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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

PROOF OF CLAIM
CHAPTER 11

ORIGINAL

DEBTOR FLEMING COMPANIES, INC

CASE NUMBER
03-10945 (MFW)

503

NOTE Thus form should not be used to make a ¢claim for an admunisitative expense arising on or after Apnl 15 2002 the date of
commencement of the Debtors bankrupicy cases A request for payment of an adrmmstrative expense may be filed pursuant to 11 US C

Namc ot Creditor {The person or other entity to whom the debtor owes
money or property)
MANUGISTICS, INC

O Check box 1f you are aware that anyone

Name and address ot creditor and person to whom notices must be served
Arent Fox Kintner Plotkin & Kahn, PLI.C

Attn Mary Joanne Dowd, Esq

1050 Connecticut Avenue, N W

else has filed a proof of claim relating to
your claim  Attach copy of statement
giving particulars

Check box 1f you have never received
any notices from the bankruptcy court in
this case

Check box 1f the address difters from the

address on the envelope sent to you by THIS SPACE FOR COURT USE ONLY

Washington, D C 20036-5336 the court
(202) 857-6000
Account or other number by which creditor identihies debtor Check here
tt this claim O replaces a previously filed claim dated
O amends

1 Basis for Claim O Retiree benefits as definedin 11 US C " 1114(a)
O Goods sold O Wages salares and compensation (fill out below)
Services performed YourSS#

0 Money loaned Unpaid compensation for services performed

O Personal injury/wrongful death

[0 Taxes from to

[ Other (date) (date)

2 Date debt was incurred August 2002 through petition date

3 If court judgment date obtaned

Total Amount of Claim at Time Case Filed $ 451,135 40 (See Attached)

If all or part of your claim 15 secured or entitled to pnonty also complete Item > or 6 below

MANUGISTICS INC

prand) (Uherd

By

[J Check this box 1f claim includes interest or other charges m addition to the pnncipal amount of the claim  Attach itemized statement of all interest or additional charges
5 Secured Claim 6 Unsecured Prionty Claim
O Check this box 1t your claim 1s secured by collateral (including a right O Check this box 1f you have an unsecured prionty claim
of setoff) Amount entitled to priority $
Brief Description of Collateral Specify the prionty of the claim
O Real Estate 0O Motor Vehicle O Wages salaries or commussions (up to $4 650) * earned within 90 days
O Other before filing of the bankruptcy petition or cessation of the debtor=s business
whichever s earlier 11 USC ' 507(a)(3)
Value of Collateral $§ 0 Contribution to an employee benefitplan 11 U SC ' 507(a)4)
O Up to $2 100* ot deposits toward purchase lease or rental of property or
services for personal family or householduse 11 US C ' 307(1X6)
Amount ot arrearage and other charges at time cage filed ncluded 1n O Ablmony maintenance or support owed to a spouse former spouse or child
secured claim 1f any $ 1HUSC ' 507(a)7)
O Taxes or penalties owed to governmental units 11 USC  507(a)8)
O Other Specify applicable paragraphof 11U S C  507(2}_ )
* Amounts are subject 1o adjustrnent on 4/1/04 and exen 3 years thereafter with
respect to cases commenced on or after the date of adpustment
7 Credits The amount of all payments on this clasm has been credited and deducted for the purpose of making this proef of THIS SPACE IS FOR COURT USE ONLY
claim
8 Supporting Documents Attach copres of supporting documents such as pronussory notes purchase orders mvoices
itermzed statements of runming accounts contracts court jndgments mortgages secunty agreements and evidence of ' LED
perfection of hen DO NOT SEND ORIGINAL DOCUMENTS  If the documents are not available explam If the
documents are voluminous attach a summary
9 Date Stamped Copy To recerve an acknowledgment of the filmg of your claim enclose a stamped self addressed SEP O 5 20”3
envelope and copy of ths proof of claim
Date Sign and print the name and title 1f anv of the creditor or other person authonzed to B M C
file this claim (attach copv of power of attorney 1f any)
September 4, 2003

Fleming Companies Glaim

Mary Joanneﬂq(f_b) special power of attorney

Penalty for presenting fraudulent claim Fine of up to $500 000 or imprisonment tor up to 3 years orboth 18U SC

08180

' 152 and 3571




ATTACHMENT TO PROQF OF CLAIM

Pursuant to the Software License Agreement dated July 7, 1999, together with the
Addenda thereto dated July 7, 1999, October 18, 1999, and July 21, 2000, and the Professional
Services Agreement dated April 17, 2002 (collectively, the "Agreements") between Manugistics,
Inc (“Manugistics”) and Fleming Companies (the “Debtors”), the Debtors are indebted to
Manugistics mn the amount of $451,135 40 These tees were incurred from August 2002 to the
Petition Date Copies of the Agreements and any Addenda thereto, are attached hereto as Exhibit
A The unpaid invoices are attached hereto as Exhibit B

Manugistics also has a claim for damages 1n the event the Debtors reject the Agreements

Fees continue to accrue under the Agreements Manugistics reserves its right to assert
such amounts as administrative expenses
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" Manugstics, Ina , 2115 East J;mon Siroet, Rookviflo, Maryland 20852

SOFTWARE LICENSE AGREEMENT

LICENSEF Namne and Addoons

Fleing Companies
5701 N, Shartel
Oklahoma City, QK 73118

LICENSEENe __ 21 1%

Bulling Contact
Billing Comast's Telephone No ,
PO No (for LICENSEE' internal purposes)
Singla PO or Renewable P O

{ploass chook)

This Software Licanso Agroement (*AUREEMFNT") i ontored Into hotwoon Manugistios, Ino ("MANUGISTICE") and the loensee identified above ("LICFNSEE") In
conmderstion of the mutual obligailons deseribod n this AGRFEMENT and othor good and valuable comideration, the sufliciency and receipt of winoh are hershy soverslly

agknowledged, the parties agreo s follows

1,  Texn. This AGREEMENT shatl become ofiective upon socoptance by
MANUGISTICE at its hoadquariers aiid shall continue m oftea until tonmnated
in socord with Soettion 13

2, License  MANUGISTICS grunis to LICENALE a nonexcluave,
potpetual, nontraafenbls domestic Hostso 1o o the olery soflware
("SOFTWARE") and tho licensed mupporting matensls ("LICLNSED
MATERIALS™) deactibod in the sttachod Software Licomso Addondum
("ADDENDUM") on the oonfigurution and for use hy tho End-User(x)
dosignated m ADDFNDUM ( 'END-USERS")

3 Scope of Use. LICENSEE and LICENSK} 8 majority-ownod
subxichariox may use SOFTWARE only to thoir own and enoh othor's
data  Following oxecution of the ADDENDUM, LICPNSLF may add END
USFRS 1o [ ICENSER's licenso by paying MANUGISTICS' thon-cusront wser
foo for exch ndditional END-USER  Payment of'the hiconse foe in ADDENDUM
ontitles only END-USERE 10 gooems BOFIWARL and 1o use
SOTTWAR} for tho purposs of procosamg date  In the ovent that LICFNSEI
olocts 1o liconse a MANUGISTICE product which works wath mmiomet
capability, 1JCENSEL will ensura tha! any partica scoemmmg LICENSEL's
SOFTWARL are authorizod uyors and LICENSFE shall be reponublo for
vonfiguring its aydom (o profoct fta wiformation  In the ovent thet  ICENSFE
dlects to hosnse the MANUGISTICS Tramnsportation Matagoment produc,
MANUGISTICE will provide only {78 postat data for use with such produet,
LICENSEE shall be reaponaible fbr seouring any applicable non-US postal
data l.lCFNsi;‘g?’my 1ot copy br otherwise roproduce the SOF] WARE or
LICFNSED MATERIALR oxoopt {hat LICENSER may make one (1) hack-yp

of the SOFTWARE for tepling and/or disastor tooovory purposes if
LICENSFP reprotfucss all notioes and other proprietary legends on
such copy LICENSBE shall nof #everso mesemnble, revetso compile or unfock
tho SOFTWARE in whole or n past for any reason.

4 Titke, Tide to SOFTWARE and LICENAED MATFRIALS (including
but not limited 1o, originals, translstiona, compllations and partial copies, if any)
shall not para to LICENSEE 1

§  Paymont, LICENSEE stall pay MANUQGISTICH the liconse,
insalistion and other foes spoaified m the ADDENDUM for the lleerue gruntoed
horein  LICENSEF shall also psy MANUGISTICS the foo for ongoing
malmenanos umll LICENSEE tominatea ADRENDUM or tenmnstos
mabrienance for tha SOFTWARE fdentified in ADDENDUM  All foos roferred
10 in this AGRFPMENT are in U8 Dollars and do not irclude any dutics, taxes
or handling foos  All such duties, taxos snd handling fees, whonovor impoasd,
shall be payablo by LICENSBE Salos or ube 1axes that aro requirdd 1o be paid
or withheld by the 1ICENSEE, a subsldiary or affibimto of LICENSKE, or
MANUGISTICS, under the laws of jucsdictions othor than tha Unilod Btates, in
connoolion with Mo Hoose and other foes paid by thy |LICENSEE (or subsidiaty
of affilmto of LICENSEE), heveunder, shall be the wle obhigatton of the
LICENSEE and phsll bo oxclusive of the hoonso and other foem paid by
LICENGEL (ur mibsidiry or affiliate of LICKNSFF) 10 MANUGISTICE

LICENSLE dhall not be responiibie for prying any taxes amcmsod on
MANUGISTICE’ profiis or income  Any amouni payable under this
AGREFMENT and not pald wathlo thinty (30) daye afier (he date of the iveios
shall acorue interest at tho rate of one and one half percont (1 3%) por month of
at tho maxamum loesor rete allowed by law  LICENEET shall pay all such
ittores! and reasonable costa of coltection, Inoluding bui not himited 1o
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roasonable stiomeys' foos and oourt ocomts, provided that MANUGIF1ICS
established its entitlemort for this amount

6 Nonéisclomme.  LICENSEE understands and agroga thet
BOFTWARB and LICENBED MATERIALS oonlain oonfidential and
propritary information end deta ("CONFIDENTIAL INFORMATION")
During and subsoquent to the term of this AGRREMENT, LICENSFE shall
protoct such CONFIDENTIAL INFORMATION (o tho samo degree that it
protsats CONFIDENTIAL INFORMATION ing to fs own business knd
il not disclose CONFIDENTIAL INFORMATION te any third party exoept
consultaite or auditors thet aign « nondisclosure mgreemont which similarly
profects CONFIDENTIAL WNFORMATION ffom further  dusclosure
Notwithstanding the foregoing, CONFIDENTIAL INFORMATION shall not
Includs Information which: (1) iv at the time of disclosure, or thereafler booomes,
a part of'the publio domain through no act or omtiasion of LICENSEE nor of any
employee or agent of LICENSEE, or (2) wes in LICENEEE's possossion at
shown by writien teconds prior to the disclosute and had niol boen obtained by
LICENSEE either direcAly or indwontly from MANUGISTICS, or (3) is
hereafler lawfully disclosed to LIORNSER by & third party whe did not soquire
the infosmation directly or Indirectly fom MANUGISTICS and is not known by
LICENSEE to be subjeot to n confidentlafity obligation

The foregoing rights and obligations shall spply rediprocally with regard to
information which is doajghatod as confldentia} by LICENSEE

7 Warmanty. MANUGISTICE warrants that it in the owner of liconsor of the
BOFTWARE and MANUQISTICS warrants that it has the authority to Jioense
HOFTWARE a1 set forth in this AGREEMENT MANUGISTICS further
warrants that the SOPT'WARE shisll 1 the tume of shipping by MANUOGISTICS
and for a period of ninety (90) dayy thereafiar oporate substantially in aocordanoe
with MANUGISTICS' then-ourrent publishod specifioations

In addnion, MANUGISTICS warrants that the SOFTWARE products are Year
2000 complant before, during snd wfier the Year 2000 Year 2000 complinnoo
thall moai that SOFTWARR's performance funcionality la designed so
LICENSER shall not experionce sofiware abhiprmally ending and/or ifioorreot
resutts from use of the SOFTWARE it tho oporation(s) of LICENSEE due to the
oslondir yoar 2000 MANUGISTICS® sofiwsre dosign to enstire yoar 20600
compatibliity shall includs, but not be limited to, date data century rocognition,
oajoylations thal socomenodate same ceniury and multioenfury formulas and dato
values and date date interfhce valusa thet roflout the ocatury  Theé foregoing
Yeoar 2000 complisnos warranty shlt apply only 10 the extent that LICENSEE
vses the BOFTWARE with the operating systom(s) and dstabase(s) stipulated in
MANUGISTICS" then-ourrend published spesifications.

In the evenl that SOFTWARE s dofostivo LICENSRE ahall provide
MANUGISTICE wiih weittsh nolive of the claimod defeol and information
sufficlent to permut MANUGISTIOS 10 rocreate the dafbet, MANUGISTICE
shall vro ity bost effrta 1o oum said dofext within a reasonable period of timé or
to fopince LICENSEBW copy of SOFTWARE wilh another oopy of
SOFTWARE In MANUGQISTICE sole disorotion  This shall bo LICENSEE's
sole nd oxolusive remedy  This warrapty shall nof apply it (1) SOFTWARF
wai not used in aocordangs with MANUGHSTICS' thea-curent published
speclfioations, (2) SOFTWARE was stiered, modified or oconveried by
LICENBEE, (3) LICENSERY computer(s) meifunctioned and the malfunotion
caused tha defact, (4) ) BEE hss nol pad all involood amounta due to
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FROM FLEMING DISTRIBUTION EXECUTIVE

MARUGISTICS pursuant to AGREEMENT and ADDENDUM, and (5) any
olhor cause withm the oontro) of LICENSEE oaused the dofipct

MANUGISTICS DOES NOT WARRANT THA1 THF FUNCTIONY
PERFORMFD BY BOFTWARE WILI  MBEEP  LICENSBES
REQUIREMEN1S DR THAT SOFTWARE WIL.J OPERAFF ERROR FREF
OR THAT IT WILL OPFRATE UNINTERRUPTED].Y OR THAT IT WILL
OPERATF IN COMBINATION WITH OTHER SOFTWARE (EXCEPT A8
FERMIIIED BY MANUGIBTICS' THEN-CURRFN] PUBLISHED
SPECIFICATIONS) OR THAT ALl PROGRAM DFIECTS ARK
OORRECTABLE  THE FORRUGOING WARRANTIES AR) EXCLUSIVE
AND IN LIEU OF ALL OTHER WARRANTIKS, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES Ol MERCHANTABILITY AND FITNLSS FOR A
PARTICULAR PURPOSF

8. Indewmnification. MANUGQISTICS ¢hall mdemnify and hold
LICENSEL hanmloss from any dathages or costa Incurred by LICKNEF) for any
action based on inftlngoment of & piatent of copyright as a rosull of LICENSER's
use of BOFTWARF it (1) LICENSEE notified MANUGIS '1C8 promgtly in
writing of any mioh olaim or suit againm LICENSEE ocooperatss fully with
MANUQGISTICS, and parmiis MANUGISTICS to dofend or settfo such olaim or
suit on bohall" of LICENSEE; (2) LICENSEE ocontinmod mainionance of
SOFTWARF by MANUGISTICS without Interruption from the date of this
AGREEMENT gl the date of such olalm or LICENSEE accoptod oquivatent
ng BOITTWARE fram MANUGISTICR a1 no cost 1o LICENSEE,
(3) LICENSER dsd not uso SOFTWARE with other softwaro exvopt as pormittod
by MANUGISTICS' then-current published spocsfiontiotsr and (4) LICKNSEE
oomphed with afl of the toms and conditions of this AGRELMENT The
foregoing states the omwe llablity of MANUQISTICS with respect to
infringemonts of any pslents or copyrights by SOTTWARF or 11CENSED
MATERIALS

v Ltmnitation of Ldsbility. [N NO EVENT 8l11Al | MANUQISTICS OR
ANY OF IIS BUPPLIERE OR AOQENTS Bt LIABLY 10R LOSS Ol
PROFIT, GOODWILL OR OTRER CONSEQUENTIAI, OR INCIDENTAL
DAMAGES ARISING OUT OF THIS AGREEMFNT EVEN R
MANUQISIICS IS ADVISED OF THE POSSIBILITY O SUCH
DAMAGES EXCBPFT A8 PROVIDED IN S8ECIION 8, MANUGISTICE
AND ITs BUPPLIERS AND AQENTS TOTAl LIABILITY FOR ALL
CLAIMS (EXCLUDING PHYSICAL INJURY OR PROPERTY DAMAGF
RESULTING FROM NEGLIGBNCE OR WILLFUL MISCONDUCT) TIIA]
ARISF QUT OF TIIS AORBEMENT SHALL NOT EXCEED TIIE $UM OF
THE LICENSE FEES AND CONSULTING FEES PAID BY [ICENSEE TO
MANUGISTICS FOR 1HE FIWARE THAT I TIHI. SUBJECT
MATTER OF TRt CLAIM OR CAUBE OF ACTION

30 Training and Consndiing. Al LICENSEE' roquod, MANUQISTICS
shall provide training and oonmiliing services relatod to SOFTWARE st the
worvice rlos stipulated in Exhitst A ("S8RRVICE RATES") 10 an ADDENDUM
to thy AGREEMENT during g twelve (12) month potod smmadistely
following exocution of such ADDENDUM  After the initial twolve months,
MANUGISTICE may moreaso lta ratos o the new applicable servico ratos.

In sddition, LICENSEE shall reltiburse MANUGISTICS for sl roasonable
living and travo] expenase n oommoction with providing training and
consulting provided pursuas to AGREEMENT and ADDENDUM, ux well as
classroom guides sad training materials used by MANUGIATICS in providing
tratning sorvices, inoinding shipping costs for such maicesals, and ont-of-pocket
exporsos assoclated with the of such sorvicos.  Such exponsos shall
ISTICS' consultants traveling oulside the
Unitod States, il'epplicable, as furthor described in Rxhiblt A.

11 Modifications

A. By MANUGISTICS. MANUOGIS HICR  may, upon
LICKNSER' roquaat, eloct to provido the services horounder to oroate &
SOFTWARE  enhancomanit am to the retes {imod undor
“SOFTWARY DEVELOPMENT* in Exinbt A sttached to an
ADDLNDUM to this AGREEMENT and, if applicable 1 accordance
with a Stretegrc  Dovelopment Partnorship  Addondum o this
AGREEMEN |

B. Ry lACENSEE. Inthe avent that LICENSFF alteny, modifios or

converta BOFT'WARRE without MANUGISTICE' prior wrillon conwont,
MANUQISTICE obligation lo provide SUPPORT, MAINTFVNANCE

Revised 21 April 1999
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and ENHANCEMENTS (as hereinafler dofinod) shall coass, snd Sections
7 and 8 of this AGREEMENT entitled "Wareanty” and “Indemnification”
Teppoctively, shall immodiately bo of 1o forve or offact

Bolution Support Plan. Commenoing upon execution of this
ACREEMENT, and theveafier for one (1) ysar tetms ("RENEWAL
TERMS") LICENSEE ahall awtomatioally bo onrolled m
MANUGISTICS' Solutin Bupport Plan ("SOLUTION SUPPORT
PLAN") which eetithts one denignated employee of LICENSRE atid ono
(1) back-up empioyeo ("DESIGNATED CONTACT") to SUPPORT,
MAINTENANCE and ENHANCEMENTS (xll desntibod below and in
Exhibit C  Product B Guidelipes) for BOFTWARE LICENSEL
shall notify MANUGISTICS in writing of the name(s) of DESIGNATED
CONTACT, and LICENSRE nmuy change such DESIGNATED -
CONTACT ypon writtah notice to MANUGISTICE MANUGISTICS
shall give LICENSEF notice of impending automatio rcaewa] of
SOLUTION BUPPORT PLAN zixty (60) duys boforo automatic renowal
{o schedulod to coour

A, Bupport, “SUPPORT" shall moan that MANUGISTICS shall
provide to DESIGNATED CONTACT reasonsblo technioal telephone
consultation relating 1o the operation of BOFTWARE

B.  Maintcaance. "MAINTENANCE' shall wmoan  that
MANUGISTICE shall uso its bost efforls 15 correct dafedts' in
BOFTWARE within a reasonable perlod of time or io replace
LICENSEEY copy of BOFTWARE with another copy of BOFTWARE in
MANUGISTICE' sole disocetion.

C  Enhancemsits, "ENHANCEMENTAR" shall moean that
MANUGISTICS shall inform LICENBEE when sach now releaso of
BOFTWARE oontaining systems enhanoements is made oommercially
availabla, and upon written request from LICENSEE shall provide to
LICENSEE one (1) oopy of eash suoh releass of BSOFTWARE and

tectmicel dooumontation ENHANCEMENTS shall not
meany thit MANUGISTICE must provide any improvemeria 1o
BOFTWARE announced by MANUGISTICE az separstely priced,
opiional or oxira cost Improvements

P BOLUTION SUPFORT PLAN Fee. Upon exsculion of
AGREBEMENT, LICENSEE stall pay MANUGISTICS the then
ourreni, annual foe In offect on the firat day of sach RENEWAL TERM
for LICENSEEY then-currom ROPTWARE modules Hoensod hereunder
for LICENSEE's then-current ENDWUSERS ("BOLUTION SUPPORT
PLAN FER™)  The SOLUTION SUPPORT PLAN FEE formula is
inchuded in the ADDENDUM

E  BOLUTION SUFPORT PLAN CanceUation, LICRNSEE may
terminate BOLUTION SUFPORT PLAN at the explration of any
RENEWA!I TERM by providing thirty (30) days written notios to
MANUGISTICS phor to such expimtion. MANUGISTICR may
terminate SOLUTION SUPPORT PLAN ot the expiration of any
RENBWAL TERM by providing afnety (90) days written notios to
LACENEEE prior to such expiration

MANUGISTICS shnll oontinio 1o make SOLUTION BUPPORT
PLAN avajlable for SOFTWARE as long as MANUGISTICS
trwkos such support commarelally avallabls to MANUGISTICK'
other Hoonsots

F. SOLUTION SUPPORT PLAN Relastatement In the eveni that
LICENSEE terminates Hs enrolimandt in SOLUTION SUPPORT FLAN,
LICENSEE may re-entroll in SOLUTION SUPPORT PLAN by scospiing
the thetrcurrent version of SOFTWARE and paying (1) the then-ourren
SOLUTION SUPPORT PLAN FEE, and (2) a reinstatomont foe equal 1o
the cutimilative annus) SOLUTION SUPPORT PLAN fees that would
have boen involced durlng tho poriod SUPPORT PLAN FEE was
teerainated,

a Waiver of MANUGISTICS' Obligations. MANUGISTICS
shali have no obligation 10 provide SUPPORT, MAINTENANCE or
ENHANCEMENTS for SBOFTWARE (o LICENSEE if 1)
SOFTWARE was not ysed in ecoordunos with MANUGISTICS' then
oujrotyt published ona, (2) SOFTWARY was altersd, modified
or vonverled by LICENBRF wilthout MANUGISTICE' prior writion
ocrueat; (3) LICENSEE's computer maliunctioned and the malfunction
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eaused & defoct 10 SOFTWARE, or (4) any othor aauso within the pontro]
of LICENSFY, oaused n defoot in BOFTWARY

13 Non-SolicMation.  Each party agrees thal 1t sl not dwectly or
udirectly solicit for employment employees of the other, mtroducod 1o that party
through thix AGREEMENT, fox & period of one (1) yoar ufior the execulion of
AGREEMENT and ADDENDUM

4 Goneral

A.  Governing Law and Dispige Resointion  'This AGRFEMENT
will be govomad by and mrerpreted in socordance with the Jaws of the
State of Maryland, US A, excluding its conflict of law principles. In oase
of n duspute aming from the nleeprolstion or enforeemont of
MANUGIBIICS' or ia lioonwors' pafenis trademaris, copyrights,
confident{a} information or other rights, U8 federat copyright
law shall apply MANUQISTICS and 1LICENSREE excluds the United
Natfons Convention on Contrarts for tho Intomational Eale of Goods
from this AGRFEMENT and any transaciion botwoon themn that may be
implomonied in conmection with this AGREFMENT

B ANernative Dispnte Resolution. Infentionally omitted

« Restricted Rights 11CENSEE acknowledges that nono of the
SOFTWARF 18 licerwod for uss in any nuslatr svistion, mass tranait o
smotheal appieation or in asty other inhoronily dangerous apphioations

D Artgnment  Any asignmost of thik AGREFMENT by eithor
parly (oxoopt to an sedrly oontrollmg, controlled by or uider vommon
comiro]l with smd party) without the written consont of tho othor shall by
vuid

E.  Noticer Any notive required or pormitied to bo sont under this
AUGREEMENT ahiall be sent by oortified mail, roturn receipt roquested, or ™
by recognbrod oveenight deliver servico, 1o the Contracts Departmont of
MANUGIBTICS or 1o LICENSEE at tho addrosses ol forth in this
AGRB'MFNT or as changod m socord wath this soctron.  Such notloes
shalt ho effective whon recelvid.

F Severabilly Any provizion of this AGRFIMME NI that 1 hold to
bo invalud by a court of coppatent jursdsotion shall bo sovorod from this
AGREEMENT, and the rammaiming provazions ahall remam sn full forco
and ofloct
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Q. Force Majeure, Nolihar parly shall be lixble 10 tho other party for
fullure or dolay in fulfilling tts obligations vnder thir AGREEMENT to
the extent that such faliurs or defay is dus 1o causos beyond it coutrol

B.  Walvar Failure or dalay by either panty to eafbroe compliance
with any term or conditlon of this AGREEMENT shall not constitute a
waiver of nuch ferm or gondition,

ll;emlo Entire Alnmm“” jort This AO&EEMBN’I‘ and sll ADDENDA
oonwiruts re agroomont bafwoon the paritos with regard to
the wbjeal matter of this AGREEMENT and wp:e,:oedu all previvtn
communloations, whethor oral or written, as well aa any side letters,
betwoen the Particx with reapact to such subjoct matter In the ovent of
aity confllot betweon the torma of thin AGREEMENT and tho temma of
any ADDENDUM to AGREEMENT, the temi of such ADDENDUM
shefl govern. Norther the coumee of sondunt Setween the Partien sior trads
mﬂumul::dw mMWMREEMEN& If LICENSEE {stues 4
puratwmse o writing addroasing the subject metter of this
AQREEMENT, such purolmes order or writing shall bo for LICENSEEY
intomal purposes cnly, and the terms and condifions contained thereln
shall have no force or effsct,

J  Modfication No waiver or modificstion of any of the provisions
hereof shall b binding unloss in writing and signed by duly suthorszed
represontatives of MANUGISTICS and LICENSEE

K. Indepemdens Partiss. MANUOISTICS and any third party
providmg software, equipment or sorvioes in conjunction with this
AORBEMENT, i applioable, are parties Unloss such thind
party software is insorporaled in SOFTWARE, neither MANUGISTICS
nor yuch third party shall be liablo for the performance or failure to
parfotin of the other

L Forelgn Trads Restrictions LICENSEE shafl not elthor directly
or indirectly expon or re-export SOFTWARE in violatien of the Export
Administration Regulatioms promuigsted by the US Despariment of
Commeros

M., Forsgn Corngt Pracfices Ant ("FCPAY) MANUGIBTICB
strictly complies with tho provisions of the FCPA In MANUGISTICS
imternational ranwactions

15. Termination. LICENEEE tmay terminate this AGREEMEN or any
ADDENDUM upon thirty (30) days prior written notioe  Such terminatjon shall
be effective upon by MANUGISTICS of all SOFTWARE and
LICENBED MATERIALS daliversd by MANUGISTICS to LICENSEE
including sl coples, ifasy MANUGHSTICS may torminste this AGREEMENT
or any ADDENDUM upon thirly (30) days' prior writlen nolios iff LICENSKE
fhits io oomply with any of the tanna and of thix AOREEMENT or
suoch ADDENDUM, and suoh nonoompliznoe i not oured during suid thisty (30)
day perjod. LICENSEE'S iymolvency, feceivership, bankruptoy, o assignment
for the beoellt of oreditors (or the institution of procsedings therefor) shall
tmmedjstely terminate this AGREEMENT without motice  Rights and
obligations everuing prior to torminatlon of AQOREEMENT shall murvive
{erminmion of AGREEMENT

© \WINDOWS'TEMPFleming sla July 2 doo
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16, Third Papty Software, The SOFTWARE and ull copses theroof are tho
proporty of MANUGISTICE apd/or Ha liconsors and title thoroto romams In
MANUGIS OB andior its bopnsors, and ape subject 1o tho o of
AGREEMENT a3 modified héteunder LICLNEEY shall not publph or
disolose tho resutia of benchmark ot svaluation testing on the SOFT'WART fo
any third party withou the prior writtent oonsont of MANUQISICS

LICENSEE aprecs thal it ahall nt access or vso sity Appliostion Programming
Intarfaces (APIs") embedded in MANUQISTICS' NetWORKS beand softwaro,
axoept in conhection with uso of the SOFTWARE  In addition, 1ICKNSEE
sl not rup any third-pasty software applicstion on any ombeddod soflware or
any of s API»  Manugistios herelyy scknowiedgs that use of tho SOFTWARE
aovonding to its then~cument spooifications ahall not violato the abuve restrictions
of uso of embeddod sofiware and APIx

Acoeplod by LICENSLE Aocopted b?fANUGISTICS -

B
p,:m Namo Print Namo, _______HiClEN A Nasiasia

Tilo mte __ V.P, General Counsel & Secretary
Date 2/6]9% Drto 7-7-9 7

Rovised 21 April, 1999 Page 4 of'4 C \WINDOWS\TEMP\Fleming ala July 2 doc
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Manugsstics, Inc, 2115 Ensl Jefferson Strect, Rockwiilc, Maryland 20852

MANUGISTICS® CLIENT SERVER PRODUCT ADDENDUM
TO SOFTWARE LICENSE AGREEMENT

Licensoc Name and Address Licensoo No
Fleming Companies
S701 N, Shartel S¢,

mg Ci 11

MANUGISTICS MAY NOT ACCEPT THIS ADDENDUM IF IT IS RECEIVED AFTER

This MANUGISTICS" Cliont Sesver Product Addendum ("ADDENDUM") modifies and amends (he Software License  Agreement
("AGREEMENT") ctmently m effect between Manugistics, lne ("MANUGISTICS") and the lioansec 1dentified above ("LICENSER™ In
consideration of the mutua] promisas containod herein and other good and valuable considaration, the sufficiency and receipt of whioh ars hercby
severally acknowledged the Parisos agrec as follows

1 Software and Dellvery Client Berver Softwara 1o ho provided by 4, Module snd END-USER Fets. LICENSEE dull pay

MANUGISTIOS!IMM(“SOFTWAR}- " MANUGISTICS a one-time license fee of $830.000 (*IICENSE
2 Transps T dor _1X00 FEB") for a licenss for n limited numbor of employoes of LICENSEY,

Mwﬂ‘m_ ("END-USERS") 10 acoses SOFTWARE  Uso shall be in avcordance
W“) with the following table
SOFTWARE provided to Lacensoo shall be th following language W&?{%ﬂ m&do ,
vorsian __ English Isaguage. ol
SOFTWARY ahall be deliversd 10 the following address MX.M_'M"_
——Same sp above, | NestWORKSE / Carvler

2 Lictmaed Materials. Numbor of copios and dosctiption of J.soonsed LICENSEE may yun NotWORKS sofiware modules on a maximum
materials to bo provided by MANUGISTICE  horeondor of'two (2) servees, cottmmng & maximum of (8) CPUs por server
("LICFNSED MATERIALS™Y __ Onu oopy pser and fochnioal
documenption. LICENSELE st pay tho LICENSE FEE as follows

. ,000 du da i

In the ovent thai LICENSEE roquosts sdditional ocoples of iﬁmm;‘no'? or befoxa sty (60) daya aflor excoution of the
LICENSED MATERIALS MANUGINTICE shall ]’fﬁ\ﬂl‘o puch . 576’.000 dup on orboﬂmehnu!ry 1, 2000

additiona) oopiss M MANUGIETICS' then-current foox
On January 1, 2000, LICENSER shall make an sdditional psymornt

3 Instaliation Configuretion. MANUGISTICS shall install MTM 1o MANUQISTICS of 25 D00 in the evart SOFTWARE s uged 1o

&Lﬁu’;’.ﬂa‘:ﬁm mndu. p;ﬁ' :,'.,, an de!Ale ﬁm uri:“s manage twarly poroemt (20%) o mose of LICEFNSFP's
cablo, and using cl tranaportat

within [ICENBEE' bisinoss unit for uc only by tho kNl:;U&ERS on foade by thel date
dofined i Sedlion 4 horeln MANUGISTICS shall provide such For & od of twelve (12) montha from cxsoution of th
amistanco on 8 tme apd matorsals basls, plus exponses pursuani to ADDEN’&lM UGENSEE( m)ly add additions) MOENDI_‘
Soction 3 heeein. USERS at & fbe of 56000 each, and may additionsl
MANUQGISTICS shall inmall NWORKS/Camer sofiware modulo Mﬁm Eﬁ%’:ﬁ:ﬂﬂnﬁ (%ﬁ“ﬁof}c;ﬁ?w
on a Wudowy NI cbnfiguration using Oyacle databuse umng may add additional etandurd END-USERS at # foe of $10 000 each,
Windows NS cliond whthin LICENSEFY busioows unat for uso and may additionsl MANAGEMENT END-USERB for a foo of
only by the END-USRRS definod in Roction 4 heremn, $5,000 oxch. Theroafler LICENSEE may add END USIRS at
MANUGISTICS ahall provide such assistanoo on a (ime and MANUGISTICS' thea-current raioa.

materigls busig, plus expohsos pursuant to Soction 5 horvin
For purposes of this ADDENDUM, “STANDARD END USERS

Upon wmtton notloo to MANUGISTICA, LICENSIF shall bo are END-USERS whh full productive uss of the BOFTWARE
pomuttad fo wigelo BOFTWARE from ils thon-ourrent a000rdmg 10 the tetrns of the AGREEMENT MANAGEMENT
DOllﬂg\ll‘lllcm 1o any oljut ”lll!mll“y svailablo configuration. END-USERS are ENDUSERE with md-only 00t (o
Within six (6) of delivery of BOFIWARF for now SOFTWARE for inquity purposes ogly

conflguration, LlOEl:H ¥ ahall romove all SOI' WARE and copioa

and retum SOFTWARE for old configuration and sccompanying MANUGISTICE m intallatio, trining and copeuling sorvioms
1ICHNSED MATERIALS to MANUGIS 11C8 related to SOFTWARE af the servioo rates stipulated an Exhibn A

Menugistios is a rogaxtered trademark of Manugistios Inc

1271798 =]a D \nan\MyDoos\Word\Manu Amendment doc



FROM FLEMING DISTRIBUTION EXECUTIVE

("SERVICE RATES") dunng the twelvo (12) month ponod immodiately
followlng execution of thix ADDENDUM )

MANUGIBTICS shall provide servioes to LICHNSEE as doscribod m the
dooument entitled, “Exhibit B - Resulla Commitment Agreoment,” dated
Junc 15 1999 MANUGISTICS ostimales the cost of foes fir porforming
such sorviges will bo SB60,100, with & margn or airor of twenty poroent
(20%) This figurc 1n sibysot fo & oo precife 1o ovaluation Afor
exsoution of this ADDENDUM

Fecs for servioes performed prior to Decombor 31, 1999 undor Fathibit 3
shall bs invorced morthly, but shall pot bo duo unlil January 1, 2600
Hawover, such foos shall aoorue monthly mierest ot the rate of 58%,
payable by 1 ICENSEE on January | 2000

Bubsequopt (v January 1, 2000, foes for services shalt be invorcod monthly
and due nel 30 days from dato of invoios

Supply Chuln Library - Provedure Pack and (lamware, Upon
excoution of ADDENDUM, LICENSER ghall recsive a single copy of the
MIM and SCN procedure gulde that will asusm LICFNSEL in
LICENSEE'S efforts to bulld oustomizod end-aser protodure guides
(“PROCEDURE PACK") and MIM snd SCN claseware 1o rmsit
LICENSER to build customized classware (“CLASSWARE") related to
the SOFTWARL, MANUGISTICB will deliver the PROCEDUKF PACK
and CLASSWARE 1t LICENSEE followmg exocubion of thia
ADDENDUM  LICENSEE may modify and copy the PROCEDURE
PACK apd CLASSWARE solely for LICENSEL's mtomal busines
purposes  Tho parties acknowledge that the PROCEDURE PACK and
CLASSWARY and any dorivative products are confidontial and
oopyrighted workes of MANUGISTICS, and LICFNSKE shall ensuro that
&1l copynight notices and othér propristary logends sro roproduced in sy
ocopies of PROCEDURE PACK and CLASSWARE mndo by LICENSEL
heroundor  Other than as spbolfically doscribod heroin, LICENSEE shall
aocquire no right, title or interest in such copyrightod material

Solwution Support Plan Fee, LICENSFF shall pay MANUGISTICS for
the first RENLWAL TERM, n SOLUTION SUPPORT PLAN FER of
fifloon porogit (13%) of the LICENSE FRE for the Solutsot Support Pian
selected below For ench RENIWAL TERM theroaflor, MANUGISTICE®
theh-ourrant  SOLUTION  SUPPORT PLAN bEE ahall apply for
JICENSEE's thenguirent S8OFTWARF modules snd +ND-USFRS
based upon LICENSEE's oloolion of the Fronmum or Standard
BOLUTION SUPPORT PLAN  Tho plan sclected ar of exsoution
(pleass chack one)

Signature Boluhion Suppon Plan
Premium Solutyon Support Plan

2000, Biandard Solution Support Plan

For each RENEWAL TERM therealer, MANUGIS1ICS* thoncurrent
SOLUTION BUPPORT PLAN FEE shall apply for LICENSER's thon-
eurromt SOFTWARE modulee and END-USHRS In tho oveni that
LICENS] E glodis to its onroliment in tho Standard SOLUTION
SUPPORT PLAN for the Prenuum plan, LICKNSEE may do »0 st any
tmo by notifying MANUOISTICS of such election and paying the
difTerence btwoen the two plan fees.  MANUGISTICS nny inoroaso its
foon for the standard or pramium SOLUTION SUPPOR'' PILANSs to the
thon-curront feos or modify the terma of ita SOLAIFION BUPPORT PLAN
puokages upon notification to LICENSER prior fo the commoncoment of a !
RENEWA! "1 FRM

Tho firsl paymort of the SOLUTION SUPPORT PLAN FRE for the fit
RENEWAL 1FRM shall be dua on or bofore January 1 2000, and
LICENSHE shall receive & discoumt of fifty poroeni (30%) off the first
RENFWAL TERM' paymain  Paymont for tho ssoond RFNEWAL
TERM ahall bo duo one year from exeoution of thus AGRFFMENT, and
LICENSEE shal] rocervo u digbousst of twenty five porovnt (25%) off the
scoond RENEWAL. TERM' pa: Thoreafler, LICI NSFE shall
make full payments of cach yoar's BOLUTION SUPPORT PLLAN FER

12/1/98
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Notwithsianding tho sbove, cach ysar’s SOLUTION SUPPORT PLAN
FEE shall not morease by an amousnt grosler then tho loaser of J) seven
pecoont (7%) of the previous year's BOLUTLION SUPPORT PLAN FhE,
of 2) the ge inceoass in the “Consumer Price Indox fix All Urban
Consumors (CPI-LD) for the U8 Cnly Avorage for All ltems, 1982
B4=100," published by the Bureay of Labor Statistios of the US
Governmen for the Jasi twelve months.

END-USER Certification. Upon request, LACENSEE shatl provids to
MANUQGISTICS a cortifiontion thal JICENSEES use is in accordance
with AGREEMENT and ADDENDUM, including the END-USERS and
usage doscribed hereundet

Prvts Relonso and Roference. Tho partles agree (o lsaus threo (3)
mutually agreed upon preas rolomsos based on sotivities under this
ADDENDUM  Within thirty (30) days from exeoution of the
ACREEMENT, tho parties shall isue a pross release, amnouncing
LICENBREE'x selection and use of SOFTWARE  7Tho parties ahall slso
imo « relonse of watallation; of the BOFTWARE  Also,
the parties shall issue a releass announoing the romilts of LICENSEE s use
of SOFTWARE, when available

In addiiion, LICENSEE agreee to act az a reforonoe for other
MANUQISTICS customers and polentin! cumomers under a mutuatly
agrecabls program to be ddermined by the parties

Evaluation of Routing and Scheduling.

LICENSEE shal| evaluatc MANUGISTICS Treneportation Routing soflware
modulo (“TR") for & perod of gix monlle ("EVALUATION PERIOD") from
the date of execution of the AGREEMENT  LICENSEE shall pay
MANUOISTICE the time wnd materials fhee relnted o shatallation of' IR at
LICENSEE's sitt, and travel and hiving expenses inourred by MANUGISTICE
sharing mych effbrt.

LICENSEE shall be penmitied 1o run TR for ovaluation only
LICENSEE underiands flat TR i3 mado avallsble 1o LICENSER on an " j5"
bass and that MANUQHTICS does nol promise thet TR will meat
LICENBEE & moquiremants or that #f will oporate in LICENSBE 1 operating
cavironmant or that {t will ruh withowt emror  Therefors, LICENSRE will
maistain a extema] to TR for toconstruction s re-widry of fost

and datn and will raake no olaim againtt MANUGHSTICS for any
wch lom.  Futhamore, LICENSEE will muke no clahn  againd
MANUGISTICS fie amy reasoti (relatmg to the use of evalustion of TR} beoause
TR b to be usad eschusively with test data which haa no vaiue 1o LICENSEE.
LICENEEE underviands that if LICENEEE waca Jive datn or i ICENSEE reliee
on the results obteined Som LICENSER's we of TR, LICENSEE dots so
catirely o #t» ovn risk.

MANUGISTICS shall give notioe to LICENSEE sixty (60) days prioe to
apintion of the Rvalwation Perod of the sxpintion.  Utiloss
LICENEEE notifie MANUGISTICS in wiiting of fts doclalon to rotum TR
within san (10) dayn after the expiration of $ia Evalustion Period, LICENBER
will be deemed (o bave BOFTWARE ftr a anodime lioonao
oo oqual to MANUGISTICS" currem Hist prico, Buch boense shall be socording
1o the tenw of the AGREEMENT

If tho LICENSEE elects not 1o lioonso SOFTWARE, LICENSEE will notify
MANUGISTICS in writitg withan ton (10) days after the ond of

ovalusion pedod,  LICENSEE will immedistely disoortie use of
SOFTWARE s will immedistaly roturn TR and ali rolnted documentation and
uirials o MANUOGISTICS  Withits Sfloon (15) deys afler 1ICENSEY
natifies MANUGISTICS of its docimon to return TR, LICENSEE wil] deliver to
MANUGISTICE o certifionte setisfactory o MANUGISTICE, siatng that
LICENBER no longee has sty right 0 uso and is no tonger using TR and that the
ariginal and all copies, #f any, of TR and ail relatod materlals havo bom retumod
to MANUGISTICS

D \tan\MyDoos\Word\Manu Amendment doc
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pooepled W YPUISTICS (2, Pt o ce =,
Print Name s'ﬂ'é']?nA Nastasia

Dt : tary

Vel i
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EXHIBIT A

CONSULTING AND TRAINING SERVICE FRICING

Connulting Hourdy Rate
Vioe Presidont/Director $350/Mr
Practice Manager $325Mme
Managor $300/br
Benlor Conrultant $260/Mr
Consultant S215/br
Tralning Dally Rats
Trainmg Classes $2,750/day

Tralning alasses are condycted for a muxamum of fifteon (13) sludonts
MANUGOISTICE ray eloci {o modify or disountinue LICK NSF ' trmmng and sonulting servico program twersy-four {24) months afler exooution of ADDENDUM

SOFTWARE DEVELOPMENT PRICING

Boftware Developntont

Manager $3i04r
Laad Software Dovoloper 5285/
Semor Soflware Developor S243/hr
Soflware Developor $208/hr

The foregoitig tatos shatl apply o the development of eurly reloase enhancoments o MANUGISTICS' Cliot Servee software pursuant to AGREEMENT  The rates sha!l

caittinue 1n &ffbot for  poriod of twelve (12) months fhom exocution of ADDFNDUM, thereafter, MANUHSTICS' then-ourrent doveloptuient rates shall apply

Minbmum on iic charge for any services, except us otherwise provided hercunder, is 8 hours. Iw addition, LICENSEE shall reimburye MANUGISTICS for all
Yoasonnbie lving mad travel expenses fiscurred In connection with providing itwining, consulting and/or developoaent, and out-of pocked expenses svocisted with
the provisions of such services.

Priocs quoted i thia Bxhubht A sppty during tho minsal twelve (12) months following exeeution of this ADDENDUM

After tho il twelve (12) montha, MANUGIS] 1C8 may ncreare the service or developinert rates to the then-outrant apphioable sefvice rates

Rupply (hain Library - Classware and Frocedure Pack Foea

Procedure ——
Module Dontand DPEE Dysdribution Conlinuous Finhe Capnoity | Conmtramned | AMS MTM SCN
Planning Planning Roplomshmem | Scheduler Production (oxoluding
{oymont Planni }
Fee 13,000 $15,000 | $13,000 $15,000 513,000 18,000 $15,000 | $15,000 $18.000

Classware  Pricing based upon Coro 1+ Spocifio Modulo fece  Additional modules pay only the inoreinental foo for the apesific modulo.

Modisde Fes
Core Modije $12,000
Demand Plmnning $24,000
DPEE $10 000
Distributiog Planning $10,000
Deployimant $10,000
Ttiute Capanity Scheduler 510,000
Continuous Roplensshmant Planning $ 7.000
Conatrainad Produotion Planning $10,000
o8 ‘(Yansportation Managemonl (oxcluding MIM) $ 7,000
Advanced Manufactuting Schoduling $10,000
Supply Chudn Navigator $10,000

The forogoing foes ahall be In eftect for a poriod of twelve (12) months from execution of ADDENDUM, a;ma.ﬂer, MANUQISTICE® then-cwrront feos shall apply

12/1/98 -4- D yian\MyDocs\Word\Manu Amendment doc



MANUGISTICS

Manugistics, Inc , 2115 East Jefferson St , Rockville, Maryland 20852

Licensee Name and Address Licensee No 39787

Fleming Companies
5701 N_Shartel

Oklahoma City, OK 73118

AMENDMENT TO
MANUGISTICS CLIENT SERVER PRODUCT ADDENDUM
TO SOFTWARE LICENSE AGREEMENT

This amendment modifies and amends the MANUGISTICS Chent Server Product Addendum ("ADDENDUM")
dated July 7, 1999 between the hcensee identified above ("LICENSEE") and Mamugistics, Inc
("MANUGISTICS") In consideration of the mutual prormuses contamned herein and other good and valuable
consideration, the sufficiency and receipt of which are hereby severally acknowledged, the parties agree as follows

1 In Section 4, “Module and END-USER Fees™ 1n the first sentence delete the words “On January 1, 2000” and
replace with the following

“On January 31, 20007

2 In Section 5, Traiung and Consulting Fees, delete the second paragraph, which begins, “MANUGISTICS
shall provide services to LICENSEE ™ 1n 1ts entirety

3 Delete from Section 5, 1n the last paragraph, 1n the first sentence the following
“under Exhibit B”

4 In Section 4, Trammng and Consulting Fees, 1nsert the following between the second and third paragraphs
“LICENSEE shall pay MANUGISTICS a fee of $7 50 per location to provide
setup, installation, networking, and location geocoding at DESIGNATED
LOCATION only within the Umted States ”

Except as specifically modified and amended herein, all other terms and conditions of the AGREEMENT and
ADDENDUM shall remain 1n full force and effect

Accepted by MANUGISTICS Accepted by LICENREE
By . By
Signature St
Print Name Helen-A. Nastasia Print Name Ron Spencer

e VP General Counsel & Secretary

Title __Vice President Logistics
Date 2 3 19 Date ___August 30, 1999
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405-541-8669 19 15 1939 13 24

Mgnugistios, IE.. 2115 East Jeflerson Strest, Rockville, Maryland 20852

LICENSEE No 39787
MANUGISTICS® TRANSPORTATION PLANNING APDENDUM
TO
SOFTWARE LICENSE AGREEMENT

LICENSEE Nme and Address LICENSEE Billing Address

MANUGISTICS MAY NOT ACCEPT THIS ADDENDUM IF IT 1§ RECEIVED AFTER Qclober 31, 1999

This Manugistics’ Transporiation Planning Addendum (“ADDENDUM") modifies and amends tho Sofiware License
Agreemont %smm") currently in effoct between Manugistics, Inc ("MANUGISTICS") and the above-pamed
licensoo (“LICBNSEE"), as of the dato accepted by MANUGISTICS at 1ts headquarters. In oonswloration of the mwuiual
promises con hereln and other good and valuable consideration, the sufficlency and receipt of which are heroby
severally acknowledged, the Partics agree as follows;

1 Soﬂmre. Soﬂwm fobe pmvided by MANUGIS'I‘ICS hereunder ("SOFTWARE")

3 License Fer, LICENSEE shall, upon final exccution of this ADDENDUM, pay MANUGISTICS & one-time Heenso
foe of $_40,600,00 ("LICENSE FEE"), Payment of LICENSE FEE shall entitle LICENSEE to use SOFTWARE for a
maximum of fifty (50) vehiclos operating from LICENSER's Oaks, PA / Northeast MDD locations

4 Network n_:}'nbm Creation and Training., LICENSER shall, upon final exsoution of this ADDENDUM, pay
MANUGISTICS the following amounts for the following s¢rvices,

A thworl'# Database Creation. LICENSEE shall pay MANUGISTICS a fee of $7,50 per location to provide the
following services at DESIGNATED LOCATION only within the United States, solup, installation, networking,
location ng for locations requested by LICENSEE In addition, LICENSEE shall pay MANUGISTICS for
all reasopable exponses, including but not limited to trével and living exponses, incurred during the provision of
such services

B aud Consulting. At LICENSER's request, MANUGISTICS shall provide training and consulting
services felated to SOFTWARE at the setvico rates stipnlated in Exhibit A ("SERVICE RATES") during tho
twelve (12) month period immodiately following exocution of this ADDENDUM  MANUGISTICS shall provide
instaliation assistance for SOFTWARE on a tine and matetials basis, plus expenses as described in this Section
6B Afer tho initial {welve months, MANUGISTICS may increase Itz rates to the now applicable sorvioe rates

* Marnugistics iy s reglatered trademark of Manugistios, Inc
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In addjtion, LICENSEE shal) relmburse MANUGISTICS for all reasonable living and travel exponses incurred in
£0 on with providing training and consuliing under this Section, as well as out-ofspocket axpenses assoclated
with the provizion of such setvices,

|
5, Solution Support Plan Fee. Fot the first RENEWAL TERM, LICENSEE shall pay MANUGISTICS an annual fes
("SOLUTION SUPPORT PLAN FEE"), equal to cightosn petcont (18%) of MANUGISTICS' than-cutrent liosnse fee
for LICENSEE's then-current SOFTWARE modules and END-USERS, (o be enrolled in SOLUTION SUPPORT
FLAN (as: dofined in tho AGREEMENT) For each RENEWAL TERM theroafler, LICENSEE shall pay
MANUGISTICS' then-current SOLUTION SUPPORT PLAN FEE applicable to LICENSER's then-current
SOFTWARE and END-USERS

6, Acquisition. In the evont that LICENSEE acquires a now subsidiary or affiliate or LICENSEE is acquired by another

business enjity, LICENSEB shall notufy MANUGISTICS of suoh acquisition and MANUGISTICS shall delonmine
whethor LICENSEE shall eign a new agréémont

Accopted by LIC Acoepled by MANUGISTICS
Fa

| 5 {
Print Name Print Name % L

ebfyey L tolmes
Title !E« %#_5 'm]esr e ?(cswgg_:t Sjmiagg‘ Sagghgns q

, Adl s
Dato ___io}5[9% Dats, 01 49
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FROM FLEMING RETRIL GROUP

Coinulting

Consultant

Training
Training Classes

Training classos dre conducted for s maximum of ten (10) siudents  In addition, the cost of classroom guides and training
matorials usod by MANUGISTICS in providing training services, including shipping costs for such materials, ag well as

405-941-8669

EXHIBIT A
SERVICE PRICING

Hourly Rate

$215/r

Daily Rate
$2,750/day

expensos, shall be'billed and pard by LICENSEE soparately

1@ 15 1999 13 29

Minimum on site'charge for any serviccs, except as otherwise provided hereunder, 15 8 hours.

Prices quoted in this Exhibit A apply during the inltal twelve (12) months following execution of this ADDENDUM,

After the initial twelve months, MANUGISTICS may increase the sorvice rates to the thon-cutrent applicable service rates

MANUGISTICS may eloct 10 modify er discontinue LICENSEE's training and consulting servioe program twenty-four (24)
months afler execufion of ADDENDUM

10/15/15%9
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MANUGISTICS

Manuglsfics, Inc, ZI 15 East Jefierson street, Rockville, Maryland ZUs>Z

LICENSEE No 39787

ELECTION TO LICENSE ADDITIONAL SITE LICENSES
FOR TRANSPORTATION ROUTING MODULE

LICENSEE Name and Address LICENSEE Bilhng Address
Flemmg Companies

5701 N Shartel St

Qklahoma City, OK 73118

MANUGISTICS MAY NOT ACCEPT THIS ADDENDUM IF IT IS RECEIVED AFTER JULY 30, 2000

This Election te License Additional Site Licenses for Transportation Routing Module Addendum (“ADDENDUM”) modifies
and amends the Software License Agreement ("AGREEMENT") currently m effect between Manugistics, Inc
("MANUGISTICS") and the above-named hcensee (“LICENSEE”), as of the date accepted by MANUGISTICS at its
headquarters In consideration of the mutual promuses contained hereinr and other good and valuable consideration, the
sufficiency and receipt of which are hereby severally acknowledged, the Parties agree as follows

1

Software Software previously hicensed by LICENSEE ("SOFTWARE")
The Transportation Routing Module on a NT Platformn

Licensed Materials Licensed matenals, if any, to be provided by MANUGISTICS hereunder ("LICENSED
MATERIALS") _One (1) copy of the user and technical documentation for SOFTWARE

License Fee  LICENSEE shall pay MANUGISTICS a license fee of $1,080,000 ("LICENSE FEE") The LICENSE FEE
shall be paid as follows A fee of $540,000 shall be paid within 30 days of final execution of tis ADDENDUM, and a fee
of $540,000 shall be paid by February 1, 2001 Payment shall entitle LICENSEE to use SOFTWARE for a maximum of
thurty-two (32) distnibution centers 1dentified on Exhubit B to this ADDENDUM, or as may be changed by LICENSEE upon
written notice to MANUGISTICS Additional sites may be purchased at a cost of $36,000 per site location for a period of
24 months from the date of this agreement

Network Database Creation and Trammng  LICENSEE shall, upon final execution of this ADDENDUM, pay
MANUGISTICS the following amounts for the following services

A Network Database Creaton = LICENSEE shall pay MANUGISTICS a fee of $7 S0 per location to provide the
following services at DESIGNATED LOCATION only withun the United States setup, mstallation, networking,
location geocoding for locations requested by LICENSEE In addition, LICENSEE shall pay MANUGISTICS for ail
reasonable expenses, mcluding but not limited to travel and living expenses, incurred durmg the provision of such
services

B Tramng and Consulting At LICENSEE's request, MANUGISTICS shall provide traming and consulting services
related to SOFTWARE at the service rates stipulated in Exhubit A ("SERVICE RATES") during the twelve (12) month
period immediately following execution of this ADDENDUM  MANUGISTICS shall provide nstallation assstance
for SOFTWARE on a time and matenals bass, plus expenses as described in this Sectton 4 B After the imtial twelve
months, MANUGISTICS may increase 1ts rates to the new applicable service rates Notwithstanding the above, for a
pertod of five(5) years from the execution of this ADDENDUM, the SERVICE RATES shall not mncrease by an
amount greater than the lesser of (1) seven percent (7%) of the previous year's SERVICE RATES, or (2) the
percentage increase 1n the Consumer Price Index for All Urban Consumers (CPI-U) for the US City Average for
All Items, 1982 — 84 = 100 published by the Bureau of Labor Statistics of the U S Government for the last twelve
months
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In addinon, LECENSEE shall remburse MANUGISTICS for all reasonable living and travel expenses incurred m
connection with providing tramning and consulting under this Section, as well as out-of-pocket expenses associated with
the provision of such services Out of pocket expenses mclude travel and hving expenses, and also matentals and
other mcidental expenses related to performung services They do not mclude MANUGISTICS internal operating

expenses, such as the mnternal cost of bitling

5 Solution Support Plan Fee For the first RENEWAL TERM, LICENSEE shall pay MANUGISTICS an annual fee
("SOLUTION SUPPORT PLAN FEE"), equal to fifteen percent (15%) of MANUGISTICS’ then-current license fee for
LICENSEE’s then-current SOFTWARE modules, to be enrolled m SOLUTION SUPPORT PLAN (as defined m the
AGREEMENT) For each RENEWAL TERM thercafter, LICENSEE shall pay MANUGISTICS’ then-current
SOLUTION SUPPORT PLAN FEE applicable to LICENSEE's then-current SOFTWARE Notwithstanding the above, for
a penod of five (5) years from execution of this ADDENDUM, each RENEWAL TERM’s SOLUTION SUPPORT PLAN
FEES shall not mcrease by an amount greater than the lesser of (1) seven percent (7%) of the previous year’s Solution
Support Plan Fee, or (2) the percentage increase m the Consumer Price Index for All Urban Consumers (CPI-U) for the
US City Average for All Items, 1982 - 84 = 100 published by the Bureau of Labor Statistics of the US Government

for the last twelve months

6 Definttion FLEMING COMPANIES, INC, an Oklahoma corporation (Flermng Companies, Inc and any entity that
directly or mdirectly controls, 1s controlled by, or 1s under common control with Flemung Companies, Inc, as the same
may exist from tune to time, are referred to herein as "Licensee™), and are entitled to use the Transportahon Routing
software Notwithstandig anything to the contrary herem, this section shall not change the scope of use of products
previously licensed

epted by LICENSEE Accepted by WISTIC»
{’47 /%7’/4/% By M %

Signature Signature.
Print Name J@g,{:[)L m F, Jer A ’:frjg( Print Name j%aﬁl@.wuq f?a_, Ja
Tle )/ Np #08, /7T Tile Eoewduct \fioo Pﬂsccw ¢ O
Date 7= /3 ~20pd Date T _2( ~vp0
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EXHIBIT A

SERVICE PRICING
Consulting Hourly Rate
Consultant $235/hr
Trainng Daily Rate
Trammng Classes $3,000/day

Traimng classes are conducted for a maximum of ten (10) students  In addition, the cost of classroom guides and tramning
materials used by MANUGISTICS m providing trammng services, mcludmg shipping costs for such matenals, as well as
expenses, shall be billed and paid by LICENSEE separately

Mimmum on site charge for any services, except as otherwise provided hereunder, 1s 8 hours

Prices quoted 1n this Exhibit A apply dunng the mitial twelve (12) months following execution of this ADDENDUM
After the m:tial twelve months, MANUGISTICS may increase the service rates to the then-current applicable service rates

MANUGISTICS may elect to modify or discontinue LICENSEE's tramnng and consulting service program twenty-four (24)
months after execution of ADDENDUM
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EXHIBIT B
TO THE ELECTION TO LICENSE ADDITIONAL SITE LICENSES
FOR TRANSPORTATION ROUTING MODULE

Sites 1 - 30

1
2
3
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29787
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Dear Manugistics NetWORKS Transport Clhent

Manugtstics i1s dedicated to developing leading-edge solfutions that deliver leveraged infeligence
to our clients' supply chains and trading networks Recently, we have added extensive
functionality to our NetWORKS Transport™ product {formerly TM or MTM) Because you
licensed this product prior to March 1, 2000, this new functionality 1s included in your current
vearsion of the product *

In addition to the base functionality that can help you to effectively optimize your inbound and
outbound transportation decisions, the NefWORKS Transport product now includes the Freight
Paysoftware module Freight Pay can be used to rate, evaluate, pay, and allocate freight bills
that are planned inside and outstde of NetWORKS Transport™ Many of our clients are already
realizing significant benefits by automating this process and reconciing rated costs with invoiced
costs

This letter serves to notify you of this additional module and will be added to your license
agreement in our files Please be sure to send a copy of this letter to your contracts department
for their records

If you have any questions about the new Freight Pay capabilities or this amendment, please
contact Manugistics Client Support at (301} 984-5160

Sincerely,

@\J\M&_& ngww

Rich Bergmann

* Clients that icense NetWORKS Transport after March 1, 2000 must pay an incremental license
fee for this functionality
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PROFESSIONAL SERVICES AGREEMENT

A THIS PROEESSIONAL SERVICES AGREEMENT (this “Agreement”), dated

PRI 7, 2004(the “Effective Date”), 1s between Manugistics, Inc , a Delaware corporation
with offices at 2115 East Jefferson Street, Rockville, Maryland 20852 (“Manugistics”), and
Fleming Companzes, a corporation with offices at 1945 Lakepointe Dr , Lewisville

TX 75029 (“Customer’)
BACKGROUND

A Manugistics 1s 1n the business of developing and licensing certain supply chain
management software products

B Manugistics and Customer are currently parties to a separate software license
agreement and several product addenda thereto relating to certain Manugistics Licensed
Programs (hereinafter defined)

C Manugistics and Customer wish to enter mnto this agreement, pursuant to which,
among other things, Manugistics will perform certain professional services for Customer

AGREEMENT
The parties hereby agree as follows

1 Definitions

11 “Confidential Information” means only such information of the other party to
this Agreement that may be reasonably understood from legends, designation, the nature of such
information 1tself or the circumstances of such information’s disclosure, to be confidential or
proprietary to the other party or to third parties to whach the other party owes a duty of non-
disclosure Manugistics’ Confidential Information includes, but 1s not limited to, the New IP

12 “Deliverables” means the items specified in the Work Orders as 1items o be
delivered to Customer incidental to the Services, which may include New IP

13 “Derivative Work” shall have the meaning specified in Section 101 of the
Copyright Law of the Umted States

14 “License Agreement” means that certain Software License Agreement between
Manugistics and Customer dated July 7, 1999, together with the Addenda thereto dated July 7,
1999, October 18, 1999, and July 21, 2000



15 “Manugistics Licensed Programs” means the software programs of Manugistics
licensed under the License Agreement or under other software license agreements between the
parties, if any

16  “New IP” shall have the meaning specified in Section 6 3
17  “Pre-Existing Work” shall have the meaning specified 1n Section 6 1

18  “Services” means the professional services to be provided by Manugistics under
this Agreement

19  “Work Orders” shall mean the work orders signed by Manugistics and Customer
spectfying the Services and Deliverables The imitial Work Order 1s attached as Exhubit A

2 Roles and Responsibilities, Acceptance

21 Manugistics Roles and Responsibilities Manugistics will use commercially
reasonable efforts to perform the Services and deliver the Deliverables as specified 1n the
applicable Work Order Work Orders may only be amended by mutual written agreement of the
parties as set forth in Section 2 S below

22 Acceptance

(a) Acceptance of Services shall occur upon Manugistics’ performance of
such Services

(b)  The complete parameters of the technical specifications and features for
each Deliverable, 1f any, will be set forth in the applicable Work Order If a Deliverable satisfies
such technical specifications and features, 1t shall be accepted by Customer

23 Changes

(a) For purposes of this Agreement, the term “Change Order” means an
agreed upon change or modification to the Services, Deliverables, or other material aspect of the
Work Order that complies with the requirements of Appendix 1 Requests by Customer and
recommendations by Manugistics for Change Orders are subject to the procedures set forth i
Appendix 1 and shall be made in writing in the form attached as Exhibit C

(b)  All Change Orders must be mutually agreed upon by the parties Pending
such agreement, Manugistics shall continue to perform and be paid as 1f such Change Order had
not been requested or recommended, provided that 1f either party proposes a Change Order
which, in Manugistics” judgment, represents a material change 1n the Services or Deliverables,
and such Change Order remains outstanding for thirty (30) days or 1s rejected by Customer,
Manugistics may terminate this Agreement All amounts for services rendered prior to the date
of termnation shall be due and payable within ten (10) days of the date of terminations



24 Delays

(a) If additional information, data or access to Customer personnel are needed
by Manugistics for performance under this Agreement and Customer 1s delayed 1n providing the
same, or 1f other delays caused by Customer are encountered by Manugistics i performing work
under this Agreement, Manugistics may, at 1ts sole discretion, erther implement the Change
Order process or stop work under this Agreement Additional charges under the Change Order
process shall reflect incremental time and materials for project consultants for the amount of time
they are actually delayed 1n performing their work Manugistics shall give Customer written
notice that they are being delayed so that Customer may correct the delay

(b)  Manugstics shall not be hable for any delays due to causes beyond its
reasonable control, including, but not limited to, Customer’s failure to fulfill its responsibilities
hereunder Without Itmiting the foregoing, Manugistics shall not be hable for any delays
resulting from Manugistics reassigning personnel following a material delay by Customer, which
matenal delay by Customer continues for ten (10) days after Manugistics provides Customer
notice specifying the delay, and no such resultant delays by Manugsstics shall constitute a breach
of this Agreement

(c) Hereafter, any changes to Work Orders can be made only through a
Change Order authorized by representatives of Customer and Manugistics, and will thereupon
become part of this Agreement Any such changes may increase the price and/or the time of
performance of this Agreement

25 Additional Work Orders The parties may from time to fime agree i writing
upon additional work orders setting forth additional work to be performed by Manugistics under
this Agreement Each such work order shall contain, among other things, a statement of the
services to be performed, technical specifications, features, deliverables and payment terms

3 Grant of Rights and Licenses

31 Grant of License Subject to the terms and conditions of this Agreement,
Manugistics hereby grants Customer a non-exclusive, perpetual, irrevocable (except as provided
herein), worldwide right and license to use the New [P only in connection with the use of the
Manugistics Licensed Programs as pernutted under the License Agreement

32  Reservation of Rights All nghts not expressly granted hereunder 1n respect of the
New [P, Pre-Existing Work, and other intellectual property of Manugistics, are reserved by
Manugistics

33 Audit Rights Upon request by Manugistics not more than four (4) times per
calendar year, Customer shall provide Manugistics with such information, certifications and
access 1o 1ts systems as may reasonably be requested by Manugistics to verify compliance with
this Agreement



4 Consideration

41 Service Fees Customer shall pay Manugistics for the Services performed by
Manugistics hereunder as described in Exhibit A

42 Invoices, Payment

(a) Manugistics will submit monthly mvoices to Customer for Services as
descrnibed m Exhibit A, which invoices will specify the services rendered and the time and
matenal charges due Such mvoices are due and payable net thirty (30) days after receipt by
Customer

(b)  In addition to the other remedies that may be available to 1t, Manugistics
may suspend work during any period in which any amount billed under this Agreement remains
unpaid more than ten (10) days after 1ts due date, and Manugistics will not be liable for any
resultant delays or the consequences thereof Such failure to make payments shall be considered
a matenal breach of this Agreement

43 Taxes Each party shall be solely responsible for all taxes due in connection with
the revenues 1t receives under or in connection with this Agreement (including taxes on net
income), and any fines or penalties imposed m connection with the non-payment of any such
taxes Customer shall be solely responsible for the payment of all sales, use, excise, duty and
simular applicable taxes and charges i connection with 1ts purchase of Services and
Deliverables, including licenses 1n and to the New IP  Customer shall reimburse Manugistics for
any such sales, use, excise, duty and similar taxes that are initially paid by Manugistics

5 Maintenance and Support. Maintenance and support services provided for
Deliverables, if any, shall be billed at Manugistics” time and material rates for maintenance and
support services as set forth on Appendix 3

6 Ownership

61 Pre-Exasting Work All nights 1n any materials, business processes, computer
code, or other inventions, developed by or for Manugistics independently of this Agreement that
are provided pursuant to this Agreement (“Pre-Existing Work”), shall remain the sole property
of Manugistics  Without limiting the foregoing, the Manugistics Licensed Programs are the Pre-
Existing Work of Manugistics

62  Developments Manugistics shall have and retain sole ownership of any
improvements, upgrades, modifications or enhancements to, and denivative works or new uses
of, its Pre-Existing Work (*Developments”) Manugistics shall be free to use, reproduce and
modify Developments for any purpose whatsoever, without any obligation of accounting or
payment of royalties to Customer

63 Ownership All software modifications (whether or not specially ordered by
Customer) developed by Manugistics, any discoveries made improvements, enhancements,



adaptations, or developments by Manugistics (whether or not at Customer’s request pursuant to
this Agreement or any other agreement between the parties, and whether or not jointly with
Customer) (collectively with the Developments provided to Customer under this Agreement, the
“New IP”), are and shall remain the exclusive property of Manugistics, unless otherwise
provided under such other agreement, signed by both parties Manugistics shall be free to use,
reproduce and modify the New IP for any purpose whatsoever, without any obligation of
accounting or payment of royalties to Customer

7 Term, Termination

71  Term The mitial term of this Agreement will be as described 1n Exhibit A This
Agreement may also be terminated by either party giving written notice, effective on the date of
receipt of such notice, if (a) the other party breaches any of 1ts material obligations hereunder
and fails to cure such breach within thurty (30) days following written notice from the party
specifying such breach unless such other time period or no cure period 1s prescribed i this, (b) a
direct competitor of the terminating party (as determined 1n the reasonable discretion of the
termunating party) acquires securities representing a majority of the voting power of the other
party, or (c) the other party (1) apphes for or consents to the appotntment of or the taking of
possession by a recetver, custodian, trustee, or liquidator of itself or of all or a substantial part of
its property, (1) makes a general assignment for the benefit of creditors, (111) commences a
voluntary case under the Federal Bankruptcy Code (as now or heremafter 1n effect), or (1v) fails
to contest 1n a timely or appropriate manner or acquiesces m writing to any petition filed against
1t 1n an involuntary case under such Bankruptcy Code or any application for the appointment of a
recetver, custodian, trustee or liquidation of 1tself or of all or a substantial part of 1ts property, or
1ts hiquidation, reorgamzation or dissolution Except in the case of termination by 90-days’
written notice prior to the end of the then-current Term, exercise of the right to terminate must be
accomplished by written notice to the other party provided after the applicable termimation notice
period (the “Final Termination Notice™) In addition, licenses to the New IP shall also
terminate upon the expiration or termination of the License Agreement, or other software license
agreements between the parties relating to Manugistics Licensed Programs, or upon the
termination of this Agreement by Manugistics pursuant to Section 7 1(a) or (b) or Section 14 2

72  Wrap-Up Upon termination of this Agreement, the parties will immediately
cease all use of the other party’s Confidential Information, and will promptly return to the other
party all copies of the other party’s Confidential Information then 1n 1ts possession
Notwithstanding the foregoing, Customer’s licenses to the New IP shall survive the expiration or
termination of this Agreement, provided, however, that all such licenses shall immediately
terminate upon termination of this Agreement by Manugistics pursuant to Section 7 1(a) or (b)
or Section 14 2, or upon termination of the licenses to the Manugistics Licensed Programs as
described in Section 7 1 above

8 Representations, Warranties and Covenants

81 Representations, Warranties and Covenants of Manugistics Manugistics
represents, warrants and covenants to Customer that




(a)  The person signing this Agreement on behalf of Manugistics 1s a duly
authorized representative of Manugistics fully empowered to sign and deliver this Agreement on
behalf of Manugistics

) The use of the Deliverables (excluding any Customer designs, that may be
embodied, used or reflected therein) as contemplated n this Agreement does not infringe upon,
violate, or constitute a misappropriation of any copyright, trademark trade secret, or any other
proprietary right of any third party

(©) Manugistics shall promptly notify Customer of any claims or assertions of
any third party that, 1f true, would result 1n a breach of the representations made by Manugistics
in Section 8 1(b) above

(d) The Services performed by Manugistics hereunder shall be performed 1n a
professional and workmanlike manner consistent with applicable industry standards

82  Representations, Warranties and Covenants of Customer Customer represents,
warrants and covenants to Manugistics that

(a) The person signing this Agreement on behalf of Customer 1s a duly
authorized representative of Customer fully empowered to sign and deliver this Agreement on
behalf of Customer

(b}  The use of Customer designs, i1f any, as contemplated 1n this Agreement
does not infringe upon, violate, or constitute a misappropriation of any copyright, trademark,
trade secret, or any other proprietary right of any third party

(c) Customer shall promptly notify Manugistics of any claims or assertions of
any third party that, if true, would result 1n a breach of the representations made by Customer 1n
Section 8 2(b) above

83 Disclaymer of Warranties Except as specified herein, no other warranties,
whether expressed or imphed, including without hmitation the implied warranties of
merchantability and fitness for a particular purpose, are made by Manugistics

9 Indemnification, Insurance

91 By Manugstics  Subject to Article 10 hereof, Manugistics will at all times
hereafier indemmify, defend and hold harmless Customer and 1ts officers, directors, employees,
agents and other representatives from and against any and all claims, damages, habilities, costs
and expenses, including reasonable attorneys fees and court costs, which may be brought, made
or incurred by any third party from (a) the intentional and/or negligent acts or omissions of any
of Manugsstics employees, agents or subcontractors, or (b} any breach of any representation,
warranty or covenant made by Manugistics in Section 8 1




92  ByCustomer Subjectto Article 10 hereof, Customer will at all times hereafter
indemnify, defend and hold harmless Manugistics and 1ts officers, directors, employees, agents
and other representatives from and against any and all claims, damages, liabilities, costs and
expenses, including reasonable attorneys fees and court costs, which may be brought, made or
mceurred by any thurd party from (a) the mtentional and/or negligent acts or omissions of any of
Customer’s employees, agents or subcontractors, or (b) any breach of any representation,
warranty or covenant made by Customer in Section 8 2

93 Conditions to Indemmnification The foregoing indemnification obligations shall
be conditioned upon (a) the indemmnified party notifying the indemmifying party within thurty (30)
days of the date a claim 1s first asserted, (b) the indemnifying party having sole control of the
defense and all related settlement negotiations, and (c) the indemmified party providing the
indemnifying party with assistance, information and authority necessary to enable the
mdemmfying party to perform 1ts obligations under this Article 9 The indemmfying party will
reimburse the indemnified party for reasonable out-of-pocket expenses incurred by 1t in providing
such assistance

10 Limitation of Liability Under no circumstances shall exther party, or any affihate
of a party be hable for any special, incidental, indirect, statutory, exemplary, punitive or
consequential damages, of any kind whatsoever, or for any lost profits, business or revenue,
loss of use or goodwill, or other lost economic advantage, arising out of or related to this
Agreement or the breach hereof, whether such claims are based on breach of contract,
strict hability, tort, any federal or state statutory claim, or any other legal theory and even
if the other party knew, should have known, or has been advised of the possibihty of such
damages Manugistics’ total hability under this Agreement shall be mited to the total
amount actually paid by Customer to Manugistics hereunder The limitations specified 1n
thas Article 10 shall survive and apply even if any limited remedy specified 1n this
Agreement 1s determined to have failed of its essential purpose

11 Arbitration Any controversy or claim arising out of or relating to this Agreement shall
be settled by arbitration 1n accordance with the Commercial Arbitration Rules of the American
Arbitration Association, except that the parties shall be entitled to reasonable document and
deposition discovery from each other limited to the matters 1 dispute A judgment upon the
award rendered by the arbitrator shall be final and non-appealable, and may be entered in any
court having jurisdiction thereof The arbitration proceeding shall be conducted by a single
arbitrator knowledgeable regarding matters 1n the software industry and held in Washington,

D C or such other location as the parties may mutually agree upon Notwithstanding the
foregoing, either party may seek from any court of competent jurisdiction, mjunctive and other
equitable relief as approprnate If a party seeks injunctive or other equitable relief in the event of
a breach or threatened breach of this Agreement by the other party, such other party agrees that 1t
shall not allege 1n any such proceeding that the party seeking such rehef has an adequate remedy
at law If a party seeks any equitable remedies (including injunctive relief), 1t shall not be
precluded or prevented from seeking remedies at law nor shall 1t be deemed to have made an
election of remedies



12 Non-Disclosure

121 Confidential Information, Non-Disclosure Each of the parties agrees that as to
any Confidential Information disclosed by one party (“Discloser”) to the other party
(“Recipient”) hereunder (a) to use such Confidential Information only as necessary in the
performance of this Agreement or as otherwise expressly permitted by this Agreement or by
Discloser, and (b) not to disclose any such Confidential Information to any third party, using the
same degree of care used to protect Recipient s own confidential or proprietary information of
like importance, but 1n any case using no less than a reasonable degree of care, provided,
however, that Recipient may disclose Confidential Information received hereunder to 1ts officers,
directors, employees, agents, independent contractors and advisors who have a need to know
such information for the purposes contemplated by this Agreement, in each case only after
making such persons aware of, and causing such persons to agree in writing to abide by, the
provisions of this Agreement Upon written request by Discloser, Recipient will promptly return
or destroy all onginals and copies of all of Discloser’s Confidential Information then 1n its
possession or control, and provide written certification to Discloser that all such materials have
been returned or destroyed, as applicable

122 Exceptions The restrictions set forth in this Article 12 shall not apply to any
portion of the Confidential Information that (a) becomes generally available to the public other
than as a result of unauthorized disclosure by Recipient or persons to whom Recipient has made
the information available, (b) 1s available to Recipient on a non-confidential basis from a third
party authonzed to make such disclosure, (¢) 1s independently developed by Recipient, (d) 1s
identified by Discloser in writing as no longer proprietary or confidential, or (¢) 18 disclosed by
one of the parties pursuant to a requirement of a court or government agency, but then only to the
extent of such required disclosure If disclosure 1s required by a court or government agency,
Recipient will promptly notify Discloser in writing prior to making any such disclosure and will
cooperate with Discloser 1n seeking a protective order or other appropriate remedy Recipient
further agrees that 1t will furnish only that portion of the Confidential Information which is
legally required and will exercise all reasonable efforts to obtain reliable assurances that
confidential treatment will be accorded the Confidéntial Information

123  Independent Development, Residuals The terms of confidentiality under this
Agreement shall not be construed to lirut Manugistics’ or Customer’s right to independently
develop or acquire products without use of the other party’s Confidential Information Further,
Manugistics or Customer shall be free to use for any purpose the residuals resulting from access
to or work with such Confidential Information, provided that such party shall maintain the
confidentiahity of the Confidential Information as provided herein The term “residuals” means
technical information related to computer software technology in non-tangible form, which may
be retained by persons who have had access to the Confidential Information, including 1deas,
concepts, know-how or techmques contained theremm Neither Manugistics nor Customer shall
have any obligation to limit or restrict the assignment of such persons or to pay royalties for any
work resulting from the use of residuals However, the foregoing shall not be deemed to grant to
either Manugtstics or Customer a license under the other party’s copyrights or patents




13 No Limutations Nothing herein shall limit the night of Manugstics or any Manugistics
affibate to enter into agreements with any third parties (including but not limited to competitors
of Customer) similar to this Agreement

14 Miscellaneous

141 Relationship of the Parties This Agreement does not authorize either party to act
as the agent of the other party, or create a partnership, joint venture or similar relationship
between the parties, and neither party shall have the power to obligate or bind the other party 1n
any manner whatsoever

142 Assignment This Agreement 1s binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns Except for an assignment (a) to an
entity acquiring all or substantially all of the assets or outstanding capatal stock of the assigning
party, or (b) to a third party that the non-assigning party does not consider 1n 1ts reasonable
discretion to be a competitor of the non-assigning party, and which third party assumes m writing
all nghts and obligations of the assigning party hereunder, neither party may assign this
Agreement without the prior written consent of the other party, which consent shall not be
unreasonably withheld or delayed Any prohibited assignment shall be null and void In
addition, any attempt to effect a prohibited assignment shall constitute a material breach of this
Agreement entithing the non-breaching party to terminate this Agreement immediately upon
notice to the other party Any dispute as to whether a third party 1s a competitor of a party shall
be settled 1n accordance with Article 11

143 Headings The headings 1n this Agreement are for convenience only and shall not
affect in any way the meaning of any provisions of this Agreement

144 Governing Law This Agreement shall be governed by and construed 1n
accordance with the laws of the State of Maryland applicable to contracts made and wholly
performed 1n the State of Maryland

145 Severability The determination that any provision of this Agreement 1s invalid or
unenforceable shall not nvalidate this Agreement, and this Agreement shall be construed and
performed 1n all respects as if such invalid or unenforceable provisions were omutted to the
extent of such mvalidity or unenforceahlity

146 Notices All notices required or permitted to be made under this Agreement shall
be i writing addressed to Manugistics’ President and to Customer’s [President] at the
respective addresses first set forth above, or such other address as each party may designate in
writing to the other party for this purpose Such notice shall be deemed to have been duly given
and received either (a) on the day of delivery, if hand delivered or delivered by overmght courer,
(b) on the fifth (5th) day after the date sent, 1f sent by prepaid certified mail or (c) on the
calendar day following the date of transmission, 1f sent by facsimule or electromc mail

147  Force Majeure No delay caused by force majeure that cannot be reasonably
circumvented shall constitute a breach of this Agreement



148 Survival Articles 6, 7, 9 through 13, and Sections 8 3, 14 4 and this 14 88 shall
survive the expiration or termination of this Agreement

149  Entire Agreement, Amendment This Agreement and the License Agreement
contain the entire understanding between the parties relating to the subject matter herem
contained and supersede all prior oral and written understandings, arrangements and agreements
between the parties relating thereto  Any amendment to this Agreement must be in writing
signed by the duly authorized representatives of both parties Any waiver by either party of a
breach of any provision of this Agreement must be in writing  The Appendices and Exhibits are
an integral part of this Agreement

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized representatives as of the date first written above

MANUGISTICS, INC

o (LT

Name havan Km/
Thtle UPCFO
FLEMING COMPANIES

By 4 ( MLUJ\A7

Name Tre' VeaThi
Title ThdusHrral G.r\&wer
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dManugistics, Inc
9715 Key West Avenue
Rockville, MD 20850

INVOICE # 626924

DATE 16-APR-03
PAGE: Remit- 1 of 1
PURCHASE QRDER #

OUR REFERENCE

27318

. | 301-255-5000
MaNUQISTICS, | ey kowns "z
BILLTO e taged TnLd gone Fed 1D 52-0891791 !LOC.ATION. -
Attn- MIKE MCCORMICK PAYMENT TERMS 30 NET
FLEHPI\IN(SB» FIICEHMFPE?MES DUE DATE 16-MAY-03
570
PO BOX 26647 SHIP TO REMIT TO
OKLAHOMA CITY OK 73126-0647 MANUGISTICS, INC
Attry P O.Box 73292
FLEMING COMPANIES BALTIMORE MD 21273
1945 LAKEPCINTE DRIVE
LEWISVILLE TX 75057
. Wire Bank of Amenca, Baitmore
Invoice ABA # 052001633
Acct # B0-190-0937-0
Swit Address BOFAUSAN
Services - Professional 33,110 00
Services - Expenses 7,501 97
Sub Total 40,611 a7
Tax 3,045 61
Total 43,657 88
usD
Comments
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Jur 31

Manugistics, Inc INVOICE# 626024
DATE- 16-APR-03
SERVICES - PROFESSIONAL — DETAIL PAGE Labor- 1 of 1
DATE EMPLOYEE NAME BILLING TITLE THOUHS AATE AMOUNT COMMENTS
17-MAR-G3 | Halcher, Shana 750 23500 1,762 50 b Worked on base data elements
Worked on RFQ data
18-MAR-03 | Hatcher Shana 800 23500 211500 | Weekly stalus meeting Dafa gathenng and scrubbing
RFC warle
19-MAR-03 | Hatcher, Shana 300 235 00 211500 | RFQwork Data gathering Tested Yocanion inlerface
20-MAR-{:3 ] Hatcher Shana 700 23500 1,64500 | Base data slemants collection AFQ meeling
21-MAR-03 | Halcher Shana 100 23500 23500 | Vanous project iasks
24-MAR-03 { Gibson Scott 200 33000 660 00
24-MAR-Q3 | Halcher Shans 750 23540 1,762 80 | Datagalhenng Funclienality testing Warked an RFQ
24-MAR-03 | Wolffarth, Gregg 9o 260 0% 234900 | Stralegy data madaling for Phoenix disinbution centar
prololypne
25-MAR-03 | Gibsen, Scolt 6 00 33090 1,880 00
25-MAR-03 | Hatcher Shana 900 235 00 211500 { Data gathering RFQ work
25-MAR-03 | Wollfarih, Gregg 400 269 00 2,340 06 | Stralegy dala madeilng lor Phoenix distnbulion center
prolotype
26-44aR-02 | Gibzon, Scolt 9490 333 aa 2,970 30
26-MAR-03 | Halcher Shana q900 235 00 2,1t5 00 \F:Jég-ﬁy slalus meeling Data gathenng Worked on
26-MAR-03 | Welltarth, Grepg 900 260 00 234000 § Shategy data modeling for Phoam distnbution center
prolotype
27-MAR-03 | Gibson, Scolt 200 330 00 G660 0
27-MAR-D3 | Walltarth Gregg 850 280 0D 221000 | Sirategy data modeling for Phoanix distnbubion center
prototype
2B-MAR-02 | Gibson Scott 100 a30 00 33000
28-M8RA-03 | Haicher, Shana 0D 235 00 23500 { Worked on various projecl tasks
28-MAR-03 | Wallfardh Gregg 500 260 O 130000 | Sirategy data medaling for Phoenix desinbution center
pratolype
31-MAR-03 | Hafcher Shana BoG &35 00 188000 ‘grgg(ed on data compiling and serubbing  Worked on
Total
Professlonal
3311900
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Manugistics, inc INVOICE # 626024
DATE 16—-APR-03

SERVICES - EXPENSE - DETAIL PAGE: Expense-1 of 2
EMPLOYEE NAME DATE EXPENBITURE TYPE EXPENSE AMOUNT | TCTAL AMOUNT
Gibsen, Scoll 18-MAR-03 | Arfare 1,348 40

18-MAR-03 Mileage — Rermbursable 540

18-MAR-03 | Personal Meals 17 81

19-MAR-03 Hotel 400 92

18-MAR-03 Internat Business Meals 192 45

19-MAR-D3 Personal Meals 1240

20-MAR-03 | Intemal Business Meals 6 22

20-MAR-03 Mileage - Reimbursable 540

20-MAR-03 Parang 47 00

20-MAR-03 | Renlal Gar 167 77

25-MAR-03 Aurfare 426 50

25-MAR-03 { MHeage — Reimbursable 540

25~-MAR-03 § Personal Meals 28 72

25-MAR-03 Tax| anco

26-MAR-G3 | Hotel 24182

26-MAR-03 Mieage - Rembursable 540

26-MAR-03 Parking 36 00

26-MAR-(t3 | Personal Meals 41 40

EmplfOther Exp Tolal 3018 11

Halcher Shana 17-MAR-03 | Personal Meals 3165

17-MAR-03 | Tax 35 00

18-MAR-03 Personal Meais St 05

19-MAR-03 § Personal Meals 144

20-MAR-03 | Hatel 500 03

20-MAR-03 | Personal Meais 18 &7

20-%AR—C3 Rental Car 296 93

20-MAR-03 | Tax 3500
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Manugistics, Inc INVOICE #. 626924
DATE 16-APR-03
SERVICES - EXPENSE — DETAIL PAGE Expense—2 of 2
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
21-MAR-03 | Aurfare 462 0D
24-MAR-03 | FPersonal Meals 41 54
24-MAR-03 | Taxi 3500
25-MAR-03 Persenel Meals 13 90
25-MAR-03 Gas 1037
26-MAR-03 Hotel 400 02
26-MAR-03 Personat Meals 981
26-MAR-03 | Rental Car 21083
26-MAR-(3 Texd 5500
28-MAR--93 Aidare 1,130 {8
31-MAR-03 Personal Meals 2822
31-MAR-03 Tax 35 00
Emplf(ther Exp Total 3,50f 74
Wolitardh Gregg 05-MAR-03 | Gas 16 74
24-MAR-03 | FPersonal Meals Bar
25-MAR -3 Personal Meals 700
26-MAR-03 | Business Meals 19 32
27-0AR-03 Gas 20 00
27-MAR-03 | Personal Meals 700
27-MAR-03 | Renlal Car 903 08
EmpliCther Exp Total 982 12
Total Expenses
7501 97
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) INVOICE ¥ 625374
R Manugishcs, Inc DATE 12-SEP-02
9715 Key West Avenue PAGE Remit- 1 ofA
Rockville, MD 20850 PUHCHASE ORDER #
Tel 301-255-5000 OUR BREFERENCE 27103
Manug isfics Fax 301-255-5017 39787
BILL TO kmndliclgw  Fed |0 52-0891791 397871
Atin TRE VENTLING PAYMENT TEAMS 30 NET
FLEMING COMPANIES 12-0CT-02
1945 LAKEPOINTE DRIVE
LEWISVILLE TX 75057 SHIP TO REMIT TC:
MANUGISTICS, INC
Attn P © Box 73292
FLEMING COMPANIES BALTIMORE MD 21273
1945 LAKEPCINTE DRIVE
LEWISVILLE TX 75057
. Wire Bank of America, Baltmaore
Invoice ABA # 052001633
Acct # 60-190-0837-0
Swift Address BOFAUS3N
Services - Professional 1,880 00
Services - Expenses 00
Sub Total 1,880 00
Tax 136 30
Total 2,016 30
Usb
Comments
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Manugistics, inc

INVOICE # 625374
DATE 12-5EP-02
SERAVICES ~ PROFESSIONAL — DETAIL PAGE: Labor- 1 of 1
DATE EMPLOYEE NAME BILLING TITLE HOURS| RATE AMOUNT COMMENTS
19-AUG-02 | Lockyear Date 800 23500 1,880 00 | ShalegyiFreight Pay presentation in Lewisville
Total

Protessional

1 880 00
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Manugistics, Inc INVOICE # 625374

DATE- 12-SEP-02
SERVICES — EXPENSE - DETAIL PAGE Expense- 1 of 1
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT

Total Expenses

00
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INVOICE # 626213
i Manugistics, inc DATE 13-JAN-03
9715 Key West Avenue gﬂgEHASE ORDER # Remit- 1 of1
Rockwile, MD 20850
Tel 301-255-5000 O‘UR_HEFERE NCE: 27318
MONUQISICS  memen RS, S
BILL TO- Lemeray 4 Tilellige~p Fed ID 52-0881731 LOCATION:
Atn TRE VENTLING PAYMENT TERMS 30 NET
FLEMING COMPANIES DUE DATE. 12-FEB-03
1945 LAKEPOINTE DRIVE EMIT TO
LEWISVILLE TX 75057 SHIP TO R
MANUGISTICS, INC
Aftn P.C Box 73292
FLEMING COMPANIES BALTIMORE MD 21273
1045 L AKEPOINTE DRIVE
LEWISVILLE TX 75057
. Wire Bank of Amenca, Baltimore
Ihvoice ABA # 052001633
Acct # 80-180-0937-0
Swift Address BOFAUS3N
Services - Professianat 66,065 00
Services — Expenses 8,568 17
Sub Total 75,633 17
Tax 5,672 51
Tatal 81,305 68
usD
Camments
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JuL 31

Manugistics, inc INVOICE # 626213
DATE 13-JAN-03
SERVICES - PROFESSIONAL —~ DETAIL PAGE. Labor- 1 of 2
DATE | EMPLOYEE NAME BILLING TITLE HOURS| RATE { AMOUNT COMMENTS

18-NOV-02 | Gibson Scolt 200 33000 660 00

18-NOV-02 | Hatches Shana 6 no 23500 1,41000 I Worked on formating and intertacing locahon dasa iilo
§ 2 2 dalabase

18-NOV-02 | Miler Marc 6 00 28500 1,710 00 Ico-:\unued moving dala from Fleming production te my
aplop

19-NOV-02 | Gibson, Scotl 2400 33000 2,970 00

19-NCY -2 | Halcher Shana 1050 23500 2467 50 Wgrga[;iaan formatting and inte dacang locaton data into
L]

19-NOV-02 | Miller, Blarc 1050 28500 2,892 5¢ | Conlinued moving data from Fleming produchon 1o my
L:ﬂ:?mh Scoft, Tre and Jaff to discuss vision

20-NOV-02 | Gibson Socotl 90 33000 2,970 00

20-WNOV-02 | Hatcher Shana 10 00 235 00 2,350 00 | Worked on 622 set-up Meeling with Inbound leam

20-NOV-02 | Miflet Marc 600 28500 1,716 60 | Cantinued moving data from Fleming production to my
laptop Met with JeM's group to discuss visron

21-NOY-G2 | Gibson, Scolt 500 330 00 1650 00

2i-NOW-02 | Haicher, Shana 600 23500 141000 | Warked on iate snterface

22-NGVY-02 | Hafcher, Shana 100 235 Q0 235 00 | prolect documentaton ect

02-DEC-02 | Hakher, Shana 650 23500 1,527 50 § Worked on formathng TL and LTL rate files

02-0EC-02 § Miller Mare 700 28500 1,895 00 | Worked on Prajecl Plan and loading Rales nito test
database

03-DEC-D2 § Halcher Shana 850 23500 223250 | Worked onloading TL and LTL rate filss

03-DEC-02 | Mifler, Marc 1100 7285 00 3,135 00 | Weorked on Project Plan

04-0DEC-{2 | Gibson Scotl 300 33000 50 00

04-DEC-32 | Hatcher Shana 300 23500 211500 | (oaded rale files Loaded sample o:der files Ran
ASD for lesting purposes

04-DEC-02 | Milter, darc 900 28500 256500 § Workea on Praject Plan and testing

05-DEG-02 | Gibsan, Scott 500 330 0o 1,280 00

05-DECG-02 | Halcher Shana 500 23500 1,175 00 | Workedon £ 2 2 testing

05-DEG-02 | tiller, Marc 5400 28500 142500 | Worked on testing ard resolwng cass Lhat was opened
regarding cut 6f memary issue

D6-DEC-02 | Gibson, Scoll 200 330 00 660 00

06-DEC-02 | Hatcher Shana 200 235 0% 47040 § RFQ lramung

03-0EC-¢2 | Gibson Scott 1 50 33000 495 00

08-DEC-42 | Hafcher Shana 500 235 00 117500 | Workedontestng6 22 DB
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Manugislics, inc INVOICE #: 626213
DATE: 13-JAN-03
SERVICES - PROFESSIONAL - DETAIL PAGE Lapor-2 of 2
DATE EMPLOYEE NAME BILLING TITLE HOURS |} RATE AMOUNT COMMENTS
GX-DEC-02 | Miller, Marc 500 285 00 142500 |} Conlinued tesing
10-DEC-42 | Gibson Scon E 00 330 00 198000
10-DEC-02 | Hatcher, Shana 900 23500 211500 ftct?uum piofites rale groups, and performanca rating
esting
10-DEC-02 | Miller, Marc 949 285 0D 2,565 00 | Conlinued lesting and worked on Stzerng Comm
presentation
11-DEC-02 | Gibson Scoll 750 330 a0 247500
11-DEC-02 | Haicher Shana 850 23500 198750 | Alpwance and ARM lesling
i1-DEC-02 | Miller, Marc B 50 28500 242250 | Conhnued testing
12-DEC-02 { Gibson, Scott 6350 330 00 2 14500
12-DEC-02 | Halkcher, Shana 7 50 23500 176250 | COM, Audit Trall and Allowance tasting
12-DEC-02 | Miltar Marc 750 285 00 2,137 50 | Conbnued testing and attended Steering Comm
meeting Recapped with Jeft
13-DEC-02 |} Gibson Scott 160 330 00 33900
13-DEG~02 | Halcher Shanra 100 23500 23500 | Project work
Tolal
Professfonal
66,065 00
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Manugistics, Inc INVOICE # 826213
DATE 13-JAN-03

SERVICES - EXPENSE - DETAIL PAGE: Expense—1 of 3
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
Gibson Scott 18-NOV-02 | Airfare 1432 64

18-NOV-02 intemal Bus.ness Meals 3102

18-NCV-02 Tax 4520

19-NOv-02 | Holel 427 14

19-NOV-02 | Inlernal Business Meals 142 §2

18-NOV-02 Personal Meals 1200

20-NOV-02 Hotel 203 40

20-NOY-02 intemat Business Meals 14 38

20-NOV-02 Persenal Meals 59 55

21-NOV-02 | Persenal Meals 22 45

21-NOV-02 Tax 45 20

Empl/Other Exp Total 243559
Halm Danry 10-0OCT-02 Taxl 3500
EmplCther Exp Total 3500

Hatcher, Shana 11-NOV-02 Personal Meals 785

11-MOV-02 Tax asoo

12-NOV-02 § Personal Meals 336

13-NOV-02 Personral Meals 220

14-NOV-02 | Hotel 610 20

14-NOV-02 | Persenal Meals & B0

14-MOV-02 | Tam 3560

18-NOV-02 Persgnal Meals 231¢

18-NCV-02 Tax 35490

19-NOV-02 Persanal Meals 208

20-NOV-02 | Personal Meals 920

21-NOov-02 Gas 1733

21-NCOV-02 { Holel 1020
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Manugistics, Inc INVOICE # 626213
DATE 13-JAN-03

SERVICES — EXPENSE - DETAIL PAGE Expense-2 of3
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT

21-NOV-02 Parsonal Meals 2725

21-NOoV-02 Pental Car 28272

21-N0OV-02 | Taw 3500

22-NOV-02 Aldare 21800

02-DEC-02 Parsonal Meals 675

02-DEC-02 Tax 3500

03-DEC-02 Personal Meals 2370

04-DEC-0Q2 Parsanal Meals 150

05-0EC-02 Hatel 610 20

05-DEC-02 Persanat Meals 17 20

05-DEC-02 | Tam 35 0D

05-DEC-02 Aurfare 604 QO

EmplOther Exp Total 329476

Miller Mare 1M-NOW-02 | Fotel 203 40

11-NOV-02 Petsonal Meals 28 40

11-NOV-02 Tax 3700

12-NQVY-02 Hotel 203 40

12-NQV-02 Personal Meals 71300

13-NOw-02 Hote! 203 49

§3-NOV-02 Parsonal Meals 53 00

14-h0OV-02 Gas 800

14-NOV-02 Personal Meals 20 00

14-NOV-02 Remtal Car 323 60

14-NOV-02 Tax 37 oD

1B-NOV-02 Hatel 203 40

18-NCV-02 | Personal Meals gao

18-NDY-02 Tax 37400
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Manugestics, Inc

INVOICE # 626213

DATE 13-JAN-03
SERVICES - EXPENSE - DETAIL PAGE: Expense-3 of 3
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
19-NOv-02 Holal 203 40
19-NOV-C Paisonal Meals 31 GO
21-NOV-02 Taxt a7 00
02-DEC-02 | Aufare 83330
02-DEC-02 | Holal 203 40
02-DEC-02 Personai Meals 85 00
02-DEC-02 Taw 37 00
03-0DEC-02 Holel 203 40
03-DEC-2 Parsonal Meals 56 00
04-DEC02 | Hotel 203 40
04-DEC-02 | Parsonal Meals 30 50
05-DEC-02 | Gas 800
05-BEC-02 | Personal Meals 28 00
05-DEC-02 | Rental Car 282 72
05-DEC-02 | Taxi 3700
EmpVOther Exp Total 3,802 62
Total Expenses
8,568 17
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Manugistics, Inc
9715 Key West Avenue
Rockvilte, MD 20850

626368
06-FEB-03
Remit— 1 off

ﬁ Tel 301-255-5000 27318
MaNUQIstics Fax 301-255-5017 el
BILL TO Le sttt Intadligerce Fed 1D 52-0891791 -
Attn TRE VENTLING 30 NET
545 L AREPOIIE DRIVE 28 MAR-03
1945 INTE
LEWISVILLE TX 75057 SHIP TO REMIT TO
> MANUGISTICS, INC
Attn P O Box 73292
FLEMING COMPANIES BALTIMORE MD 21273
1945 | AKEPOINTE DRIVE
LEWISVILLE TX 75057
. Wire Bank of America, Baitimore
Invoice ABA # 052001633
Acct # 60-190-0937-0
Swill Address BOFAUS3N
Services - Professlonal 40,767 50
Sarvices - Expenses 9,947 93
Sub Total 50,715 43
Tax 3,803 67
Tofal 54,518 10
usn
Comments
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JuL 31

Manugistics, Inc. INVOICE # 626358
DATE: 06-FEB-03
SERVICES - PROFESSIONAL - DETAIL PAGE Labor-t  of 2
DATE EMPLOYEE NAME BILLING TITLE HOURS| RATE AMOUNT COMMENTS

16-DEC-02 | Gibson Scott 508 33000 1,650 00

16--0EC-02 | Hatcher Shana & 00 235 40 1.410 00 Testgg 6 2 2 DB Compiled test assumphons and
resu

16-DEC-02 | Miller Marc 700 28500 199500 | Mel with Tre, Jetl Mike, and Scall to put together
Business case lor upgrade

17-DEG-02 | Halcher Shana §50 23500 199750 | Daywn ahfe with a planner Compitad results Compiled
lest assumplions and resulis

17-DEC-02 | Miller, Marc 850 28500 2,422 50 1 Canhnued testng

18-DEC-02 ] Halcher, Shana 550 235400 1,28250 | Testad ARM Worked on project issugs

18-DEC-02 { Miller Mac 5 50 28500 1,567 50 | Continued Testing

19-DEC-02 | Hatcher, Shana 200 235 00 47000 | Admin project work Compiled testing results

06-JAN-D3 | Miller, Mac 600 285 0% 1,710 00 | Warked with Tre and #hke on prep for upgrade

Q7-JAN-03 § Miller, Ma c 650 28500 185250 | Worked wiih Tre and Mike on prep for upgrade

08-JAN-03 | Midler Ma.c 100 285 00 285 40 | Gathered matenal an upgrade

09-JAN-03 | Miller Ma c 100 28500 28500 § Gatnered material on upgiade

13—JAN-03 || Halcher Shana 700 23500 164500 1 Meeting with Tre Venling Worked on 70
enhancement docirment Updated Prototyps and Pilol
test senpts

13-JAN-03 ] Miller Ma ¢ 700 28500 199560 | Melwith Tre warked on Whalt s new in 7 0 doc

14-JAN-03 | Hatcher, Shana 4400 23500 211500 | Rewsed To Be document Revised Protalype and Pilat
Pians Wosked on 7 0 Enhancement doc
Meating with Feemung exec team ahoul Pigject Pian

14-JAN-03 | Miller Maxc s oo 28500 256500 [ Metwith Tre, Jeff, Mika Bletko to go over project

15-JAN-03 | Gibson, § oft 500 33000 2 B70 00

15—JAN-03 | Halcher, Ehana 1200 23500 235000 | 7O0datamapping

{5-JAN-03 § Miller, Max 0 oo 2850 285000 | Metwith Tre Scott Jelf and Mike to go over project

16-JAN-03 } Gibson, Swoll 350 330460 313500

16-JAMN-03 { Halcher Shana 700 235 00 164500 | 7Qdatarmapping Worked on vamous documentation

16-JAN-03 | Miller, Maxc 700 28500 1,895 00 | Metwith Tre and Scatt to complele the budgated
Savings worksheet

17-JAN-03 | Gibsan Skott 100 33000 330 00

17-JAN-03 | Hatcher Shana £ 00 235 00 23500 § Projeci work
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Manugistics, Inc

INVOICE # 625358

DATE: 06—-FEB-03
SERVICES - PROFESSIONAL - DETAIL PAGE Labor-2 of 2
DATE EMPLOYEE NAME BILLING TITLE HOURS] RATE AMOUNT COMMENTS
Tolal
Professional
A0, 767 50
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Manugistics, Inc

SERVICES - EXPENSE - DETAIL

INVOICE #
DATE
PAGE

626368
06-FEB-03
Expense-1 of 3

EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
Gibsan Seott 02-DEC-02 | Airare 102198

04-DEC-02 Businaess Mesls 149 24

04-DEC-02 | Hole! 120 31

04-DEC-02 Personal Meals 14 29

D4-DEC-02 | Tax 2430

45-DEC-02 Misage — Reimbuirrsable 544

05-DEC-02 Parlong a3t so

05-DEC-02 Petsonal Meals 29 30

16-DEC-02 Alrfara 129%20

16-DEC-02 | Intarnal Busmeass Meals 2320

16-DEC-02 Mileage - Reimbursable 1096

16-0DEC-02 Parking 18 CO

16-DEC-Q2 Paersonal Meals Y X

TO-JAN-03 | Airfars 1,330 62

10~JAN-03 | Interna) Business Meats 10893

10-JAN-03 Personal Meals 12 46

10-J4N-03 Tam 452(

11—JAN-03 Hatet 406 80

11-JAN-B3 Internal Business Meals 203 09

11-JAaN-03 Parsonal Meals 41 8¢

12-JAN-03 Tad 45 20

EmpliOther Exp Total 504013
Haten Danmry 09-0CT-02 Hotel 263 99
EmpliCther Exp Total 28399

Halcher Shana 08-DEC-QZ | Personal Meals 725

09-DEC-02 | Tax 3500

t0-DEC-02 § Personal Meals 250
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rManugistics, Ine INVOICE # 826368
DATE: 06-FEB-03

SERVICES - EXPENSE - DETAIL PAGE. Expense-2 of 3
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT

11-DEC-02 | Pemonal Meals 2595

12-DEC-02 Hotel €10 24

12-DEC-02 Persenal Meals i9 80

12-DEC-02 | Tax 60 OO

16-DEC-02 Parsonal Meals 630

15-DEC-D2 Taxi 60 00

17-0EC-{2 Personal Meals 8310

18-DEC-02 Holel 40% 80

18-DEC-02 [ Personal Meals 2370

18-DEC-02 Tan 35 00

20-DEC-02 | Aurfare 100 00

EmpVOthar Exp Total 1,481 60

Mufer, #Marc G9-DEC-02 | Hotsl 203 40

99-DEC-02 | Personal deals 7100

09-DEC-~0D2 Tax 37 00

10-DEC-02 Hotet 203 40

11-DEC-02 Hotel 203 40

12-DEC-02 Gas 1500

12-DEC-02 | Renial Car 322 6D

{12-DEC-02 Tan 37 00

16-DEC-02 Hotal 203 40

186-DEC02 | Personal Meaals 294%

16-DEC-02 Tax a7 00

17-BEC-02 Hotel 203 40

17-DEC-02 Personal Meals 1200

18-DEC-02 Gas 1100

19-DEC-02 | Peisonal Meals 11 0D




P 23-47

JUL 31 ’83 @7 57AM MANUGISTICS, INC

Manugistics, Inc

SERVICES - EXPENSE - DETAIL

DATE 06-FEB-03

INVOICE # 626368
PAGE Expense-3 of 3

EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
18-DEC-D2 Rental Car 242 70
18-DEC-02 Taxt 37 00
06-JAN-03 Adrfara 806 00
06-JAN-G3 Hotel 200 01
0E—JAN-03 Personal Meals 40 00
07-JAN-0O3 Gas 4 50
07-JAN-03 Parking 50 00
07-JAN-03 Personal Meals 590
Q7-JAN-03 Rental Car 165 40
G7-JAN-03 Tolls 100
EmpYOthar Exp Totdl 3,152 21

Tatal Exnenges
894947493
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manuaistics

BILLTO te _razed 1-tellige-ce

Attr- TRE VENTLING
FLEMING COMPANIES
1945 LAKEPOINTE DRIVE
LEWISVILLE TX 75057

Manugsstics, Inc

9715 Key West Avenue
Rockville, MD 20850
Tel 301-255-5000
Fax 301-255-5017
Fed 1D 52-0891791

SHIP 1O+

Attn

FLEMING COMPANIES
1945 LAKEPOINTE DRIVE
LEWISVILLE TX 75057

526555
06-MAR-03
Rermt- 1 of1i

27318
39787
297871

30 NET
05-APR-03

REMIT TO
MANUGISTSCS, INC

P O Box 73292
BALTIMORE MD 21273

Wire Bank of America, Baltimore

invoice ABA # 052001633
Acct 4 §0-190-0937-0
Swift Address BOFAUS3N
Services - Professional 63,485 QD
Services - Expanses 11,436 46
Sub Total 74,921 46
Tax 5,619 12
Total 80,540 58
usD
Comments
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Manugistics, Inc INVOICE # 626555
DATE 06-MAR-03
SERVICES - PROFESSIONAL - DETAIL PAGE Labor-1 of 3
DATE EMPLOYEE NAME BILLING TITLE HOURSY{ HATE AMOUNT COMMENTS
20—JAN-03 | Gibson Scatt 2 00 330 00 BED 0D
20-JAN-03 | Hatcher, Shana 650 235 0¢ 162760 | Campiled repaoris from gulside TM  Worked on vanous
project faska/docums~lahen
21-JAN-03 | Hatchar Shara 9400 23500 2,115 00 } Conferance cali about AFG ~ Alison Zmmerman Jafl
Tovey Sophybim Worked on 7 0 wab configurations
Updated wall charts
22-JAN-D3 } Halcher, Shana 7 50 235 00 176250 | Worked on vanous project tasks and research Worked
on various project documeaniabon Worked on TM 7 Q
Web conligurations
23--JAN-03 | Glbson, Scott 100 33600 330 00
23—JAN-03 { Halcher Shana & 0 235 00 141000 | Meeting with Mike McGonmick and Tre Venthng about
project plan  Wortked on AS (S and TO BE process
flows Confersnce call wath Fleming £ 1T group
24-JAN-0G3 | Glbson Scolt 400 33000 132000
24-JAN-03 { Haiches Shana 100 23500 236 00 | Workad on project tasks
27-JAN-03 | Grbson, Scoly 7 Qo 33609 2314060
27-JAN-G3 { Hatcher, Shans &850 23500 152750 | Waorked on To Be process flow
28-JAN-03 | Gibson Sooft 900 33050 287040
28-JAN-03 § Halchér Shaha 1050 235400 246750 | Werked on To Be process flow Meeling with Scott Tre
ant Mike Project MeetngfKicko#t Maeling
29-JAN-D3 | Gibson Scoht 900 33000 287000
29-JAN-0F3 § Hatcher Shana 8 50 23% DD 1,997 50 § Rewsed and Updated T Be Process Flow  Worked on
Trans/ERS process flow
30-JaN-03 ) Gibson, Soott 300 33000 930 GO
30-~JAN-03 | Hatcher Shana 40 23500 152750 | Worked on vanous project lasks Worked on various
projecl docs
3 -JAN-03 | Glbson Scof 100 33040 33000
21-JAN-03 } Halm Darny too 28500 285 00 | Socpe dssoussion with Scott Gibson Prepared data
template
31 JAN-03 | Hatcher, Shana 100 23500 23500 | Project lasks
03-FEB-02 { Gibson Scoft 234 33000 56000
03-FEB-B3 | Halcher Shana 650 23500 1527 50 | Fleming IT group meebng AFQ meelng
03-FEB-03 | Miler Marc 740 285 00 1,9950% § Melwith Brad Jeff and procurement Lo feview
structure
03-FEB-03 | Myers Larmy 400 33000 1,320 0¢ | Wesling to discuss infrastrusture
04-FEB-~03 | Gibson Seall 100 13040 33000
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Manugrstics, Inc INVOICE # 626555
DATE. Q6-MAR-03
SERVICES - PROFESSIONAL - DETAIL PAGE. Labor-2 of 3
DATE EMPLOYEE NAME BILLING TITLE HOURS{ RATE AMOUNT COMMENTYS
04-FEB-02 [ Hatcher, Shana 950 235 00 223250 [ RFQ meeting Locations meehng Shategy mesting
EM/TM web teshing
C4-FEB-03 | Miller, Marc 1600 28590 285000 | Met with Brad, Debble ard Shana fo raview locariions
and data mapning
D6-FEB-03 | Gibson Scolt 200 33000 660 00
05-FEB-03 | Hatcher, Shana 400 235 0D 84000 | Stralegy meeting Data mappng with Brad Samth
05-FEB-03 § Mitlar Marc 400 285 0¢ 1,14000 | Met wih Jaff, Mike, Brad and Shana 1o discuss
Strategy
086-FEB-03 | Halcher, Shana 100 23500 21500 | Projec! tasks
10-FEB-03 |} Haicher, Shana 450 235 00 1057 50 | Weaskly stalus meeling Data mapping $¢3s1an
10-FER-03 1 Miller Marc 550 2850¢ 1567 80 § Meal wih Rila Malanie Mark, Tra and Mike to review
status and lo discuss Strateqy Attended weekly status
meehng
11-FEB-03 | Gibson, Scott 500 33000 1,650 00
1i-FEB-03 { Halcher, Shana a 00 235 0a 211500 § Meehng with Mark Emnck aboutlocations Testedlem
delation precess Meeting with Tre Venhing, Mark
Emrick Scolt Gibson and Marc diller abeuf iocation
data
11-FEB-03 | Mler Mare 300 28500 256500 | Melwith Melanis o d scuss Strateqy Met witn Rita
Scofl and Tre
12-FEB-03 | Gibkson, Scolt S 00 330 0p 297000
12-FEB-03 } Hatcher, Shana 800 235 09 1,88000 ] Meeting with IT group discussing Famu tools and
project design  Meeting with Rhonda, to discuss
planning issues Wotked et documantabon neaded by
Fleming 1T group
12~-FEBR-03 | Miller Marc 8 oD 285 00 228000 | Metwith Pita Scott Tre, Brad Shana lo discuss projec!
readmagn
13-FEB-03 | Gibson Scoit 6 00 330 00 1,980 00
13-FEB-~03 | Hafcher, Shana 550 2350 1,282 50 § Worked on process flov: diagrams  VWorked on 1ssue
leg document  Workad on vanous projecl lasks
$13-FEB-~03 | Miller, Marc 550 285 00 1,567 50 | Reaviawed lssué lag and Tt reterence manpual
14-FEB-03 ] Gibson Scolt 200 320 0D B60 00
14-FEB~C3 | Haicher, Shana 209 23540 470 00 { Conference call to discuss project deliverables Worked
on vancus project tasks
14-FEB-C3 { Miller, Marc 200 28500 57000 § Aitended conference call vith Brad Ria Melame
Scott, Shana, Mark, and Tre Completed Stalus repor
teviewsd resource requicements
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Manugistics, inc INVOICE # 626555
DATE 06-MAR-03
PAGE- Labor-3 of 3

SERVICES — PROFESSIONAL - DETAIL

DATE EMPLOYEE NAME BILLING TITLE HOURS | RATE AMOUNT COMMENTS

Totat
Profeasional

£2,485 00




P 28-47

JUL 31 ’'@2 @7 S9aM MANUGISTICS, INC

Manugistics, Ine INVOICE 4. 626555
DATE 06-MAR-03
SERVICES - EXPENSE — DETAIL PAGE: Expense-1 of 3
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMQUNT | TOTAL AMOUNT
Gitison Scott 13-JAN-03 | Anfare 165108
14-JAN-03 Intermal Business Meals 34 50
{S—JAM-03 Hotel 368 00
15-JAN-03 Intemal Business Meals 123 39
15-JAN-03 Personal Meals 12 00
16-JAMN-03 Internal Bustriess Meals 1832
16-JAN-03 hiieage ~ Relmbursahle 548
16-JAN-03 Parking 5025
16-JAN-03 | Fersonal Meals 2745
15-JAN-03 Rental Car 176 58
27-JAN-03 Airtare 1348 40
27T-JAM-03 Business Meals 43 44
27-JAN-03 Mileage - Reimbursable S 40
27-JAN-03 Personal Meals a7 44
27-JAN-03 Tax 25 0¢
28-JAN-03 | Holal 40002
28-JAN-03 | Internal Business Meals 1402
28-JAN-03 Personal Meals 41 67
29-JAN-G3 Intemal Business Meals 2062
29-JAN-03 Mieage - Reimbursabe 540
23-JAN-03 Pasking 54 00
28-JAN-03 Parsonal Meals 29 86
EmptOther Exp Total 3,892 43

Hatcher Shana 13-JAN-03 Persanal Mesis S BD
13-JAN-03 Taxi 3500
14—JAN-03 Perscnal Meals 60 26
15-JAN-03 Personal Meals 180
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Manugistics, inc. INVOICE #. 626555
DATE 06-MAR-03
SERVICES - EXPENSE - DETAIL PAGE Expense~-2 of 3
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
16-JAN-03 Airfare 45600
16-JAN-D3 Hotal 600 03
16-JAN-03 Persona) Meals 2275
16-JAN-03 Taxy 3500
17-JAN-03 Aurtare 674 00
20-JAN-03 Personal Meals 3892
20-JAM-03 Tan 3500
21 —JAN-53 Persanal Meals 36 24
22-SAN-03 Personal Maals 32 a7
23-JAMN-03 Gas 1345
23-JAN-03 Hotel B0 O3
23-4AN-G3 Personal Meats i97a
23-JAMN-03 Renmal Car 28900
Z3-JAN-03 | Taxm 350)
24-JAN-03 § Anfars 248 60
27-JAN-03 Porsanal Maals 38 45
27-JAN-03 Tau 3500
28-JAN-03 Personal Meals 16 77
29-JAN-03 Personal Meals 2688
30-JAN-03 1 Gas 1377
30-JAN-03 Holel 60003
30-JulN-03 Personal Meals 30 30
30-JAN-03 | Rental Car 28390
A0-JAN-03 Tax 3500
3-JAN-O3 Aartare 26300
03-FEB-03 Personal Meals 2382
03-FEB-03 § Taxs 35 0D
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WManugistics, Inc INVOICE #. 628555
DATE 08-MAR-03
SERVICES -~ EXPENSE - DETAIL PAGE Expense-3 of 3 i
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
04-FEB-D3 Personal Meals 230
05.-FEB-03 Hotel 400 02
05-FEB-03 Parsenal Meals 1532
05-FEB-03 Tax 35 oD
Empl/Qther Exp Tatal 5090 39
Miller, Marc 13-JAN-O3 Alfare 58150
13-JAN-03 Holel 200 M
13-JAN-03 Persomal Meals 8000
13-JAN-03 Tax 37 0D
14-JAN-03 Holel 200 01
{4-JAN-03 | Personal Meals 400
15-JAN-O3 Business Meals 5000
15-JAN-03 Halel 200 01
E-JAN-03 Patsonal Meals 1800
16—~JAN-C3 Rendal Car 36323
t6-JAN-03 Tax 37 0D
Empl/Qther Exp Tolal 1,770 76
Myers Lamy 03-FEB--03 Alriace 268 05
03-FEB-03 Hote! 12804
03-FEB-03 Personal Meals 5271
03-FEB-03 Renlal Cer 141 58
03-FEB-03 Taxi 80 50
td-FEE-03 Gas 12400
Empl/Othar Exp Total 632 28
Tolal Expenses
11,426 46
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JUL 31

manugistics

BILL TO iz praged Inlaligeree

Atin TRE VENTLING
FLEMING COMPANIES
1945 LAKEPOINTE DRIVE
LEWISVILLE TX 75057

Invoice

Manugistcs, Inc

89715 Key West Avenue
Raockville, MD 20850
Tel 301-255-5000
Fax 301-255-5017
Fed ID 52-0891791

SHIP TO.

At‘nl

FLEMING COMPANIES
1945 LAKEPOINTE DRIVE
LEWISVILLE TX 75057

INVOICE # 626677

DATE 06-MAR-03
PAGE Hemil- 1 of1
PURCHASE ORDER #
OUR REFERENCE- 27660
CUSTOMER # 39787
AGREEMENT # 39787-2
LOCATION
PAYMENT TERMS 30 NET
DUE DATE 05-APR-03
REMITTO
MANUGISTICS, NC
P. O. Box 73292
BALTIMORE MD 21273

Wire Bank of Amenca, Ballimore
ABA # 052001633

Acct # G0O-190-0937-C

Swift Address BOFAUS3N

TL 2003 RFQ - Phoenix, AZ
TL 2003 RFQ - Phoenix, AZ Matrix

Caomments

Services - Prolesstonal 00
Services — Expenses 00
18,000 60
25,000 0D

Sub Total 43,000 00

Tax 1,350 00
Total 44,350 00

UsD
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INVOICE # 626677

Manugistics, Inc
DATE 06-MAR-03
SERVICES - PROFESSIONAL - DETAIL PAGE Labor-1  of 1
HOURS| RATE AMOUNT COMMENTS

DATE

EMPLOYEE NAME

BILLING TITLE

Total
Professional

Go
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Manugstics, inc InvoicE . 626677
DATE 06-MAR-03
SERVICES - EXPENSE - DETAIL PAGE Expense-1 of 1
EXPENSE AMOUNT § TOTAL AMOUNT

EMPLOYEE NAME

DATE

EXPENDITURE TYPE

Totel Expensas

00
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INVOICE & 626859

F Manugistics, Inc DATE- 07-APR-03
9715 Key Wesl Avenue :ﬁggﬁnse ORDER # Remt~ 1 of1
Rockville, MD 20850
Tal 301-255-5000 OUR REFERENCE 27318
MBNUQISHICS  reammssson  KGREdiekes  osrer-s
BIiLL TO o emagri It Lees Fed 1D 52-0891791 LGCATION: -
F\ttn- QEEC BENTL&&SS PAYI‘%ENT TERMS: 30 NETY
LEMI WMPA DUE DATE O7-MAY-03
1945 L&ﬁEqu!;:ETE é)gl'u’E QEMIT TO
LEWISVILLE 75067
” SHIP TO MANUGISTICS, INC
Atin p.O Box 73282
FLEMING COMPANIES BALTIMORE MD 21273
1845 L AKEPOINTE DRIWVE
LEWISVILLE TX 75057
. Wre Bank of Amenca, Battimore
invoice ABA # 052001533
Accl # 60~180-0937-0
Swift Address BOFAUS3N
Services ~ Professional 13,730 00
Services - Expenses 20,8617 31
Sub Totat 134,647 H
Tax 10,098 55
Total 144,745 BB
ush
Comments
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Manugstics, Inc INVOICE # 526859
DATE 07-APR-03
SERVICES — PROFESSIONAL — DETAIL PAGE Labor-1 of 4
DATE EMPLOYEE NAME BILLING TITLE HOURS| RATE AMOUNT COMMENTS
17~FEB-03 |} Gibson Scoctt 200 33000 660 00
17-FEB-03 | Miller Marc 6 50 285 0D 1,852 50 | Met with leam for weekly status meetng
17-FEB-03 | Myers, Lary 340 330 00 990 0 | Remete Suppart
18-FEB-02 } Gibson Scott 550 33000 181500
18-FEB-03 | Haicher Shana 100 235 00 235400 | Waorked with Altson on RFQ
18-FEB-03 | Mifler Marc 850 28500 242250 § Metfo discuss locations Reviewed RFQ status Mel
wilh Scott and Tre lo dsscuss resourcing mowng
forward
18-FEB-03 [ Glbson Scott 800 330 00 2,640 02
19-FEB-03 | Hatcher Shana 550 23500 129250 § Worked on llow diagram Warked an manual data doc
Worked on vanmous project tasks
19-FEB-03 | Miller, Marc 750 23500 2 13750 | Attended RFQ demo worked with Shana on
docurnentalion
20-FEB-03 | Hatcher, Shana & 00 235 00 1,280 00 | Woerked on manual dar elements document
20-FEB-G3 | Miller, Marg 600 285 00 171000 | Rowawed selup documants, Spoke wih Atlison
regarding RFQ Spoke vith Melan a and Danny
ragerding Stralegy
21-FEB-03 § Halim, Danny B 00 285 00 2,280 00 | Acceleraled training for Flemung IT, Project and modsal
discussiens
21-FEB-03 } Hatcher, Shana 300 23500 70500 | Sirategy meeting and dermo ¥Warked on manuat daia
element dac
21-FEB-03 | Walflanh Gregg 800 260 00 208000 | Flerming Swalegy Soluhion Planning
24-FEB-Q3 § Halchar Shana G C0 235400 141300 § Meebrg with Austn from IT to talk aboul Fleming s
Ptan vie'w leol Weskly update meetng with Mike
McCormick Worked on vanous projett tasks
24-FEB-03 { Miller, Marc 5650 28500 185260 { Attended stafl maehng to review pro,act status
25-FEB-03 | Halcher, Shana 850 235 00 1997 50 | Weeung with Mark Emrick Brad Smith, Delibie Mills
Jeff Tovey and Shirley aboul jocalion and allewance
lable fonmals, efc
Meeting about projec) plan angd scope with Marc Miler
gnd Brad Smith
25-FEB-03 { Mil'ar, Marc 850 285 00 2422 50 | Matl sith leam to review Localion inlerface a5 viel a5
procass for antenmg localions ket with Brad to dissuss
project plan
25-FER-03 | Wollfarth, Gregg 200 260 00 52000 § Data mapping activihes with Fleming T staff
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Manugistics, Inc INVOICE # 626859
DATE. Q7-APR-03
SERVICES - PROFESSIONAL - DETAIL PAGE Laber-2 of 4
DATE EMPLOYEE NAME BILLING TITLE HOURS| RATE AMOUNT CORMMENTS

26- FEB-03 { Hatcher Shana 850 23500 1,997 50 | Warked on base data element doc Tested and
modeled TM functionality

26-FEB-03 | Miller Marc B 50 28500 2 422 50 § Mat valh Brad to discuss project plan Reviewed
documentis Warked on getilng resources lor Fleming

26-FEB-03 | Woltfarth, Gregg 200 26000 52000 | Dala mapmng actwities with Flerning 1T stafl

27-FEB-03 1 Halcher Shana 550 23600 129250 | Location mesking with Mark Emrick Tested T
funglionality

27-FEB-03 {1 Miller, Mare 5480 28500 1,567 50 | Merwith team fo finalize location process Reviewed
project plan

27-FEB-03 | Wettfarth, Gregg 6 Q0 260 Q¢ 1,560 00 | Data mapping activikies valh Flemlng 1T stalf

28~FEB~-03 ] Halcher, Shana 200 23500 47000 § Worked on various projacl tasks

28-FEB-03 ] Woltlarth, Gregg 500 26000 130000 § Dala model prototyping

03-MAR-03 | Gibson Seotl 800 33000 188G 00

D3-~-MAR-D3 § Hatcher, Shana 700 23500 1,645 00 [ Status maaling Workad on test scrpts. Workad on
base dala elemenis doc

03-MAR-03 J Miller, Marc 700 285 ¢ 199500 § Attended sizlus meeting Revievied when lo begin RFG

03-h4AH-03 | Wollladh Gregg 7350 250 0D 195000 | Dala modehng lor Phoenix distnbution center
prototyps

04-MAR-03 | Halchar Shana aq0 23500 1,880 60 } Tesl scrpt meeing Updaled lest sepls

H-MAR-03 | Miller Mare B 0D 285 00 2,280 00 | Mot with Acclg lo discuss Freight Pay Mat 1o discuss
tesling and scnpts

04-MAR--03 { Tuomi Jen 56 235 0D 1750 | Pre-ustplapning

04-MAR-03 | Wollfarth Gregg 856 260 00 221000 1 Oala modehng lfor Phoan distifbuiion center
prolotype

05-"AR-02 | Gibson Scotl 109 33000 33000

05-MAR-03 | Halcher, Shana 900 23500 241500 } Worked ontestscopls Tested TM lunclienality

05-mMaR-03 [ Milier ffarc 990 285 00 2556500 } Pewiswed projeci plan discussed resoucing neads

05-MAR-(3 | Wolifarth Gregy 800 280 00 208000 | Data medelng for Phoenix distnbution cenler
prototype

D6-MAR-03 | Gibsen, Scall 100 330 00 33000

Q8-MAR-93 ] Hatcher Shana 7 00 23500 164500 | Updated To Be doc Warked on prototype lest sehpts
Worked on base data element doc

06- MAR-03 | MAlller, Marc 65¢ 28509 185250 1 Rewewed slalus of Sirategy with Greg Rewewad
skatus wilh Shana
Discussed my roliofl with Tre
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Manugistics, inc INVOICE# 626859
DATE a7-APR-03
SERVICES - PROFESSIONAL - DETAIL PAGE Labor- 3 of 4
DATE EMPLOYEE NAME BILLING TITLE HOURS] RATE AMOUNT COMMENTS
G5 -MAR-03 | Wollarth Gregg 7 50 260 00 1,650 00 | Data modekng for Phoenix dvstnbulion cenlar
profatype
U7-MAR-03 | Hatcher Shana 149 235 oo 235 00 | Wortked on vanaus project tasks
07-MAR-03 { Wotffanh Gregg 150 26000 33000 | Data mapping Sirategy lo Flemung systems
10-MAR-03 | Hatcher Shana 7O 235 00 164500 | Waekly status meeting Worked on pilot test scripls
10-MAR-03 ! Tuoms Jon 550 235 00 1 527 50 | Transpart Web ARM server nstalls
10-MAR-03 [ Woltfarth Gragg LAl 26000 234000 § Stralegy dala medeling lor Phoenix distnbubon center
profatypa
11-tAAR-03 | Hatcher, Shana 10 50 235 00 246750 | Worked on LTL logie and set-up plan with feff Tovey
Reviewed base data alaments
11-MAR-03 | Tuomi Jon 900 235 00 2,11500 | Fransporl Web installs, interface meetings palch
coardwnaticn
11-MAR-03 | Woelllarth Gregg 850 260 00 2,21000 § Swategy dats modeiing for Pheemx distnpulian conter
prototype
12-MAR-03 | Halchar Shana 1000 235400 2,350 00 | Warkednth Marc Emnck on location data mapping
Warked with Steve Lewis on hase dala slemeans
Worked on LTL logic
12-MAR-03 | Tuomi Jon 990 23540 211500 ] Transpori Web installs, DB meating documanlalion
12-MAR-03 | Woiffarin Gregg BED 25000 2,21000 | Strategy data modehng tor Phoenix distnbution center
prototype
13-MAR-03 } Halcher Shana 700 235 00 1,645 00 | Worked on base dala elaments Worked on getliing
data for RFQ Finalized LTL set-upfogic
13-MMAR-03 1 Tucm Jon 7 50 235 00 176250 } Meebngs DB schema help, documentation, tnp repart
13-MAR-03 | Wolttztth Gregg 800 2560 09 2,080 00 § Statagy dala madeling for Phosmx diswwbution center
piotetype
§4-~MAR-03 | Hatcher, Shana 200 23500 A70 00 | Worked on varlous project tasks
14~-MAR~03 | Wo'ffarth Gregg 500 260 00 130000 § Stralegy data medelng for Phoenix distihution center
profotype
17-hAR-03 | Wallfanth Gregq 900 260 40 2,340 00 } Strategy date modeling for Phoenix distribulion center
prototype
18-MAR-03 ] Gibson, Scolt 200 33000 660 00
18-MAR~03 | Wolllarth Gregg 900 260 00 234000 | Slralegy data modeling tor Phosnix distnbution centar
profolype
19-MAR-D3 | Gibscn, Scott 840 KRINE ? 640 0¢
15-MAR-03 § Walllarth Gregg 800 260 Q0 234000 { Stalegy daia model ng for Phosny distnbution center
prototype
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Manugstics, inc INVOICE # 626859
DATE- 07-APR~03
SEAVICES - PROFESSIONAL ~ DETAIL PAGE- Labor-4 of 4
DATE EMPLOYEE NAME BILLING TITLE HOURS} RATE ANMOUNT COMMENTS
20-MAR-03 | Gibson Scofl 8q0 330 oo 2,970 00
20- MAR-03 | Wolttarth Gnegg B 50 260 00 221000 § Strategy data modeling for Phoenix distnbulion center
prototype
21-MAR-02 [ Gibson Scolt 1M 330 00 330 00
21-MAR-03 | Wolffarth Gregg 890 260 00 2,080 00 | Stralegy data modeling tor Phoenix distrbution centsr
profotypa
Totsl
FProfessional
113,730 00
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Manugistics, Inc INVOICE # 626859
DATE- 07-APR-03
SERVICES — EXPENSE - DETAIL PAGE: Expense- 1 ot 6
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT

Gibson Scotl 11-FEB-03 Mirfare 3,339 75
i1-FEB-03 Mileage — Reimbursable 540
11-FEB-03 | Personal Meals 100¢
12-FEB-03 Hotel 483 64
13-FEB-03 tileage — Rexmbursable 540
13-FEB-03 Petsonal Meals 19 80
14-FEB-03 Parang 54 00
18-FEB-03 Axrfare 1056 32
iB-FEQ-03 Hotel 241 82
18-FEB-03 Intemal Business Meals 106 28
19-FEB-02 | Inletnsa! Business Meals 45 72
19-FEB-03 | Personal Meals 36 25
20-FEB-03 Mieage - Rembursable 540
21-FEB-02 Paiking 36 G0
03-MAR-03 Airare 105632
03-MAR—G3 Hatel 200 Q1
03-MAR-03 | ftnternal Business Meals 160 80
03-MAR-02 Mileage -~ Reimbursable 5 40
03-MAR-03 Parking 18 00
03-MAR-03 | Parsonal Meals B oG

EmptfOther Exp Tolal 4 894 31
Halim, Danny 20-FEB-03 } Airfare 774 72
20-FEB-03 Hote! 212 30
20-FEB-03 Personal Meals 744
21-FEB-(3 Parking 2250
21-FEB-03 Perscnal Meals 461

EmpliOther Exp Total 1,021 57
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Manugistics, \n¢ INVOICE # 626859
DATE 07-APR-03
SERAVICES ~ EXPENSE ~ DETAIL PAGE Expense-2 of 6
EMPLOYEE NAME DATE EXPENDITURE TYPE IEXPENSE AMOUNT | TOTAL AMOUNT
Ha\cher, Shana i0-FEB-03 Persanal Maals 58 69
10-FEB-03 Taxi 35480
11-FEB-03 Personal Meals 7208
12-FEB-03 Parsonal Meals 2592
13-FEB-03 Hatel 600 03
13-FEB-03 Personal Meals 3558
13-FEB-03 | Tax 35 Qo
14-FEB-03 Alrfare 441 00
14-FEB-03 Perscnal Meals 40 72
18-FEB-03 | Tax 3500
20-FEB-03 Parsonal Meals 36 17
21-FEB-03 Gas 18 00
21-FEB-03 | Hote) 400 02
21-FEB-03 Personal Meals 1792
21-FEB-03 Rental Gar 360 28
24-FEB-03 Parsonal Meals 6178
24-FEB-D3 Taxi 7500
25-FEB-03 Personal Meals iz 65
26-FEB-03 Personal Meals 230
26-FEB-03 Telephone~Ciher 1977
27-FEB-03 Hotel 600 03
27-FEB-03 Personal Meais 2275
27-FEB-03 | Taw= 3s 06
28-FEB-03 Airfare B52 (]
28-FEB-03 Telephone~Cell Phores 24 50
03-MAR-03 | Personal Mesals 532
03-MAR-03 | Tax 3500
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Manugstics, Inc

INVOICE # 626859

DATE 07-APR-03
SERVICES — EXPENSE - DETAIL PAGE Expense- 3 of 6
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT

041-MAR-03 [ Ffersonal Meals 7712

05-MAR-03 § Personal Meals 2140

06-MAR-02 Holel 600 03

06-MAR-03 | Parsonal Meals 2919

10-MAR-03 | Personal Meals 3152

11-MAR-03 | Personsl Meals 3928

12-MAR-G3 | Personal Meals 25 80

123-MAR-D3 Gas 13 186

13-MAR-03 Hotel 600 03

13-MAR-03 { Personal Medls 2162

13-MAR-03 Rental Car 281N

13-MAR-O3 Tax 35 00

14-MAR-03 | Auifare 224 09

Empl/Other Exp Tolei 5,963 80

Miller, darc 03-FEB-Q3 Autare 465 B0
03~-FEB-03 Hatel 20001

03-FEB-03 Parsonal Meals 80 00

03-FEB-03 Tax 37400

B4-FEB-03 Hote! 206 01

04-FEB-03 Personal Meals 93 00

05-FEB-03 Gas 890

05-FEB-D3 Personst Meals i500

05-FEB-02 Rental Car 216 01

10-FEB-03 Alrfare 622 00

10-FEG-03 Hotel . 20001

i0-FEB-03 | Personal Meals 3000

10-FEB-G3 Tax 37 oo
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Manugsstics, Inc

INVOICE # 626859

DATE b7-APR-03
SERVICES —~ EXPENSE - DETAIL PAGE- Expense~4 of 6
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT § TOTAL AMOUNT
$1-FEB-03 Hotal 20001
11-FEB-03 Personal Meals 400
12-FEB-03 ] Holel 200 a1
12-FEB-03 Persopal Meals 282 0D
13-FEB-03 Gas 12 00
13-FEB-Q3 Persanal Meals {100
13-FEB-03 Rental Car 330 79
13-FEB-03 | Taxt a7 oo
17-FEB-03 Hotel 200 01
17-FEB-03 Personal Meals 48 Q0
17-FEB-03 Taxi 37 00
18-FEB-03 Hotei 200 1
18-FEB-103 Parsonal Meals 400
19-FEB-03 Hotal 20601
18-FEB-0] Personal Meals 1300
20-FEB-03 Tax 3740
24-FEB-03 | Aidare 424 00
24-FEB-03 Hotel 200 01
24-FEB-03 { Personal Mesals 800
24-FEB-03 Taxi 37 00
25-FEB-93 } Hotel 200 01
25-FEB-03 | Personal Meals 3400
26-FEB-09 Hotegi 200 01
26-FEB-03 Personal Meals 56 0
R7-FEB-03 | Gas 1300
27-FEB-03 | Personal Meals 1300
27-FEB-03 Aental Car 361 45
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Manugistics, inc INVOICE #. 626859
DATE 07-APR-03
SERVICES — EXPENSE - DETAIL PAGE Expense~-5 of 8
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOQUNT

27-FEB-03 Tax ar oo

a3-MAR-03 | Hotsl 200 g1

03-MAR-03 1 Personal Meals BOD

G3-MAR-03 Tam 74 00

04-MAR-03 Holel 20001

04-MAR-03 | Personal Meals 400

05-MAR-03 Hotel 200 ¢4

05-MAR-03 Peisonal Meals 45 G0

06-MAR-03 | Gas 15 09

06-MAR-03 | Personal Meals 29 00

06-MAR-03 Rental Car 33079

EmplfOther Exp Tolal 6592 1B

Tuom, Jon 10-MAR-03 Avrfara 1 506 97
10-MAR-03 Personal Meals 29 58

10-MAR-03 Tax 2365

11-MAR-03 1 Persanaf Mgals 2D B0

12-MaR-03 Hotel 34107

12-MAR-03 Parsanat Meals 327

13-MAR-02 Gas 10 50

13-MAR-03 Personal Meals 1324

13-MAR-03 Rental Car 21507

13-f48A-03 | Tau 23 65

Empl/Other Exp Total 221622

Woitarth Gregp 2 -FEB-D3 KMileage - Rembursahle 34 g2
21-FEB-03 Personal keals 700

28-FEBR-03 Perscnal Meals 676

04 -FAAR-03 Busimngss Meals 873
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Manugistics, inc INVOICE# 626858
DATE 07-APR-03
SERVICES - EXPENSE - DETAIL PAGE Expense-6 of 6
EMPLOYEE NAME DATE EXPENDITURE TYPE EXPENSE AMOUNT | TOTAL AMOUNT
04-MAR-03 } Persanal Meals 700
05-MAR-D3 | Personal Meals 700
06-MAR-03 Personal Meals 700
18-MAR-02 Personal Maals ae7
19-MAR-03 | Gas 2306
15-MAR-03 | Parsonal Meals 7 00
21-MAR-03 Gas 1183
EmplfOther Exp Tolal 126 13
Total Expenses
20917 3N




l|| Arent Fox

ATTORNEYS AT LAW

September 4, 2003

VIA FEDERAL EXPRESS

Bankruptcy Management Corporation
1330 East Franklin Avenue
El Segundo, CA 90245

Re Inre Flemung Companies, Inc , 03-10945 (MFW)

Dear Sir or Madam

Arent Fox Kintner Plotkin & Kahn, PLLC
1050 Connecticut Avenue NW

Washington, DC 20036-5339

Phone 202/857-6000

Fax 202/857-6395

www arentfox com

David Witten
202/857-6068
witten david@arentfox com

Reference Number
023361 00015

Enclosed for filing please find an original and one copy of a proof of claim on behalf of
Manugistics, Inc 1n the above-referenced case Please date-stamp and return the enclosed copy 1n

the envelope provided

Thank you for your assistance m this matter

Sincerely,
D@Wy byite,

Dawvid Witten

Enclosures

WASHINGTON DC

NEW YORK



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Fleming Compames, Inc. et al.
Case No 03-10945-(MFW)-11

DOCUMENTS APPENDED TO CLAIM

On Apnil 20, 2006, document(s) were appended to Claim Number 8180 for the following
reason(s)

O

O X O O

s R Be T

Stipulation and Omn1 Withdrawal

Proof of Payment

Change of Address request

Notice of Transfer of Claim, related to Docket Number 12584

Other

R A 1 O B



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

Case No 03-10945(MFW)
Fleming Companues, Inc , et al )
Jointly Administered

Debtors

N’ N N N N N’ N’

NOTICE OF TRANSFER RE DOCKET 12584

TO MANUGISTICS INC
ARENT FOX KINTNER PLOTKIN & KAHN
ATTN MARY JOANNE DOWD ESQ
1050 CONNECTICUT AVE NW
WASHINGTON, DC 20036-5336

Pursuant to Rule 3001(e)(2) of the Federal Rules of Bankruptcy Procedure, you
are advised that there has been filed with the Umted States Bankruptcy Court for the
District of Delaware, a Transfer to 3V CAPITAL MASTER FUND LTD of your Claim
No 8180 mn the amount of $451,135 40

If you do not object to this Transfer on or before twenty (20) days from the date
of the mailing of this Notice (e, March 13, 2006), by filing a wnitten objection
with the Office of the Clerk, United States Bankruptcy Court, 824 Market Street, Sth
Floor, Wilmington, Delaware 19801, and serving a copy of the objection on the Official
Claims and Noticing Agent listed below, 3V CAPITAL MASTER FUND LTD will be
substituted m your place as the original claimant

! The Debtors are the following entities Core-Mark International, Inc , Fleming Compames, Inc , ABCO Food Group,
Inc, ABCO Markets, Inc, ABCO Realty Corp, ASI Office Automation, Inc, C/M Products, Inc, Core-Mark
Interrelated Companses, Inc, Core-Mark Mid-Continent, Inc , Dumigan Fuels, Inc, Favar Concepts, Ltd , Fleming
Foods Management Co , L L C, Flemimg Foods of Texas, L P, Fleming International, 1.td , Fleming Supermarkets of
Flonda, Inc, Fleming Transportatron 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 Tnc



DATED February 21, 2006 THE BMC GROUP, INC F/K/A
BANKRUPTCY MANAGEMENT
CORPORATION
1330 East Franklin Avenue
El Segundo, California 90245-4306

Official Claims and Noticing Agent for the
Clerk of the Court i the Fleming
Companzes, Inc , et al Cases

- - - RSG5 .
M Baies s A T I opma



PROOF OF SERVICE

1, Lisa Ruppaner, am over the age of eighteen years and not a party to the within
action I am employed by The BMC Group, Inc f/k/a Bankruptcy Management
Corporation, the Official Claims and Noticing Agent for the Clerk of the Court, whose
business address 1s 1330 East Franklin Avenue, El Segundo, Califorma 90245-4306 On
February 21, 2006, I served a copy of the “Notice of Transfer re Docket
12584 upon the following parties

MANUGISTICS INC

ARENT FOX KINTNER PLOTKIN & KAHN
ATTN MARY JOANNE DOWD ESQ

1050 CONNECTICUT AVE NW
WASHINGTON, DC 20036-5336

3V CAPITAL MASTER FUND LTD
ATTN JASON ALPER

1 GREENWICH OFFICE PARK NORTH
GREENWICH, CT 06831

by placing a true copy thereof enclosed 1n a sealed envelope, with postage thereon fully
pre-paid, and deposited n the mail in El Segundo, California

I declare under penalty of perjury that the foregoing 1s true and correct

DATED February 21, 2006

/s/Lisa Ruppaner
LISA RUPPANER

i T et S SRR SRR



