent or employoc theregf) ¢ iters the
public domam, or (1) WoB 17 19 po3sas 1o or known by 1t pner to cecelpt from the
thsclomng paty of () wui nghtfully diselosed to st by znother person unthoul
resmenon or (v) was descloped independently by 1t withou use af the Gontdential
Information,

Ihe terms of tus Secdon 12 sholl sutvive tho cxpustion of rerminatan of tha
Agement,

13

This Agrecment shall be governed by the laws of the state ol New Yurk without regard o
ite cholce of law pnncipiee

Sst TENT

This Agreement may not be wagned by any party by operaion of law or athermase
except with the prior watten consent of the other party  MCl WarldCom may asaign this
Agre~ment 1o any of 1t Affilntes

SEVERABILITY

1t any part of this Agreement proves W bo invahid ot uneafdeccable for any reason wch
mvalidity wall affect only the portion of the Agrecroent that 1x wvabd I all other
respects this Agreemert will stand a1 such invalid or unenforeesble provision had nat
b:;n u purt thareof and the remunder of the Agroement shall rernan In fill force and
Lifeet

DIsSPry (2] N

Any duspute ansing out of o relnted to this Agreement, which cananot be resolved by
negonation must be settied by binding arbiranon m  accordance with e
1 A M S/ENDISPUTE Asbitration Rules and Procedurzs (| Endripute Rules ) o cifect ot
the tme of the dispute bs amended by thes Agreement. The casts of arbitrtian, incluthing
the fres and expensca of the athivator 'wall bs ~hamd cqunlly by the partics unless the
arsitration award provides atherwise Each purty will bear all couts and feos incuersd
prepaning nnd presentimg its caso All arbitration procecdings will bo held at the locanon
designated by the party sceking the wrintmamon, Thisx provihon and the arntrtor's
suthonty %o grant relief nre subject to the United States Arbausn Act 9 USC, 1 16
seq ( USAA ") the provisions of thx Agresment, and the ABA-AAA Cods of Ethics for
Arbirstors in Commercul Dispues. The porties agres that the arbitrator has no power o
authenty to make awards or issuc onlers of any kund except op expressly pereutted by this
Agreement und Endispute Rules and m ne cvent dos the arbntrator bave the authonty to
ke any award that provides for wndirect, special, conscquental wnewfontal cxcmplary
o pumtve damages ansing out of the subjest maner of iy Agrecment Nothing n tns
soction hmits cither party & mdemnification obligntions with respect o third party clums
under tha Inlemnsficaion/Limmuan of Liability section above The arwutor £ declaion
muat follow the plan g, of tho rel d and 1t final and bindme. The
sward muy be confirmed and enforeed in any court of competent Jurisdiction All poat
award proceedings are governad by the USAA. This provision muy not be construed 50 as
10 prohibit ether party from secking prehimnary of pormancnt myunctive rehiel m uny
coun of competent junsdichon

Km/fleming express/050201

MCI WORLDCOM CONFIDENTIAL
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AR255 Date 08/04/03

Time 10 59

Company 1022

MCI WORLDCOM PREPAID
National Account Aging Report

Aging As Of

Page 1
08/04/03

Currency Displayed In USD

R R R A R A A A L e I T I I T
National Account FLEMNATNL NATNL\FLEMING COMPANIES INC

4480108282 *
CB-0009073
CB-0013059
FC-0059941
FC-0060140
FC-0060360
FC-0060594
FC-0060838

Uobuouvouououw

Customer Totals
Total AR

08/20/01
12/10/01
10/28/02
03/31/03
04/30/03
05/31/03
06/30/03
07/31/03

67 46

F OR Avg 444 50

Customer

Transaction P F Date

C C900001491 11/07/01
C €900001853 12/18/01
C 900002908 04/22/02
C €200004538 02/25/03
C C900004571 03/20/03
C C900004676 04/22/03
C C900004718 05/21/03
I 1900003697 02/24/03
I 1900003848 03/20/03
I I900003954 * 04/22/03
I I900004043 05/20/03
D FC-0060139 04/30/03
D FC-0060359 05/31/03
D FC-0060593 06/30/03
D FC-0060837 07/31/03
Customer Totals
Total AR

18 277 94

FOR Avg 130 36

Future

Future

Current

00

FLEM00000 FLEMING COMPANIES INC

Current

00

DAYS PAST INVOICE

1 - 30 31 - 60

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 94

94 0 00

94

94
% 139 % 1 39 %

4 00 35 00
Company

DAYS PAST INVOICE

1 - 30 31 - 60

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 0 00

0 00 260 02

260 02 0 00

260 02
260 02
5 142 s 1 42 %

4 00 35 00

DATE
61 - 90 91 -120 Over-120
0 00 0 00 158 12-
0 00 0 00 118 38
0 00 0 00 102 50
0 00 0 00 94
0 00 94 0 00
94 0 00 0 00
0 00 0 00 0 00
0 00 0 00 0 00
94 63 70
94
139 % 139 = 94 43 3
65 00 96 00 451 19
1022 SalesRep 39
DATE
6L - 90 21 -120 Over-120
0 00 0 00 6 51-
0 00 0 00 141 25-
0 00 0 00 135 05-
0 00 0 00 66 88-
0 00 0 00 51 25-
0 00 41 88- 0 00
13 13- 0 00 0 00
0 00 0 00 6880 34
0 00 0 00 6301 12
0 00 2757 97 0 00
1851 09 0 00 0 00
0 00 191 08 0 00
232 25 0 00 0 00
0 00 0 00 0 00
0 00 0 00 0 00
2,070 21 12,780 52
2,907 17
11 33 % 15 91 = 69 92 %
74 77 103 48 149 53




MCI Request for Payment

———C" !
MCI 11035 NE SANDY BLVD Reason Unauthorized deduction

PORTLAND, OR 97220 Date 12/10/01 Page No 1
Customer No FLEMNATNL Reference No CB-0009073

To  NATNL\FLEMING COMPANIES INC From MCI WORLDCOM PREPAID
ATTN LORI OSLEY 11035 Sandy Blvd
3524 NW 56TH ST Portland OR 97220

OKLAHOMA CITY OK 73112

Reference f [ Deduction [ Amount

Payment 4480111384 Date 12/03/01 Amount 21,958 44
You have taken an unauthorized credat We charged back

your account for the amount Please pay the discrepancy or

send documentation regarding the reason for the credit

C900001372 0 00 118 38
CHARGE BACK MEMO

1%% Interest per Month will be added on Past Due Amounts

Remit To MCI WORLDCOM PREPAID
11035 Sandy Blvd
Portland OR 97220

Amount Due: 118 38

Claims for Credit Regarding Quantity Descrepencies must be recerved withm 15 days of Invoice date

503-262-2508 Fax 503-262-2559



MCT Request for Payment

eremse———N !
M‘ I 11035 NE SANDY BLVD Reason Unauthorized deduction

PORTLAND, OR 97220 Date 10/28/02 Page No 1
Customer No FLEMNATNL Reference No CB-0013059

To NATNL\FLEMING COMPANIES INC From MCI WORLDCOM PREPAID
ATTN LORIOSLEY 11035 Sandy Blvd
3524 NW 56TH ST Portland OR 97220

OKLAHOMA CITY OK 73112

Reference } { Deduction | Amount

Payment 4480122017 Date 10/28/02 Amount 9,496 81
You have taken an unauthorized credit We charged back

your account for the amount Please pay the discrepancy or

send documentation regarding the reason for the credit

900003986 0 00 102 50
CHARGE BACK MEMO

1%% Interest per Month will be added on Past Due Amounts

Remit To MCI WORLDCOM PREPAID
11035 Sandy Blvd
Portland OR 97220

Amount Due 102 50

Clamms for Credit Regarding Quantity Descrepencies must be received within 15 days of Invoice date

503-262-2508 Fax 503-262-2559



MCI
11035 NE SANDY BLVD
PORTLAND, OR 97220

e
MCI

Customer No FLEMO00000
Bill To FLEMING COMPANIES INC Shlp To
ATTN LORIOSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

Page No Invoice No
1 C9 1491
Invoice Date Due Date
11/07/01 11/07/01
FLEMING COMPANIES INC
ATTN LORIOSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

Purchase Order No. Date Ordered Order No. Invoice No. Total Credit
€9 1491 6.51
Ship Vaia Salesperson Terms
NATIONAL HOUSE ACCOUNT DUE 30 DAYS
Line Item/Description/Serial No. Quantity Discount Extended
Detail & Unit Price
800# PEELED OFF WHEN OPENED
STORE 338
1 10104387 2- BA 0 00 5 62-
2 81000 EA
WCOM EX 005$ IN DTB D
EXPRESS DTMF $5~@ 379 PER MIN
FUSF FEE 42 -
Federal Universal Service Fee
SL TAX 17-
State and Local Telecom Surcha
FET 30-
Federal Excise Tax
1%% Interest per Month will be added on Past Due Amounts Freight 0 00
Remit To  MCI Gross Amount 6.51-
11035 Sandy Blvd Invoice Discount 0 00
Portland OR 97220 Sub Total 6 51-
Tax Amount. 0 00
Claims for Credit Regarding Quantity Discrepancies Less Deposit 0 00
must be received within 15 days of Invoice date Amount Due: 6 51-

Phone 503-262-2508 Fax 503-262-2559




e
MCI

MCI
11035 NE SANDY BLVD
PORTLAND, OR 97220

Customer No FLEMO00000
Bl To FLEMING COMPANIES INC
ATTN LORI OSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

Ship To

Page No Invoice No
1 C9 1853
Invoice Date Due Date
12/18/01 12/18/01
FLEMING COMPANIES INC
ATTN LORI OSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

Purchase Order No. | Date Ordered Order No. Invoice No. Total Credat
C9 1853 141.25
Ship Via Salesperson Terms
NATIONAL HOUSE ACCOUNT DUE 20 DAYS
Line Item/Description/Serial No. Quantity Discount Extended
Detail & Unit Price
1 RECHARGE COMMISSION 1- EA 0 00 141 25-
141 25000 EA
NOVEMBER 2001
1%% Interest per Month will be added on Past Due Amounts Freight 0.00
Remit To  MCI Bl Gross Amount 141.25-
11035 Sandy Blvd Invoice Discount. 0.00
Portland OR 97220 Sub Total 141 25-
Tax Amount: 0 00
Claims for Credit Regarding Quantity Discrepancies Less Deposit: 0 00
must be received within 15 days of Invoice date Amount Due 141 25-

Phone 503-262-2508

Fax 503-262-2559



MCI
11035 NE SANDY BLVD
PORTLAND, OR 97220

P o ¢
MCI

Customer No FLEMO00000
Bill To FLEMING COMPANIES INC
ATTN LORI OSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

Ship To

CREDIT MEMO

Page No
1

Invoice Date
04/22/02

Invoice No

C9 2908
Due Date
04/22/02

ATTN LORI OSLEY
3524 NW 56TH ST
OKLAHOMA CITY

FLEMING COMPANIES INC

OK 73112-4547

Purchase Order No. | Date Ordered Order No. Invoice No. Total Credit
€9 2908 13505
Ship Via Salesperson Terms
CANDON, LANCE DUE 30 DAYS
Laine Item/Descraption/Serial No. Quantity Discount Extended
Detail & Unit Praice
TO REPLACE C9-2741
1 FLMX0189A-010 1- EA 0 00 56 90-
56 950000 EA
%%O %XPRESS DB (DTMF) FLEMING
2 FLMX0389A-005 1- EA 0 00 56 90-
56 90000 EA
%ﬁo EXPRESS DB (DTMF) FLEMING
3 10102520 1- EA 0 00 2 85-
2 85000 EA
FLEMING EX 005% IN DTB A
$5 EXPRESS DB (DTMF) FLEMING
FUSF FEE 8 75-
Federal Universal Service Fee
SL TAX 3 50-
State and Local Telecom Surcha
FET 6 15-
Federal Excise Tax
1%:% Interest per Month will be added on Past Due Amounts Freaight 0 00
Remit To  MCI Gross Amount 135 05-
11035 Sandy Blvd Invoice Discount 0 00
Portland OR 97220 Sub Total 1 35 05 _
Tax Amount 0 00
Claims for Credit Regarding Quantity Discrepancies Less Deposit 0 00
must be received within 15 days of Invoice date Amount Due 135.05-

Phone 503-262-2508 Fax

503-262-2559




e o CREDIT MEMO
11035 NE SANDY BLVD Page No Invoice No
M I PORTLAND, OR 97220 1 C9 4538
® Invoice Date Due Date
02/25/03 02/25/03
Customer No FLEMO00000
Bill To FLEMING COMPANIES INC Ship To FLEMING COMPANIES INC

ATTN LORI OSLEY
3524 NW 56TH ST
OKLAHOMA CITY OK 73112-4547

ATTN LORI OSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

Purchase Order No. Date Oxrdered Order No. Inwmpcgsgo . Total Credat
€9 4538 66.88
Ship Via Salesperson Terms
NATIONAL HOUSE ACCOUNT DUE 30 DAYS
Line Item/Description/Serial No. Quantity Discount Extended
Detail & Unit Prace
1 RECHARGE COMMISSION 1- EA 0 00 66 88~
66 88000 EA
JANUARY 2003
1%% Interest per Month will be added on Past Due Amounts Freight 0 00
Remit To  MCI Gross Amount 66 88-
11035 Sandy Blvd Invoice Discount 0 00
Portland OR 97220 Sub Total 66 88-
Tax Amount 0 00
Claims for Credit Regarding Quantity Discrepancies Less Deposit- 0 00
must be received within 15 days of Invoice date Amount Due- 66.88-

Phone 503-262-2508 Fax 503-262-2559




MCI
11035 NE SANDY BLVD
PORTLAND, OR 97220

e
MCI

Customer No FLEMO00000

INVOICE

Page No Invoice No
1 C9 4571
Invoice Date Due Date
03/20/03 03/20/03

Bill To FLEMING COMPANIES INC

ATTN LORI OSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

Ship To FLEMING COMPANIES INC
ATTN LORI OSLEY
3524 NW 56TH ST
OKLAHOMA CITY OK 73112-454

Purchase Order No. Date Ordered Order No. Invoice No. Amount Due
<y 4571 51.25
Ship Via Salesperson Terms
NATIONAL: HOUSE ACCOUNT DUE 30 DAYS
Line Item/Description/ Onantity Discount Extended
Seraal No. Detail & Unit Price
1 RECHARGE COMMISSION 1- EA 0 00 51 25
51 25000 EA
FEBRUARY 2003
1%% Interest per Month will be added on Past Due Amounts Freight: 0 00
Remit To 1‘:{1(5535 Sandv Blvd Gross Amount. 51 25
andy v
Portiand OR 97220 Invoice Discount 0 00
Sub Total 51 25
Tax Amount 0 00
Claims for Credit Regarding Quantity Discrepancies Less Deposit: 0 00
Must be received within 15 days of Invoice date Amount Due: 51 25

Phone 503-262-2508

Fax 503-262-2559




11035 NE SANDY BLVD
M I PORTLAND, OR 97220

Customer No FLEMO00000

Bill To FLEMING COMPANIES INC Ship To
ATTN LORIOSLEY
3524 NW 56TH ST
OKLAHOMA CITY OK73112-4547

Page No Invoice No
1 C9 4676
Invoice Date Due Date
04/22/03 04/22/03
FLEMING COMPANIES INC
ATTN LORIOSLEY
3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

41 88000 EA
MARCH 2003

Purchase Order No. Date Ordered Order No Iwozggsgo o Total Credit
C9 4676 41.88
Ship Via Salesperson Terms
NATIONAL HOUSE ACCOUNT DUE 30 DAYS
Line Item/Description/Serial No. Quantity Discount Extended
Detail & Unit Price
1 RECHARGE COMMISSION 1- EA 0 00 41 88-

1%% Interest per Month will be added on Past Due Amounts Freight 0 00
Remit To  MCI Gross Amount: 4] 88-
11)3)%31211 %andy ng 67220 Invoice Discount: 0 00
Sub Total: 41 88-

Tax Amount- 0 00

Claims for Credit Regarding Quantity Discrepancies Less Deposit- 0 00
must be received within 15 days of Invoice date Amount Due: 41 88-

Phone 503-262-2508 Fax 503-262-2559



e va CREDIT MEMO
C 11035 NE SANDY BLVD Page No Invoice No
M l PORTLAND, OR 97220 1 C9 4718
. Invoice Date Due Date
05/21/03 05/21/03
Customer No FLEMO00000
Bill To FLEMING COMPANIES INC Shlp To FLEMING COMPANIES INC
ATTN LORI OSLEY ATTN LORI OSLEY
3524 NW 56TH ST 3524 NW 56TH ST

OKLAHOMA CITY OK 73112-4547

OKLAHOMA CITY OK 73112-4547

Purchase Order No. ] Date Ordered Order No. Invo ngsgo. Total Credat
€9 4718 13.13
Ship Via Salesperson Terms
NATIONAL HOUSE ACCOUNT DUE 30 DAYS
Line Item/DPescription/Serial No. Quantity Dascount Extended
Detail & Unit Price
1 RECHARGE COMMISSION 1- EA 0 00 13 13-
13 13000 EA
APRIL 2003
1%:% Interest per Month will be added on Past Due Amounts Freight 0 00
Remit To 1}/{(:1 Gross Amount 13 13-
035 Sandy Blvd Invoice Discount. 0 00
Portland OR 97220 Sub Total: 13 13-
Tax Amount 0.00
Claims for Credit Regarding Quantity Discrepancies Less Deposit 0 00
must be received within 15 days of Invoice date Amount Due 13 13-

Phone 503-262-2508 Fax

503-262-2559




B ' INVOICE

11035 NE SANDY BLVD Page No Invoice No
M ‘ l PORTLAND, OR 97220 1 19 3697
: Invoice Date Due Date
02/24/03 03/26/03

Customer No FLEMO00000

Bill To FLEMING COMPANIES INC Ship To FLEMING COMPANIES INC
ATTN LORI OSLEY ATTN LORIOSLEY
3524 NW 56TH ST 3524 NW 56TH ST
OKLAHOMA CITY OK 73112-4547 OKLAHOMA CITY OK73112-454
Purchase Order No. Date Ordered Order No. Invoice No. Amount Due
Io 3697
Ship Via Salesperson Terms
CANDON, LANCE DUE 30 DAYS
Line Item/Description/ Quantity Discount Extended
Serizl)l No. Detail & Unit Price
DTMF/POSA ACTIVATIONS P/E 02/15/03
1 10102844 5 EA 0 00 14 25
2 85000 EA

WCOM EX 005$ IN HHP A
5CENT $5 EXPRESS SNAP OFF
2 10102845 12 EA 0 00 68 28

5 69000 EA
WCOM EX 010$ IN HHP A
5CENT $T0 EXPRESS SNAP OFF
3 10104387 580 EA 0 00 1,629 80

2 81000 EA
WCOM_EX 005$ IN DTB D
EXPRESS DTMF $5 @ 3~ 9 PER MIN
4 10104388 260 EA 0 00 1,458 60

5 61000 EA
WCOM_EX_010$ IN DTB C
EXPRESS DTMF~ $10 @ 3 9 PER MIN
5 10104389 120 EA 0 00 1,346 40

11 22000 EA
WCOM EX 020$ IN DTB C
EXPRESS DTMF $20 @ 3 9 PER MIN
6 10102515 280 EA 0 00 613 20

2 19000 EA
FLEMING PL 030U IN DTB A
FLEMING 30U DB DTMF CUSTOM
7 10102516 130 EA 0 00 569 40

4 38000 EA
FLEMING PL 060U IN DTB A
FLEMING 60U DB DTMF CUSTOM
8 10102517 5 EA 0 00 36 50

7 30000 EA
FLEMING PL 100U IN DTB A

FLEMING 100U DB  DTMF CUSTOM
1%% Interest per Month will be added on Past Due Amounts Freight
Remit To ¥§g35 sandy Blvd Gross Amount

andy A%

Portland OR 97220 Invoice Discount
Sub Total
Tax Amount.
Claims for Credit Regarding Quantity Discrepancies Less Deposit.
Must be received within 15 days of Invoice date Amount Due-

Phone 503-262-2508 Fax 503-262-2559



e o INVOICE

M c l 11035 NE SANDY BLVD Page No Invoice No
PORTLAND, OR 97220 2 19 3697

* Invoice Date Due Date

02/24/03 03/26/03

Customer No FLEMO00000

Bill To FLEMING COMPANIES INC Ship To FLEMING COMPANIES INC
ATTN LORIOSLEY ATTN LORIOSLEY
3524 NW 56TH ST 3524 NW 56TH ST
OKLAHOMA CITY OK 73112-4547 OKLAHOMA CITY 0K 73112-454
Purchase Order No. Date Ordered Order No. Invoice No. Amount Due
Ig 3697 6,880.34
Ship Via Salesperson Terms
CANDON, LANCE DUE 30 DAYS
Laine Item/Description/ Quantity Discount Extended
Serial No. Detail & Unit Price
9 10102518 20 EA 0 00 219 00

10 95000 EA
FLEMING PL 150U IN DTB A
FLEMING 150U DB DTMF CUSTOM

FUSF FEE 446 66
Federal Universal Service Fee
SI, TAX 178 66
State and Local Telecom Surcha
FET 299 59

Federal Excise Tax

1%% Interest per Month will be added on Past Due Amounts Freaght: 0 00
Remit To MCT Gross Amount: 6,880 34
%gg%iaggndy Blvd OR 97220 Invoice Discount: 0 00

Sub Total: 6,880 34

Tax Amount: 0 00

Claims for Credit Regarding Quantity Discrepancies Less Deposit: 0 00
Must be received withain 15 days of Invoice date Amount Due: 6,880 34

Phone 503-262-2508 Fax 503-262-2559



INVOICE

11035 NE SANDY BLVD Page No Invoice No
M‘ l PORTLAND, OR 97220 1 19 3848
Invoice Date Due Date

03/20/03 04/19/03

Customer No FLEMO00000

Bill To FLEMING COMPANIES INC Ship To FLEMING COMPANIES INC
ATTN LORI OSLEY ATTN LORIOSLEY
3524 NW 56TH ST 3524 NW 56TH ST
OKLAHOMA CITY OK 73112-4547 OKLAHOMA CITY OK73112-454
Purchase Order No. Date Ordered Order No. Invoice No. Amount Due
I9 3848
Shap Via Salesperson Terms
CANDON, LANCE DUE 30 DAYS
Line Item/Descraption/ Quantity Digcount Extended
Serial No. Detail & Unit Price
DTMF/POSA ACTIVATIONS P/E 03/15/03
1 10102844 5 EA 0 00 14 25
2 85000 EA

WCOM EX 005% IN HHP A
5CENT $5 EXPRESS SNAP OFF
2 10102845 1 EA 0 00 5 69

5 69000 EA
WCOM EX 010$ IN HHP A
5CENT $T0 EXPRESS SNAP OFF
3 10102846 2 EA 0 00 22 76

11 38000 EA
WCOM EX 0205 IN HHP A
S5CENT $20 EXPRESS SNAP OFF
4 10104387 570 EA 0 00 1,601 70

2 81000 EA
WCOM _EX 0058 IN DTB D
EXPRESS DTMF $5 @ 3~ 9 PER MIN
5 10104388 230 EA 0 00 1,290 30

5 61000 EA
WCOM EX 010$ IN DTB
EXPRESS DTMF $10 @ 3 9 PER MIN
6 10104389 110 EA 0 00 1,234 20

11 22000 EA
WCOM EX 020$ IN DTB C
EXPRESS DTMF $20 @ 3 9 PER MIN
7 10102515 310 EA 0 00 678 90
2 19000 EA
FLEMING PL 030U IN DTB A
FLEMING 30U DB DTMF CUSTOM
8 10102516 80 EA 0 00 350 40
4 38000 EA
FLEMING PL 060U IN DTB A
FLEMING 60U DB DTMF CUSTOM

1%% Interest per Month will be added on Past Due Amounts Freight:
Remit To  MCI Gross Amount:
Borttang Y PV or 97220 Invoice Discount:

Sub Total.

Tax Amount:

Claims for Credit Regarding Quantity Discrepancies Less Deposit:
Must be received within 15 days of Invoice date Amount Due:

Phone 503-262-2508 Fax 503-262-2559



MC' 11035 NE SANDY BLVD

PORTLAND, OR 97220

Customer No FLEMO00000

Bill To FLEMING COMPANIES INC
ATIN LORI OSLEY
3524 NW 56TH ST
OKLAHOMA CITY OK 73112-4547

INVOICE

Page No Invoice No
2 9 3848
Invoice Date Due Date
03/20/03 04/19/03

Ship To FLEMING COMPANIES INC
ATTN LORI OSLEY
3524 NW 56TH ST
OKLAHOMA CITY OK73112-454

Purchase Order No. Date Ordered Order No. Invoice No. Amount Due
19 3848 6,301.12
Ship Via Salesperson Terms
CANDON, LANCE DUE 30 DAYS
Line Item/Description/ Quantity Discount Extended
Serial No. Petail & Unait Price
9 10102517 20 EA 0 00 146 00
7 30000 EA
FLEMING PL 100U IN DTB A
FLEMING 100U DB DTMF CUSTOM
10 10102518 10 EA 0 00 109 50
10 95000 EA
FLEMING PL 150U IN DTB A
FLEMING 150U DB DTMF CUSTOM
FUSF FEE 409 03
Federal Universal Sexrvice Fee
SI, TAX 163 61
State and Local Telecom Surcha
FET 274 78
Federal Excise Tax
1%% Interest per Month will be added on Past Due Amounts Freight 0 00
Remit To ?SgBS Sandv Blvd Gross Amount: 6,301 12
andy v .
Portland OR 97220 Invoice Daiscount: 0 00
Sub Total: 6,301 12
Tax Amount: 0 00
Claims for Credit Regarding Quantity Discrepancies Less Deposit- 0 00
Must be received within 15 days of Invoice date Amount Due. 6,301 12

Phone 503-262-2508

Fax 503-262-2559



e mnn— ! MCI
11035 NE SANDY BLVD
M l PORTLAND, OR 97220

Customer No FLEMO00000

Bill To FLEMING COMPANIES INC
ATTN LORI OSLEY
3524 NW 56TH ST
OKLAHOMA CITY OK 73112-4547

INVOICE

Page No Invoice No
1 9 3954
Invoice Date Due Date
04/22/03 05/22/03

Ship To FLEMING COMPANIES INC
ATTN LORIOSLEY
3524 NW 56TH ST
OKLAHOMA CITY OK73112-454

Purchase Order No. Date Ordered Order No. Invoice No. Amount Due
19 3854
Ship Via Salesperson Terms
CANDON, LANCE DUE 30 DAYS
Line Item/Description/ Quantaity Discount Extended
Serial No. Detairl & Unit Price
DTMF/POSA ACTIVATIONS P/E 04/15/03
POST PETITION ACTIVATIONS
1 10102520 20 EA 0 00 57 00
2 85000 EA
FLEMING EX 005% IN DTB A
$5 EXPRESS DB (DTMF) FLEMING
2 10102844 2 EA 0 00 5 70
2 85000 EA
WCOM EX 005$% IN HHP A
SCENT $5 EXPRESS SNAP OFF
3 10102845 25 EA 0 00 142 25
5 69000 EA
WCOM EX 010$ IN HHP A
S5CENT $T0 EXPRESS SNAP OFF
4 10104387 290 EA 0 00 814 90
2 81000 EA
WCOM_EX 0055 IN DTB D
EXPRESS DTMF $5"@ 379 PER MIN
5 10104388 250 EA 0 00 1,402 50
5 61000 EA
WCOM EX 010$ IN DTB C
EXPRESS DTMF $10 @ 3 9 PER MIN
6 10104389 85 EA 0 00 953 70
11 22000 EA
WCOM_EX 020§ IN DTB C
EXPRESS DTMF $20 @ 3 9 PER MIN
7 10102515 320 EA 0 00 700 80
2 19000 EA
FLEMING PL 030U _IN DTB A
FLEMING 30U DB DTMF CUSTOM
8 10102516 100 EA 0 00 438 00
4 38000 EA
¥4dded on Past Due Amounts Freaight
Remit To ¥§%35 sandy Blvd Gross Amount:
andy A% .
Portland OR 97220 Invoice Discount:
Sub Total:
Tax Amount:
Claims for Credit Regarding Quantity Discrepancies Less Deposit:
Must be received within 15 days of Invoice date Amount Due

Phone 503-262-2508 Fax 503-262-2559



e v INVOICE

C 11035 NE SANDY BLVD Page No Invoice No
M l PORTLAND, OR 97220 2 19 3954
* Invoice Date Due Date
04/22/03 05/22/03

Customer No FLEMO00000

Bill To FLEMING COMPANIES INC Ship To FLEMING COMPANIES INC
ATTN LORI OSLEY ATTN LORIOSLEY
3524 NW 56TH ST 3524 NW 56TH ST
OKLAHOMA CITY OK 73112-4547 OKLAHOMA CITY OK 73112-454
Purchase Ordexr No. Date Ordered Order No. Invoice No. Emount Due
I9 3954 5,779 78
Ship Via Salesperson Terms
CANDON, LANCE DUE 30 DAYS
Liine Item/Descraption/ Quantity Discount Extended
Serial No. Detazl & Unit Praice
9 10102517 30 EA 0 00 219 00
7 30000 EA

FLEMING PL 100U _IN DTB A
FLEMING 100U DB DTMF CUSTOM
10 10102518 25 EA 0 00 273 75
10 95000 EA
FLEMING PL 150U IN DTB A
FLEMING 150U DB DTMF CUSTOM

FUSF FEE 375 57
Federal Universal Service Fee
SL TAX 150 23
State and Local Telecom Surcha
FET 246 38

Federal Excise Tax

-~

r W
G

1%% Interest per Month will be added on Past Due Amounts Freight- 0 00
Remit To MCIT Gross Amount. 5,779 78
%ég%?aﬁgndy Blvd OR 97220 Invoice Discount- 0 00

Sub Total 5,779 78

Tax Amount: 0 00

Claims for Credit Regarding Quantity Discrepancies Less Deposit: 0 00
Must be received within 15 days of Invoice date Amount Due: 5,779 78

Phone 503-262-2508 Fax 503-262-2559
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