IN THE UNTTED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
) ’
Fleming Companies, et al., ) Case No. 01-10945 (MFW) "
) (Jointly Administered) -
Deblots. ) £

STATEMENT OF CURL

USF Logistics Services, Inc. (“USF’) for its Statement of Cure pursuant ;ilbl‘-?-'t‘hat certain
July 19, 2003 Supplement Notice Re Polential Assumption and Assignment of Certain Executory
Contracts and Unexpired Leases In Connection With Sale Motion (thc “Notice”) states as
follows:

1. USF and the Debtor are parties to that certain Transportation Services Agreement
{the “Agresment”) attached hereto as Exhibit A in accordance with Paragraph 1 of the Notice.

2. The Debtor, in connection with the sale process, listed $0.00 as the amount of
cure currently due to USF pursuant to the Agreement.

3. USF respectfully disagrees with the Debtor’s calculation of the cure amount.
According to USF’s records, the {otal outstanding arrcarage in connection with the Agreement i$
$219,086.95 as set forth on the attached Exhibit B.

4, The aforementioned cure amounts are not “consequential damages” but rather are

past due and unpaid amounts due to USF pursuant Lo the terms and provisions of the Agreement.




o

WHEREFORE, USF Logistics Scrvices, Inc. respectfully requests that any proposed
assignment of the Agreement be strictly conditioned on the cure or prompt ctire in the amount of

$219,086.95 in accordance with Section 365 of the Code.

Dated: July 24, 2003 USE LO@GISTICS SERVICES, INC.

/(/(/(/—-""‘"

~ One of Their Attorneys

Charles P. Schulman (IL Bar No. 6196461)
Sachnoff & Weaver, Ltd.

30 South Wacker Drive, Suite 2900
Chicago, IL. 60606

Telephone: (312) 207-1000

Facsimile: (312) 207-6400




CERTIFICATE OF SERVICE

I, Charles P. Schulman, hereby certify that L served a copy of the foregoing Statcment of

Cure o the following:

Fleming Companies, Inc.
Attn: Contracts Department
1945 Lakcpointe Drive
Lewisville, TX 75057

Shirley §. Cho
Kirkland & Ellis
777 South Figueroa Street
Los Angeles, CA 90017

Laura Davis Jones
Pachulski, Stang, Ziehl, Young, Jones & Weintraub P.C,
919 North Market Street, 16™ Floor
Wilmington, DE 19899-8705

Andrew DeNatale
White & Case
1155 Avenue of the Americas
New York, NY 10036

Dennis Dunne
Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhatian Plaza
New York, NY 10005

Robert S. Hertzberg
Pepper Hamilton LLP

100 Renaissance Center, 36™ Floor
Detroit, M1 48243

viy Federal Express this 24™ day of July, 2003.

S’ Charles P. Schulman




TRANSPORTATION SERVICES AGREEMENT

DEDICATED CONTRACT CARRIER

This AGREEMENT (the "AGREEMENT") is made and cxecuted on December 14, 1998 by and
between FLEMING COMPANIES, INC. (hereinalter Fleming) whose address is 6301 Waterford
Bivd. Oklahoma City, OK 73118 and USF Logistics Services Inc., (hereinafter Carrier) whose
address is 3880 Salem Lake Drive, Long Grove, IL 60047,

1. TERM/TERMINATION

lA. The term of this Agresment shall commence on December 14, 1998, and shall continue until
December 13, 2003, unless terminated sooner pursuant to the terms hereof. Either party may terminate this
Agreement upon 90 days written notice to the other.

2. SERVICE

2A. Subject to the terms and conditions contained in this Agreement, Fleming agrees to tender dry
grocery and perishable food products to Carrier for transportation by Carrier from Fleming's Lubbock, TX
division to the points specified to Carrier prior to exccution of this Agreement and reflected in Schedule "B”
hereof, and Carrier agrees to accept and deliver the products promptly and efficiently at Carrier's sole cost and
expense. Each shipment shall be evidenced by a receipt in the form specified by Fleming, signed by hoth
Carrier and the consignee or consignees designated by Fleming showing the kind and quantity or products that
Carrier received and delivered at each loading and unloading point. Carrier shall comply with the credit
policies of Fleming in effect from time to time. Carrier agrces upon receipt of the products for loading to be
responsible for ensuring that it is properly and safely loaded and unloaded and to transport and carry it with
reasonabie dispatch upon direction of Fleming and to deliver it in the same order and condition as received to
the consignees at the destinations directed by Fleming. Carrier agrees to be responsible for loading 10 the
extent that conditions of such load are visible upon a tailgate inspection with the door open. These oblipations
for proper and safe loading and unloading shall continuc through each drop point when mukltiple drop points
are involved.

2B. Subject to Section 5 hereof, Fleming may for any reason change the Operating assumptions set
out in Schedule "B" of this Agreement.

2C. Carrier agrees ypon instructions from Fleming, and within the scope of Carrier's operating
authority, to arrange for and make pickups from vendors who ship products to Fleming, to transport and carry
such products with reasonable dispatch, and to deliver such products in the same order and damage free
condition as received to the destination directed by Fleming. The products hauled into Fleming's distribution
centets shall equal the volume hauled upon the commencement date of this agreement. This volume will be
cvidenced by Fleming's reports, available upon demand. Fleming's obligation shall be payment of the rate st
forth in Schedule "A™ herein titled "Backhauls”, "Freighthauls" or "Transfers”.

3. _EQUIPMENT

3A. Carrier agrees to provide and keep available during the term of this Agrecment those tractors and
trailers and other vehicles and items of equipment necessary for the performance of this Agreement. Fleming
agrees 1o compensate Carrier for providing and keeping the equipment available for the movement of products
during the term of this Agreement pursuant to the terms specified on Schedule "A" of this Agreement.

EXHIBIT

A
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3B. Cartier shall provide spotting service as required by Fleming, with D.0.T. qualified drivers, at
Fleming's Distribution Centers. All operating expense will be the responsibility of Carrier. Fleming's sole
obligation for the cost of the services provided in thiz Section 31 shall be payment of the rates set forth in
Schedule "A".

3 C. Carrier shall maintain the Equipment in good repair, mechanical condition, and appearance
(which includes routine inside trailer washing), and furnish all tires and other parts, supplies, and equipment
necessary or required for the safe and cfficient operation and maintenance of the equipment. Carrier shall pay
all expenses, including the expense of road service and repair, in connection with the use and operation of the
equipment.

4. PERSONNEL

4A. Carrier will employ and provide D.O.T qualified drivers or contractors for the operation of the
equipment.

4B. Carrier's agents and employecs, including drivers and helpers, shall at all times present o neat
appearance. Uniforms are required, and at no time shall carry, show or in any way be construed to have any
connection with Fleming.

4C. Neither carrier nor its employees shall be employees or agents of Fleming. At all times Carricr
shall be an independent contractor engaged by Fleming, Carrier shall have sole contro! over its employees and
designate such matters as dispatching loads, routes, helpers, assistants and other matters with respect thereto.
Carrier shall be responsible for the conduct of its employees, agents and subcontractors engaged by or on
behalf of Carrier in the performance of the services rendered hereunder and any activities thereto, whether
such agents or employees are on Fleming's premises or otherwise.

5. COMPENSATION

5A. As full compensation for the transportation services performed by Carrier, Fleming shall pay Carrier in
accordance with the rates and provisions contained in Schedule "A". Carrier agrees to participate with
Fleming during the preparation of Fleming’s annual business planning process to assist in estimating outbound
and inbound transportation costs, and backhaul revenue expectations, for the following year. At least forty-
five (45) days prior to August 1, or an alternate date communicated by Fleming as to the commencement date
of the planning process, the parties shall meet and discuss the rates and charges for the coming year.

At either party's request, at least thirty (30) days prior to each anniversary of the Commencement date the
parties may meet to discuss Schedule "A” rates and charges for the coming year. The parties shall negotiate in
good faith to agree upon rates and charges for the coming year, but if agreement has not been reached by the
anniversary of the Commencement Date starting that new year, the then current Schedule "A" rates and
charges shall confinue and either party may terminate this agreement upon sixty (60) days prior written notice
to the other.

5B. If at any time there should ocour material change in any Operating Assumptions set out in
Schedule "B", cither party may request that the affected rates and charges on Schedule "A" be adjusted in a
manner appropriate to the change. The parties shall negotiate this adjustment in good faith and the adjustment
shall be effective by mutual agreement, If after thirty (30) days the parties have been unable to agree on the
adjustment, then either party may terminate this Agreement upon gixty (60) days prior written notice to the
other. Such notice of termination must be given if at all, within ninety (90} days after the date of the material
change in the Operating Assumptions.




5C. Carrier shall deliver to Fleming (at an address specified by Fleming) inveices for the services
performed under this Agreement and Fleming shall pay each invoice within seven (7) business days after
receipt of ¢ach invoice.

6. LICENSES

6A. Carrier, at its sole cost and expense, shall procure and maintain all licenses and permits and pay
all taxes and fees imposed by governmental authorities and applicable to the transportation services to be
provided under this Agreement. Carrier shall comply with all Jaws and regulations controlling its performance
of this Agreement. '

6B. Carrier shall perform the transportation services provided for in this Agreement as an independent
contractor and shall have exclusive control and direction of its employecs, agents and subcontractors operating
the equipment of otherwise engaged in such transportation services on behalf of the Carrier. Cartier assumes
exclusive liability for the payment of local, state, and federal payroll taxes or contribution tor unemplioyment
insurance, workers compensation, pensions, social secunity and/or similar obligations however titled for each
employee, agent or subcontractor of the Carrier engaged in the performance of such transportation services and
agrees to comply with all applicable rules and regulations pertaining to such obligations.

INSURANCE

7A. Carrier shall secure insurance policies (naming Fleming as an additional insured to the extent Fleming's

interest may appear pursuant to Section 7C) providing at a minimum the following coverage:

Coverage Limit
(1) General Liability £25,000,000 (per occurrence)
(2) Worker's Compensation Coverage A: Statutory Limit

Coverage B; $1,000,000 (per occurrence)

{3) Automobile (Owned and hired)
Bodily Injury and Property Damage $25,000,000

(4) Motor Truck Cargo Legal Liability $100,000 (any one vehicle)

Such insurance policies shall provide (unless prohibited by applicable statute) that written notice of cancellation
shall be given to Fleming at Jcast thirty (30) days prior to such cancellation,

Carrier will require all subcontractors and agents to provide insurance and indemnification in a form
substantially similar to the requirements of this section 7, including election of worker's compensation coverage
in the Staie of Texas.

7B. Prior to the commencement date of the initial term of this agreement and upon request thereafter,
Carrier shall provide to Fleming a certificate of insurance confirming that the insurance coverage and benefits
required above are in place and continuing.

1C. Carrier shall indemnify and hold Fleming and the officers, employees, and agents of Fleming
harmless from and against all loss, damage, judgements, expense (including, without limitations attorneys' fees
and court costs), actions and claims for injury to persons, including injury resulting in death, and damage to
property (collectively "claims™), arising in connection with Carrier's performance of this Agreement, excluding,
any claims to the extent they arise out of the negligence or willful misconduct of Fleming ot its agents, servants,
or employees.
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7. Fleming shall indemnify and hold Carrier and the officers, employees and agents of Carmier
harmless from and against all loss, datnage, judgements, expense (including, without limitation, attorney's fees
and court costs), actions and claims for injury to persons, including injury resulting in death, and damage to
property {collectively "claims"), to the extent they arise out of the negligence or willful misconduct of Fleming
or its agents, servants or employees.

LIMITATION ON DAMAGES

8A. Except with respect to claims by and liabilitics to third parties for personal and bodily injury and
property damage (for which Carrier shall be fully liable to Fleming without limitation), neither party hereto shall
be Jiable to the other party for incidental, consequential (including lust profits), punitive or exemplary damages
arising in connection with this agreement or the performance or omission of performance or termination hereof,
even if the other party has been advised of the possibility of such damages and without regard to the nawre of
the claim or the underlying theory or cause of action {whether in contract, tort, or otherwise).

CARGO LIABILITY

9A. Carrier shall be liable for any loss, damage, or injury to the products occurring while the products
are in the possession or under the control of Carrier, whether such loss, damage, ot injury results from Carrier's
negligence or willful misconduct or {excluding acts of god or a force majeure occuiring while products are on
Fleming's premises) from any other cause. However, that Carrier shall not be liablc for any loss, damage, or
injury to the products to the cxtent arising oul of the acts or omissions of Fleming or its agents, servants and
employees, The liability of Carricr shall be measured by the cost of the produets to Fleming plus five percent
(5%), but shall not exceed the amount of $100,000 per trailer load.

FORCE MAJEURE

10A. Carrier's and Fleming's performance under this agreement shall be adjusted or excnused and
neither party shall be liable under this Agreement for its failure or delay in fulfilling it's obligations if such
failure or delay is the result of invasions, insurrections, sirike of employees of Carrier, F leming, or acts of God,
but the affected party shall use due diligence in curing such cause and in resuming performance. Nothing in this
Section shall relieve Carrier from its linbility under Section 9 of this Agreement.

. DEFAULT

11A. Default by Fleming, If at any time Fleming is in default of its obligations under this Agreement,
in addition to all other rights and remedies available under law (except as limited below), Carrier may terfainate
this Agreement without further notice or demand. Default by Fleming shall mean: (i) Fleming's failure to pay an
invoice within fifteen (15) days afier receipt of written notice that Carrier did not receive payment when due or
(il any other matetial failure of performance by Fleming which remains uncured twenty (20) days after
Fleming's receipt of written notice of the failure. In no event shall Carrier assert or exercise any right of offset
or hen with respect to Fleming's products and the Carrier hereby waives all such rights. At all times Carrier shall
return all product to Fleming upon demand.

118, Default by carrier, Carrier shall be in default under this Agreement if (1) Carrier fails to perform
any of its transportation obligations under this Agreement after 2 days written notice of such failure from
Fleming or (if) Carrier fails to comply with any of its material obligations under this Agreement after 13 days
after notice of such failure from Fleming. Fleming may, in addition to all other remedies available under law,
immediately terminate this Agreement by written notice to Carrier.
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12. GENERAL
12A. All notices, claims, request, demands and other communications under this Agreement shall be in
writing (whether by letter, telecopy, telex, or other commercially reasonable means of written communication)
_ ____and shall be deemed to haye been duly given upon receipt as follows:
{a) if to Fleming
Fleming Companies, Inc.
6301 Waterford Boulevard
P. (1. Box 26647
Oklahoma City, Oklahoma 73126
Anention: Vice President Logistics
Fax (405-840-7281)
(b} if to Carner
UJSF Logistics Services Inc.
3880 Salem Lake Drive
Long Grove, IL 60047
Attention: President
Fax (847-726-9624)
or to such other address as the parties to whom notice is (o be given may have previously fumished to the other
in writing in the manner set forth above,
12B. This Agreement and its terms will not be altered by any oral agreement or informal writing, nor
by failure to insist upon performance, or failure to exercise any rights or privileges. Alterations, additions or
changes in this Agreement will only be accomplished by written endorsements, amendments, or additional
Schedules to this Agresment executed by both parties. This Agreement shall be governed by the laws of the
State of Texas,
12C. In any litigation between the parties of matter arising under this Agreement, the prevailing party
shall be entitled to atorneys' fees and the court costs.
12D. Neither party may assign its rights or delegate its obligations under this Agreement without prior
consent of the other party. Any permitted assignment shall not relieve the assignor from liability under this
Agreement,
12E. This agreement supersedes all prior and contemporaneous proposals, communications agreements
and negotiations, both oral and written, and constitutes the entire agreement between Carrier and Fleming with
respect to the subject matter hereof
13. EQUIPMENT BUY OUT

13A. Fleming acknowledges that in order to perform its obligations under this Agreement Carrier will
lease vehicles from Idealease Services, Inc. ("Idealcase™) and that Tdcalease through its affiliates will pravide
maintenance and other services on the vehicles. 1f Fleming terminates this Agreement prior to December 13,
2005, for any reason other than Carrier's default, Fleming shall select one of the following options:

(a) Assume all of Carrier's remaining obligation under Carrier's lease with Idealease and acquire all of Carriet's
rights (after Carrier provides a signed and approved copy of the lease) thereunder; or

(b) Purchase the leased vehicles from Jdealease pursuant to the terms of the lease for a cash amount equal to the
Original Value of each vehicle as shown on the applicable Schedule "C" to the lease, less the amount of any
applicable Depreciation Credits eared during the term of this Agreement and any uapaid charges accrued




pursuant to the lease, any unexpired licenses, all applicable taxes and vther expenses previously paid by
ldealease or Carrier for the vehicles prorated to the date of the sale, including personal property taxes and

Federal Heavy Vehicle Use Tax, and any other sales, excise, or use tax atising from the purchase (after Carmer
provides a signed and approved copy of the lease); or

(c) Pay o Carrier the difference between the Original Value, lcss the amount of any applicable Depreciation
Credits earned during the term of this Agreement and the fair market valoe of the vehicle.

138, If Fleming terminates this Agreement prior to December 13, 2005, because of the default of the
Carrier, Fleming may, but shall not be obligated to:

{(a) Assume all of Carrier's remaining obligation 1mdcr Carrier's lease with Tdealease and acquire all of Carrier's
rights (after Carrier provided a signed and approved copy of the lease) thereundet; or

(b) Purchase the leascd vehicles from Idealcase pursuant 1o the terms of the lease for a cash amount equal to the
Original Value of each vehicle as shown on the applicable Schedule "C" to the lease, Jess the amount of any
applicable Depreciation Credits eamed during the term of this Agreement and any unpaid charges accrued
pursuant to the lease, any unexpired licenses, all applicable taxes and other expenses previously paid by
Idealease or Carrier for the vehicles prorated to the date of the sale, including personal property taxes and

Federal Heavy Vehicie Use Tax, and any other sales, excise, or use taX arising from the purchase (after carrier
provides a signed and approved copy of the lease); or

() Pay to Cartier the ditference between the Original Value, less the amount of any applicable Depreciation
Credits during the tenn of this Agreement and the fair markct value of the vehicle.

. ARBITRATION

14A. All disputes between Carrier and Fleming including any dispute relating to this Agreement shall
be resolved by arbitration as provided in this Section 14. ‘This agreement to arbitrate shall survive the rescission
or termination of this Agrecment. All arbitration shall be conducted pursuant to the Commercial Arbitration
Rules of the American Arbitration Association, except as may otherwise be provided in this Agreement. The
Arbitrators used will be selected from, if available, the "Food Industry Panel” employed by the American
Arbitration Association, and the decision of the arbitrators shall be final and binding on all parties. All
arbitration shall be undertaken pursuant to the Federal Arbitration Act, where applicable, and the decision of the
arbitrators shall be enforceable in any court of competent jurisdiction.

14B. In any dispute where a party secks $30,000 or more in damages, three arbitrators shall be
employed. All cost attendant to the arbitration, excluding attorneys' and experts’ fees, shall be bome equally by
the parties. Each party shall bear its own expert's fees. In resolving ail disputes between the parties, the
arbitrators shall apply the law of the State of Texas, except as may be modified by this Agreement. The
arbitrators are by this Agreement directed to conduct the arbitration hearing in Dallas, Texas no later than three
months from the service of the statement of claim and demand for arbitration unless good cause is shown
establishing that the hearing cannot fairly and practically be so convened.

14C. Except as needed for presentation in lieu of a live appearance, depositions shall not be taken.
Parties shall be entitled to conduct document discovery by requesting production of document. Responses or
objections shall be served twenty days after receipt of a request. The arbitrators shall resolve any discovery
disputes by such preheating conferences as may be needed. All parties agree that the arbitrators and any counsel
or record to the proceeding shall have the power of subpoena process as provided by law.

14D. The parties recognize that the relationship created by this Agreement could give rise to the need
by one of the parties for emergency judicial relief. Therefore, either party may pursue emergency of preliminary
injunctive relief in any court of competent jurisdiction, and each party agrees that it shall consent to the stay of
such judicial proceedings on the merits of both this Agreement and the related transactions pending arbitration




of all underlying claims between the parties inmediately following the initial adjudication of any such request
for emergency or injunctive relief.

IN WITNESS WHEREOF, the partics have caused this Agreement to be executed on the day and year
first above written.

Fleming Campanies, Inc.

[}

Carrier (USF Logistics Services Inc.)

By, .. . i o

Title: V/ ’r:»\ &




SCHEDULE OF RATES
1. Rates
Blliing Rates Year 1

Weekly Fixed Rate $ 86,29188
Mileage Rata - Alt Miles L 0.306
Reefer Hourly Rate ] 1.222
Yard Driver Hourly Rate $ 17.305
Local Driver Hourly Rate 3 19.713
Driver OTR Mileage Rate $ 0473
Driver Single Stop Rate $ 24.743

Driver Muiti Stop Rate - Perishable $ 8.28

Driver Multi Stop Rate - Grocery 3 12.367
Driver Multi Stop Rate-Minimurn 3 8.857
Driver Stop Retum ¥ 12,122
Driver Single Backhaul 3 24.743
Driver Multipte Backhaul 5 12.357
Driver Yard Detention/Hour % 15.606
Driver Retail Datention/Hour $ 15,696
Driver Backhaul Detantion/Hour b 15.696

In addition to the above fees, New Mexico Highway Use Tax (a mileage charge) will be passed through to Fleming
as miles in New Mexico are incurred. The current pass-through rate is $0.03168 per mile.

2. Detention
Any delay time at the distribution center or at the delivery point prior to unloading will be charged at the retail
detention rate per quarter hour only after the first one half (1/2) hour of free time is authorized, provided the
truck is on time. At the distribution center the free time will be determined by the agreed release times.
For store delivery the free time will be cumulative per load. For each full load with one stop there will be two
hours free time whether the load is grocery, perishable or combo., For any grocery stop on a multiple stop load
there will be an hour and fifteen minutes free time per stop. For any perishable stop on a multiple stop load
there will be one-hour free time per stop. (Example; free time of 3 hours 45 minutes for a grocery load with 3
stops. 3 times one hour and fificen minutes).
The free time allowed for a multiple stop load will be determined by multiplying the free time per type of stop
time the number of those stops on that particular load.
There will be two hours free time on Fleming directed backhaul Joads.



3. Fuel Peg
* Tractors’ fuel consumption will be based at 6.86 miles per galion.

Tractor fuel cost will be pegged at § 1.00 per gallon.
Reefer fuel consumption will be based at 1.40 hours per gallon.
Reefer fuel price will be pegged at § 0.51 per gallon.

At the end of each four-week periad (to coincide with the Fleming financial period), all the invoices for all fuel
purchased by the Carrier for equipment used to perfonn the Services will be tabulated, Tractor fuel and reeler
fuel records will be kept separately. Total fuel purchase amounts will be divided by the total fuel gallons
purchased to determine a Weighted Fuel Cost for the period for both tractor and reefer use. The Weighted Fuel
Cost will be adjusted to determine the amount of gallons that should have been purchased at the pogged
consumption rate (hereinafter the “Consumption-Adjusted Weighted Fuel Cost”). Ifthe Consumption-Adjusted
Weighted Fuel Cost per gallon in each category exceeds the peg price per gallon, carrier will invoice Fleming
for the excess fuel charges. If the fuel cost per gallon is less then the fuel peg Camrier will issue credit Lo
Fleming. Fuel costs and gallons used will be reported to Fleming weekly.

4, Backhaul nue Guarantee
Carrier will guarantee to Fleming $257,000 dollars in revenues annually for the transportation of commoditics
hanled under Carrier's authority. The $257,000 guarantee is net of expenses unique to the transportation of the
commodities. (Such expenses would be, but are not limited to, out of route miles; additional loading or
unloading pay or costs above what is normally incurred in the transportation of Fleming products). Any
revenues over $257.000 the carrier will share that revenue with Fleming based on 50% Fleming and 50% carrier
net of expense as noted above,

Backhaul movements will count toward this guarantee when they are produced from new origins and/or shippers
by the Carrier's initiative. Carrier and Fleming agree to discuss the impact of material changes in transportation
patterns or methods which would reduce Carrier's ability to haut for other shippers, and to adjust the Backhaul
Revenue Guarantee accordingly.

5. Equipment:
Carrier will provide drivers requircd to handle the business. Carrier will provide up to 88 tractors and 153 reafer

trailers and 60 dry trailers

5A. Equipment Replactment:

Through February 2000, Carrier will replace certain equipment in the exisling tractor and trailer fleet. Such
replacement is described in “Equipment Elimination Flexibility and Replacement Recap (1dealease)” (the
‘Recap’) contained in the attached Schedule “C”. Fleming's options for changing the fleet size when replacement
is due are listed in the Recap. Carrier will advise Fleming of when orders are to be placed for replacement
equipment. Fleming is 1o approve such order at that time.

5B. Equipment Quantities and Business Conditions
Fleming will make every attempt to fully utilize the equipment without a negative impact to its current delivery
schedule, However, if the business increases or decreases the following changes to the fixed cost will be made:

If Business Decreases:

(a) Fleming and Carrier will review the Recap in Schedule “C”, and the associated leases in Schedule “C” to
determine the least expensive method of equipment removal,

(b) Fleming will provide Carrier with adequate written notice to remove equipment, such that carrier will be
permitted by the timing of such notice to have 60 days to in turn provide notice to its equipment supplier to
remove excess equipment as identified. Carrier shall choose which specific piece of equipment to remove and



reduce the weekly fixed cost equal to the weekly equivalent of the fixed lease charge as shown in column 12 of
Schedule "C".

(c) Within two weeks (2) of receiving such notice from Fleming, carrier will enumerate the equipment to be
removed, describing the unit number, year, type, make, schedule C cutrent value, estimate of fair market value,
and the weekly fixed charge.

(d) Should the timing and nature of the business decrease not allow Fleming Lo take advantage of equipment

flexibility options listed in the Recap in Schedule “C”, Floming will compensate Carrier for any obligations
under Carrier's lease with Idealease under the provisions of 13A (), (b) or (c).

For Business Increases:

(e) In the event temporary business demands require the occasional rental of equipment then the following
schedule will be followed:

Item Daily Weekly Monthly Per Mile
Rate Rate Rate (or Hour}
Surcharge
Tractor day cab » $98.00 $475.00 $2,023.00 $.011
Tractor sleeper $117.00 $570.00 $2,413.00 §.011 B
Relfrigerated $67.00 $335.00 $1,449.00 $.006/mile
Trailer plus
$.32/hour
Dry Trailer $21.00 $98.00 $ 423.00 $.006 |

(f) For permanent or long term increases in flest size, cartier agrees to research and find cost effective cquipmennt
and provide options to Fleming. Fleming and Carrier agree to discuss and amend Schedules A and C as
required to accommodate agreed changes in the equipment quantity and associated rates.

6. Gainsharing
Carrier and Fleming agree to develop a painsharing program specifically tailored to meet the objectives of the

management of Fleming's Lubbock center. The purpose of this gainsharing program is 1o encourage Carrier to
_continually improve the performance of transportation operations. To evaluate improvement, Carrier and
Fleming will agree to appropriate statistical measures. Each year Carrier and Fleming will agree to appropriate
sharing of the economic effect of improvements.



SCHEDULE B

l. SHIPPING POINT:  Fleming Foods
5826 Elm Avenue
Lubbock, TX. 79404

2. DELIVERY POINTS: To points within the states of Texas, and New Mexico to be amended as stores are
added or delcted.

3. PRODUCTS: Dry grocery, meat, produce, dairy, frozen, general merchandise and health & beauty care.
Loads are either dry, refrigerated or a combination of refrigerated and dry.

4. HOURS OF OPERATION: 24 hours per day, 7 days per week. Carrier will operate the necessary hours to
provide Fleming's transportation requirements.

5. UNLOADING: Fleming will load and Count. Driver will unload. Consignee may assist in unloading.
Driver will be responsible for case count. Tobacco, cigatettes, repack and meat must be item checked.
Unloading will be compensated according to  Schedule "A”.

6. ADMINISTRATIVE:  On-site management sl Fletning's warehouse will be required. Fleming will provide
space and utilities, Carrier will supply telephones and service.

7. BACKHAULS: Carrier could be directed by Fleming to hau! certain products referred to as backhauls.
Except in the event of a load which is tendered by a Fleming vender as shipper load and count, drivers will be
responsible to item check and accurately count all products and mspeet for visible damage. It will be the
responsibility of Carrier to transport at] products free of any transportation damage. Fleming will be responsible
to unload. Backhauls will be compensated according to Schedule "A".

8. MILES: Carrier and Fleming agree that 9.726,860 miles were used in the proposal, and 28,585 loads.
However, miles and loads could change due to store additions, deletions ot load consolidation.

9. REPORTS: Carrier will provide Fleming with an equipment utilization chart each quarter showing in
reasonable detail 2 summary of the weekly demand of tractors and trailers by day of the week. This chart will be
used to determine whether underutilized equipment should be removed or added. If any equipment is removed
or added, the necessary adjustments to the fixed charge will be made in compliance with Schedule A.

10. PICK UP AND RETURNS:

Carrier will, as part of the delivery service pick up any retums identified by Fleming or Fleming's customers in
compliance with Fleming credit procedures at the time of delivery, If carrier’s driver is required to unload
returns at a Fleming Product Supply Center, carrier may charge the RETURNS rate in Schedule A for such
service. If carrier is directed by Fleming to pick up any returns that requires carrier to deviate from route, carrier
tmay charge Fleming for all off-route miles and the RETURN STOP rate in Schedule A for such service.
Fleming will maintain responsibility to provide personnel to facilitate a rapid driver check in function.
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SCHEDULF. D

MAINTENANCE FACILITY SUBLEASE

This SUBLEASE is entered into December 13, 1998, by and between Fleming Companies, Inc.
{"Landlord"}, and USF Logistics Services Inc. ("Tenant™), with reference to the following:

(i) l.andlord and Tenant are parties to the Transportation Services Agreement Pedicared Contract
Carrier {the "Transportation Services Agreement”) pursuant to which Tenant is to provide certain
transportation services to landlord;

‘ (ii} In connection with the Transportation Services Agreement, Landlord desires to provide Tenant
with the use of the fleet maintenance facility located on Landlord's premises at 3826 Elm Avenue, Lubbock,
TX 79404,

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are
hereby acknowledge, the parties agree as follows:

1. Premises. Landlord hereby leases to Tepant the fleet maintenance facility that is located on
the portion of Landlord's premises described in exhibit A attached hereto (the "Premises"). Tenant shall use
the Premiscs in connection with the performance of its obligations under the Transportation Services
Agreement,

2. Term. The term of this Sublease shall commence and terminate concurrently with the
commencement and termination of the tern of the Transportation Services Agreement.

3. Ltilities. landlord shall provide all utility services to the premises and pay for ail utility
service. Tenant shall pay all electricity for the maintenance facility. Electricity used by the maintenance
facility shall be determined by either a separate meter, unique to the maintenance facility, or a muwally agreed
upon formula.

4. Rent. Tenant shall pay rent in the amount of $1.00 per year on the commencement date of the
Transportation Services Agreement and every year thereafter during the term of this Sublease.

S5~ Mainte , Tenant shall maintain the current condition of the premises and repair the
premises. Upon termination of this agreement, tenant shall return the premises to its original condition when
received less any reasonable wear and tear,

6. Assignment and Sublet. Tenant may with landlord's permission assign this sublease to sublet
any portion of the premises.

7. Hazardous Materials. Tenant shall not generate, manufacture, handle, store, spill, release, or
dispose of, on, under or about the premises or transport to or from the Premises any flammable substances,
explosives, radioactive materials, hazardous wastes, toxic substances, substances or materials regulated under
applicable law, or related materials (hereinafter called "Hazardous Materials") in a manner that violates any
applicable federal, state, or local law. Hazardous Materials shall include, but not be limited to, substances
defined as "hazardous substances,” "Hazardous materials,” or "toxic substances” pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, the Resource
Conservation Recovery Act, and the Hazardous Materials Transportation Act, and those substances defined as
"hazardous” or "toxic" in applicable state or local codes or ordinances and in the regulations adopted and the
publications promulgated pursuant thereto. Tenant shall not cause or permit the storage, discharge, or release
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of petroleum or petroleum products on the Premises in violation of applicable laws. Tenant shall indemnify
and hold harmless Landlord, and Landlord's directors, officers, employees, and agent, from and against any
and all liahility for Tenant's breach of the foregoing covenants.

8. Insurance. 'I'enant shall maintain at all times during the term of this Sublease, at Tenants cost,
property damages and general liability insurance in such amounts as are reasonably required by landlord.
Such insurance shall name landlord as an additional insured as its interests may appear in Section 9 and shatl
not be cancelable except npon 30 days notice to Landlord. Tenant shall fumnish to Landlord cerificates
evidencing the existence of the insurance required hereby.

9.  Indemnity. Tenant shall indemnify and hold harmicss Landlord and any director, officer,
employee, agent or invilee of Landlord from and against any and all loss, cost, damage and expense,
(including, reasonable attorneys' fees and experts’ fees) that arise during or after the ten-n of this sublease as a
result of the release or suspected release of any Hazardous Materials on the Premises or the breach of the
covenants in Section 7 hereof

Landlord represents and warrants to Tenant that on the effective date of this sublease there are no
Hazardous Materials existing on the Premises in such a manner that could result in liability to Tenant under
any envitonmental law, that there are no pending actions against Landlord concerning the Premises under any
environmental law; that Landlord has not reecived notice of any such action or possible action; and that there
have been no release of Hazardous Materials on the premises that has not been appropriately remedied.

Based on the foregoing representations and warranties, Landlord shall indemnify, defend, and
hold hatmless Tenant and any director, officer, employee, agent or invitee of Tenant fromn and against any and
all loss, cost, damage and expense (including reasonable attorneys’ and experis' fees) imposed on Tenant as a
result of the release of any Hazardous Materials on the Premises prior to the date hereof

2. Miscellaneous.

a) Time is of the essence of this sublease. Landlord may enter the Premises at all times without notice to inspect
the Premises. In any action to enforce the terms of this sublease, the prevailing party shall be entitled to
recover is reasonable attorney's fees and expense.

b) Carrier ot its agent will pay Fleming $375.00 per month for parking and access privileges at the Premises to
accommaodate any maintenance work performed by South Plains Idealease on equipment leased to or owned

by companies other than Fleming. The rate will remain $375.00 per month as long as the volume remains at
the level of December 13, 1998, Increased volume will result in increased cost.

Executed the day and year first wnitten above,

Landlord: Fleming Companies, Inc. Tenant: USF Logistics Services Inc.

2 N D
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FIRST AMENDMENT TO TRANSPORTATION SERVICE AGREEMENT
(Lubbock — December 20, 1999)

This is the first amendment to the Transportation Services Agreement Dedicated Contract Carrier
{(“the Agreement”) first dated December 14th, 1998, between FLEMING COMPANIES, INC.
(“Fleming”) and USF LOGISTICS SERVICES INC, (“Carrict™).

For good and valuable consideration, Fleming and Carrier agree as follows:

1. Effective January 2, 2000, the attached Schedule A to the Agreement replaces in entirety the
original Schedule A to the Agreement.

All other terms and conditions of the Agreement shall remain in full force and effect.




SCHEDULE A
SCHEDULE OF RATES

1. Rates
Activity Rates
Weekly Fixed Rate $85,935.20
All Miles $0.306
Reefer Hourly Rate $1.222
Yard Hours $17.978
Local Hours $20.475
OTR Miles %0.496
Single Stop Rate $24.743
Multi Stop Rate - Perishable $8.280
Multi Stop Rate — Grocery $12,357
Multi Stop Rate — Minimum $8.857
Stop Return Rate $12.132
Single Backhaul Rate $24.743
Multiple Backhaul Rate $12.357
Yard Datention %£15.696
Retail Detention $15.696
Backhaul Detention $15.606
Returns Detention $15.696

In addition to the above fees, New Mexico Highway Use Tax (a mileage charge)
will be passed through to Fleming as miles in New Mexico are incurred. The current
pass-through rate is $0.03168 per mile.

2. Unloading Backhaul, Or Distribution Center Delay Rates

Distribution Center Delays

Any delay time at the distribution center will be charged at the retail detention rate
only after the first one half (1/2) hour of free time is authorized. At the distribution
center the free time will be determined by the agreed release times.



Retail Delivery Delays

For store delivery the free time will be cumulative per load. For each full load with
one stop there will be two hours free time whether the load is grocery, perishable or
combo. For any grocery stop on a multiple stop load there will be an hour and
fiftcen minutes free time per stop. For any perishable stop on a multiple stop load
there will be one-hour free time per stop. (Example: free time of 3 hours 45 minutes
for a grocery load with 3 stops. 3 times one hour and fifteen minutes).

The free time allowed for a multiple stop load will be determined by multiplying the
free time per type of stop times the number of those stops on that particular load.

When a truck arrives at a retail location prior to the scheduled delivery time,
detention time will begin after the allowed free time for the type of load involved, in
the following manner:

» If the store agrees to begin receiving the load prior to the scheduled delivery
time, the detention calculation will begin at the time the store begins recewmg,
less any allowed free time.

= If the store does not agree to receive the truck until the scheduled delivery time,
the detention calculation will begin at the scheduled delivery time, less any
allowed free time.

Fleming-Direcied Backhaul Loads
There will be two hours free time on Fleming directed backhaul loads.

Calculation of Detention Charges

Starting January 2, 2000, detention time will be computed to the nearcst minute.

3. Fuel Peg
Tractors fuel consumption will be based at 6.86 miles per gallon.

Tractor fuel cost will be pegged at $ 1.00 per gallon.
Reefer fuel consumption will be based at 1.40 hours per gallon.
Reefer fuel price will be pegged at $ 0.51 per galion,

At the end of each four-week period (to coincide with the Fleming financial period),
all the invoices for all fuel purchased by the Carrier for equipment used to perform
the Services will be tabulated. Tractor fuel and reefer fuel records will be kept
separately. Total fuel purchase amounts will be divided by the total fuel gallons
purchased to determine a Weighted Fuel Cost for The period for both tractor and
reefer use. The Weighted Fuel Cost will be adjusted to determine the amount of
gallons that should have been purchased at the pegged consumption rate (hereinafter
the “Consumption-Adjusted Weighted Fuel Cost™). If the Consumption-Adjusted
Weighted Fuel Cost per gallon in each category exceeds the peg price per gallon,
carrier will invoice Fleming for the excess fuel charges. If the fuel cost per gallon is
less than the fuel peg Carrier will issue credit to Flerning. Fuel costs and gallons used
will be reported to Fleming weekly.



4. Backhaul Revenue Guarantee

Carrier witl guarantee to Fleming $257,000 dollars in revenues annually for the
transportation of commodities hauled under Carrier's authority. The $257,000
guarantee is net of expenses unique to the transportation of the commodities. (Such
expenses would be, but are not limited to, out of route miles; additional loading or
unloading pay or costs above what is normally incurred in the transportation of
Fleming products). On any revenues over $257,000 the carrier will share that revenue
with Fleming based on a 50% Fleming and 50% carrier split, net of expense as noted
above,

Backhaul rmovements will count toward this guarantee when they are produced from
new origins and/or shippers by the Carrier's initiative. Carrier and Fleming apree to
discuss the impact of material changes in transportation patterns or methods which
would reduce Carrier's ability to haul for other shippers, and to adjust the Backhaul
Revenue Guarantee accordingly.

5. Equipment:
Carrier will provide drivers required to handle the business. Carrier will provide up

to 86 tractors, 5 yard tractors and 151 reefer trailers and 60 dry trailers.

5A. Equipment Replacement:

Through February 2000, Carrier will replace ¢certan equiptnent in the existing
tractor and trailer fleet. Such replacement 1s described in “Equipment
Elimination Flexibility and Replacement Recap (Idealease)” (the ‘Recap’)
contained in the attached Schedule “C”. Fleming’s options for changing the fleet
size when replacement is due are listed in the Recap. Carrier will advise Fleming
of when orders are to be placed for replacement equipment. Fleming is to
approve such order at that time.

3B. Equipment Quantities and Business Conditions:

Fleming will make every attermpt to fully utilize this equipment without a
negative impact to its current delivery schedule. However, if the business
increases or decreases the following changes to the fixed cost will be made:

If Business Decreases:
(a) Fleming and Carrier will review the Recap in Schedule “C”, and the associated
leases in Schedule “C” to determine the least expensive method of equipment
removal. '

(b) Fleming will provide Carrier with adequate written notice to remove equipment,
such that carrier will be permitted by the timing of such notice to have 60 days to in
turn provide notice to its equipment supplier to temove ¢xcoss cquipment as
dentified. Carrier shall choose which specific piece of equipment to remove and
reduce the weekly fixed cost equal to the weekly equivalent of the fixed lease charge
as shown in column 12 of Schedule “C".

(c) Within two weeks (2) of receiving such notice from Fleming, carrier will enumerate
the equipment to be removed, describing the unit number, year, type, make, schedule
C current value, estimate of fair market value and the weekly fixed charge.




(d) Should the timing and nature of the business decrease not allow Fleming to take
advantage of equipment flexibility options listed in the Recap in Schedule “C”,
Fleming will compensate Carrier for any obligations under Carrier's lease with
Idealease under the provisions of 13A (a), (b) or (c).

For Business Increases:

(¢) In the event temporary business demands require the occasional rental of equipment
then the following schedule will be followed:

Itemn Daily Weekly Monthly Per Mile

Rate Rate Rate Surcharge
Tractor day cab $98.00 $475.00 $2,023.00 $.011
‘Tractot sleeper £117.00 §570.00 $2.413.00 $.011
Refrigerated $.006/mile
Trailer $67.00 $335.00 $1,449.00 plus

$.32/hour

Dry Trailer $21.00 $98.00 $ 423.00 $.006

(f) For permanent or long term increases n fleet size, carrier agrees to research and find
- cost effective equipment and provide options to Fleming. Fleming and Carrier agree
to discuss and amend Schedules A and C as required to accommodate agreed
changes in the equipment quantity and associated rates.

6. Gain-Sharing
Carrier and Fleming agree to develop a gain-sharing program specifically tailored to

meet the objectives of the management of Fleming's Lubbock center. The purpose of
this gain-sharing program is to encourage Carrier to continually improve the
performance of transportation operations. To evaluate improvement, Carrier and
Fleming will agree to appropriate statistical measures. Each year Carrier and Fleming
will agree to appropriate sharing of the economic effect of improvements.



SECOND AMENDMENT TO TRANSPORTATION SERVICE AGREEMENT
(Lubbock — December 30, 2001)

This 1s the Second Amendment to the Transportation Services Agreement Dedicated Contract
Carmer (“the Agrecment™) first made December 14, 1998, between FLEMING COMPANIES,
INC. (“Fleming”) and USF LOGISTICS SERVICES INC. (“Carrier™).

For good and valuable consideration, Fleming and Carrier agree as follows:

1. Effective the week beginning December 30, 2001, the attached Schedule A and Schedule € to
the Agreement replaces in entirety the original Schedule A and Schedule C to the Agreement.
It also incorporates the changes to fees resulting from the First Amendment to the Agreement,
dated January 2, 2000.

All other terms and conditions of the Agreement shall remain in full force and effect.
FLEMING CO

C.: USF LOGISTICS SERVICES .
By: By: “"‘l',"' . :

Date: /f/ﬁ,ﬁb Date: / // e/ /”,.;;)‘-1.ﬁF =




SC[‘!Q_DU LE A ‘
SCHEDULE OF RATES (revised December 30, 2041)

Billing Activity

Weekly Fixed Rate
Mileage Rate — All Miles
Eeefer Hourly Rale (engine hours)

Driver Local Hourly Rate
Driver Yard Hourly Rate

Team OTR Mileage Rate
Team Stop Rate

Solo Driver OTR Mileage Rate

Solo Driver Single Stop Rate

Solo Driver Multi Perishable Stop Rate
Solo Driver Multi Grocery Stop Rate
Solo Driver Stop Minimum

Solo Driver Stop Return

Backhaul Pick Up Rate

Yard Detention

Retail Detention
Backhaul Detention
PSC Transfer Detention

New Mexico Mileage Tax Rate (pass through)

Rates

$54,116.59
$.306
$1.222

$20.475
$17.978

$.864
$13,058

$.496
£24.743
$8.280
$12.357
$8.857
$12.132

$24.743
$15.6%6
$15.696
$15.696
$15.696

$.03168



1. Unloading, Backhaul, Or Distribution Center (DC) Delay Rates:

Distribution Center Delays
Any delay time at the distribution center will be charged at the retail detention rate only after

the first one half (1/2) hour of free time is avthorized. At the distribution center the free time
will be determined by the agreed release times.

Retail Delivery Delays
Tor store delivery the free time will be cunmulative per load. For each full load with one (1)

stop there will be two (2) hours free time. For any grocery stop on a mwltiple stop load there
will be one and one quarter (1.25) hour free time per stop. For any perishable stop on a
multiple stop load thete will be one (1.0} hour free time per stop. The free time allowed fora
multiple stop load will be determined by multiplying the free time per stop times the number
of stops on that particular load.

When a truck arrives at a retail location prior to the scheduled delivery time, detention titne
will begin after the allowed free time for the type of load involved, in the following manner:

= Ifthe store agrees to begin receiving the load prior to the scheduled delivery time, the
detention calculation will begin at the time the store begins receiving, less any allowed
free time.

* Ifthe store does not agree to receive the truck untit the scheduled delivery time, the
detention caleulation will begin at the scheduled delivery time; less any allowed free
time.

Fleming-Directed Backhan] Loads
There will be two (2) hours free time on Fleming directed backhaul loads.

Calculation of Detention or Miscellaneous Charges

Detention time will be computed to the nearest minute,

2. Fuel Peg:
Tractor fuel consumption will be based at 6.86 miles per gallon.
Tractor fuel cost will be pegpred at $1.00 per gallon,

Reefer trailer fuel consumption will be based at 1.4 hours pér gallon.
Reefer trailer fuel price will be pegged st § Q.51 per gallon.

At the end of each month, the actual fuel cost per gallon will be calculated. If the actual cost
per gallon exceeds the peg, Carrier will invoice Fleming for the excess fuel charges. 1 the
fuel cost per galton is less than the fuel peg, then Carrier will issue credit to Fleming. Fuel
costs and gallons used will be reported to Fleming weekly.

3. Backhaul Revenue Guarantee:

Carrier will guarantee to Fleming $116,000 dollars in revenue annually for the transportation
of commaodities hauled under Carrier’s authority. The $116,000 guarantee ie net of expenses
unigue to the transportation of the commedities. (Such expenses would be, but not limited to,
out of route miles; additional loading or unloading pay or costs above what is normally
incurred in the transportation of Fleming products). On any revenue over $116,000 the
carrier will share that revenue with Fleming based on a 50% cartier split, net of expense as
noted above.

Rackhaul movements will count toward this guarantee when they are produced from new
origins and/or shippers by the Carrier's initiative. Carrier and Fleming agree to discuss the



impact of material changes in transportation patterns or methods which reduce Carrier’s
ability to haul for other shippers, and to adjust the Backhaul Revenue Guarantee accordingly.

4, Eqguipment:

Carrier will provide drivers required to handle the business. Carrier will provide 2-Yard
Tractors, 42-Tractors, and 92-Refrigerated Trailers as listed in Schedule C. Fleming will
make every altempt to fully utilize this equipment without a negative impact to its current
delivery schedule. However, if the business increases or decreases the following changes to
the fixed cost will be followed:

If Business Decreases;

(a) Fleming will provide Carrier with adequate written notice to remove equipment, such that
Carrier will be permitted by the timing of such notice to have 30 days to in turn provide
notice to its equipment suppliet to remove excess equipment as identified. Carrier shall
choose which specific piece or equipment to remove and reduce the weekly fixed cost
equal to the weekly equivalent of the fixed lease charge as shown in the applicable lease
schedule of Schedule “C”.

(b) Within two (2) weeks of receiving such notice from Fleming, Carrier will enymerate the
equipment to be removed, describing the unit nunber, year, type, make, Schedule C
current value, estimate of fair market value, and the weekly fixed charge.

{c) Fleming will compensate Carrier for any obligations under Carrier’s lease with Idealease
under the provisions of 13A (a), (b), or ().

For Business Increases:
{(a) Tn the event temporary business demands require the occasional rental of equipment then

the following schedule will be followed, subject to equipment availability and market
conditions at the time:

Item Daily Rate Weekly Rate
TA Day Cab Tractor $95.00 $475.00
TA Sleeper Tractor 3114.00 $570.00
Yard Tractor $104.00 $520.00
48°/53" Refrigerated Trailer $62.00 $310.00
48" Multi Temp Reefer $76.00 $380.00
Dry Van Trailer $19.60 $98.00

(b} For permanent or long term increases in fleet size, carrier agrees to research and find cost
effective equipment and provide options to Fleming. Fleming and Carmier agree to discuss
and amend Schedules A and C as required to accommodate agreed changes in the
equipment quantity and associated rates.

5. Gain-Sharing:

Carrier and Fleming agree to develop a gain-sharing program specifically tailored to meet the
objectives of the management of Fleming's Lubbock center. The purpose of this gain-sharing
program is to encourage Catrier to continually improve the performance of transportation
operations. To evaluate improvement, Cairier and Fleming will agree to appropriate statistical
measures, Each year Carrier and Fleming will agree to appropriate sharing of the economic
effect of improvements.
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SCHEDULE C

EQUIPMENT SCHEDULE (revised December 30, 2001)

Schedule C includes the following attachments:

Schedule “A” To Vehicle Lease and Service Agreement between Idealease Services, Ine.
numbers;
00-0301-57900
98-1204-57900
D8-1205-57900
98-1130-57900
98-1207-57900
98-1206-57900
98-1129-57900
98-1126-57900
98-1128-57900
01-1210-41001
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FLEMING LUBBOCK TRACTORS

Unit SERIAL - In,

Numher YEAR MAKE NUMBER Service Date

1 - 4600 2000 TNTL 56610 10721499
2 46M 2000 INTL 56611 10/21/99
3 4502 2000 INTL. 56612 12/30/99
4 4603 2000 INTL 56613 12734/99
5 4604 2000 INTL 56614 10/22/99
6 4605 2000 INTL 56615 12/04/99
7 4606 2000 INTL 56616 10/21/99
8 1607 2000 INTL 56617 11/06/99
9 4608 2000 INTL S6G1E 10/22/99
10 4609 2000 INTL 56619 10/25/99
11 4610 2000 INTL 56620 10/28/9%
12 4611 2000 INTL 56621 10/23/99
13 4612 2000 INTL 56622 11/01/99
14 4613 2000 INTL 56623 10/20/99
15 4614 2000 INTL 56624 11/04/99
16 4615 2000 TNTL 56625 11/03/99
17 4616 2000 INTL 56626 11/05/99
18 4617 2000 TNTL 56627 11/11/99
19 4618 2000 INTL 56628 1106/99
20 4619 2000 INTL 56629 11/06/99
21 4620 2000 INTL 56630 10/16/99
22 4621 2000 INTL 56631 12/10/99
23 4622 2000 INTL 56632 12102/9%
24 4613 2000 INTL 56633 12/27/99
25 4624 2000 INTL 56634 11/04/99
26 4625 2000 INTL 56635 10/21/99
27 4616 2000 INTL 56636 10/21/99
28 4627 2000 INTL 56637 10/21/99
29 4628 2000 INTL 56638 12/29/99
3D 4619 2000 INTL 56639 11/03/99
31 4630 2000 INTL 56640 11/22/99
32 461 2000 INTL 56641 12/04/99
33 4632 2000 YNTL 56642 1227799
34 4633 2000 INTL 56643 11/11/99
35 4634 2000 INTL 56644 12/08/99

36 4635 2000 TNTL 56645 01/08/00
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FLEMING LUBBOCK TRATLERS

Unli SERIAL In
Number YEAR MAKE NUMBER Service Data
1 6101 1999 GDANE 38101  10/26/99
2 6102 1999 GDANE 38102 10/2%/99
3 6103 1999 GDANE 18103 11799 3312 W
4 6104 1999 GDANE 38104 11/1499 -"/;t e o pﬂ"‘ ] gs;pa
5 6105 1999 GDANE 18105 121799 ! v we 45
6 6106 1999 GDANE 38106 10/13/99 g\f ,c)“/ 4 pf‘”
7 6107 1999 GDANE 3107 010600 A7 4o
B 6108 1999 GDANE 18108 111599
9 6109 1999 GDANE 3glos  9/29/99
o sl 1999 GDANE 38110 916199/

1" 6111 1999 GDANE 8Ll 9/16/99

12 6112 1999 GDANE 38112 9/16/99

13 6113 1999 GDANE 18113 920199

14 6114 1999 GDANE 38114 5/20/99

15 6115 1999 GDANE 38115 9/20/9%

16 6116 1999 GDANE 18116 9723799

17 6117 1998 GDANE 3817 92399

18 6118 1999 GDANE W)IR 924099

19 6119 1999 GDANE 18119 9/27/99

20 6120 1999 GDANE 38120  9/28/99

21 6121 1999 GDANE 38121 10/4/99

22 6127 1999 GDANE 38122 10/4/99

23 6123 1999 GDANE IBI23 1074499

24 6124 199¢ GDANE 38124 1074199

25 6125 1999 GDANE 18125 10/6/99

26 6126 199% GDANE 35126  10/6/99

27 6127 1999 GDANE 38127 10/6149

28 6128 1999 GDANE 18128 10/6/99

29 6129 1999 GDANE 8129 10/6/9Y

30 6130 1999 GDANE 18130 13/19/99

3 6131 1999 GDANE 18131 10/6/99

32 - 6132 1999 GDANE 38132 107699

33 6133 1999 GDANE 38131 1171599

34 6134 1999 GDANE 8134 10/7/99

35 6135 1999 GDANE 38135 10/7/99

36 6136 1999 GDANE 38136  10/7/99

37 6137 1999 GDANE 38137 10M11/99

as 6138 1999 GDANE 38138 10/11/99

3 6139 1999 GDANE 38139 10/1/9%

40 6140 1999 GDANE 38140 107111499

41 T 6141 1999 GDANE 38141 101299

42 6142 1999 GDANE 18142 10/12/99

43 6143 1999 GDANE 32143 10/12/99

44 6144 1999 GDANE 38144 10/12/99




FLEMING LUBBOCK TRAILERS

Unit SERIAL Ln
Namber  |YEAR MAKE  [NUMBER |Servics Date
45 6145 1999 GDANE 18148 10/13/9¢
46 6146 1999 GDANE 35146 10/13/9%
47 6147 1999 GDANE k147 10/15/99
48 6148 199% GDANE 38148 10/13/99
49 6149 1999 GDANE 38149 12/1/99
50 6150 1999 GDANE 38150 10/19/99
51 615 1999 GDANE 38151 10/19/99
52 6152 1999 GDANE 18152 10/18/99
53 6133 1999 GDANE 38153 10/13/99
54 6154 1999 GDANE 38154 10/19/99
55 61355 1999 GDANE 18155 10/19/99
56 6156 1999 GDANE 38156 10/19/99
&7 6157 1999 GDANE 18157 10/20/99
58 61358 1999 GDANE 38138 10/20/99
59 6159 1999 GDANE 18159 10/20/99
60 6160 1999 GDANE 38160 10/20/99
61 6161 1999 GDANE 38161 10/21/9%
62 6162 1993 GDANE 38162 10/21/99
63 6163 1999 GDANE 33163 10/21/99
64 6164 1999 GDANE 18164 10/21/99
65 65165 1999 GDANE 38165 10/21/99
66 6168 1999 GDANE 18166 10/21199
67 6167 1999 GDANE 18167 10/22/99
6B 6168 1999 GDANE 38168 10/22/99
€9 6169 1999 GDANE 18169 10/29/99
70 6170 199% GDANE 38170 10/26/99
71 617 1999 GDANE 38171 1217199
72 6172 1999 GDANE ~ "8172 10/29/99
73 €173 1999 GDANE 38173 102099
74 6174 1999 GDANE 18174 10/22/99
75 6175 1999 GDANE 38175 10126/%9
76 6176 1999 GDANE 18176 10/22/99
77 6177 1999 GDANE 38177 10122199
78 6178 1999 GDANE 18178 11/15/99
79 6179 1999 GDANE ! 38179 11/15/99
80 6180 1999 GDANE 38180 11/19/99
B1 6181 1999 GDANE R1%1 10/29/99
B2 6182 1999 GDANE 38182 10/29/99

83 6183 1999 GDANE 18183 10/29/99




THIRD AMENDMENT TO TRANSPORTATION SERVICE AGREEMENT

(Lubbock — October 6, 2002)

This is the Third Amendment to the Transportation Services Agreement Dedicated Contract
Carrier (“the Agreement”) first made December 14, 1998, between FLEMING COMPANIES,
INC. (“Fleming”) and USF LOGISTICS SERVICES INC. (“Carrier™). :

For good and valuable consideration, Fleming and Carrier agree as follows:

1. Effective ;he week beginning October 6, 2002, the attached Schedule A and Schedule C to
the Agreement replaces in entirety the original Schedule A and Schedule C to the Agreement.

All other terms and conditions of the Agreement shall remain in full force and effect.

FLEMING COMP, -‘% : USF LOGISTICS VICES INC.
By ¢ - fé’zg’

Date: /O#QF/C)Z_' ‘ Date: . fe. /8’ DS\




SCHEDULE A
SCHEDULE OF RATES (revised October 6, 2002)

Billing Activity

Weekly Fixed Rate
Mileage Rate — All Miles
Reefer Hourly Rate (engine hours)

Driver Local Hdurly Rate
Driver Yard Hourly Rate

Team OTR. Mileage Rate
Team Stop Rate

Solo Driver OTR, Mileage Rate

Solo Driver Single Stop Rate

Solo Driver Multi Perishable Stop Rate

Solo Driver Multi Grocery Stop Rate

Selo Driver Stop Minimum ‘
Solo Driver Stop Retum

Single Backhaul Pick Up Rate
Multi Backhaul Pick Up Rate
Freight Haul ‘

Yard Detention

'Retail Detention
Backhaul Detention
PSC Transfer Detention

New Mexico Mileage Tax Rate (pass through)

$51,413.45

. 5309
- $1.26

$23.13
$18.99

£.956
$12.92

$.514
$25.84
$10.78
$12.92
$4.28
$12.32

$25.84
$12.92
$25.84

$16.42
$16.42
Fle.42
$16.42

Pass Through



1. Unloading, Backhaul, Or Distribution Center (DC) Delay Rates:

Distribution Center Delavs

Any delay time at the distribution center will be charged at the retail detentmn rate only after
the first one half (1/2) hour of free time is authorized. At the distribution center the free time
will be determined by the agreed release times.

Retail Delivery Delays

‘For store delivery the free time will be cumulative per load. For each full load with one (1)
stop there will be two (2) hours free time. For any grocery stop on a multiple stop load there
will be one and one quarter (1.25) hour fiee time per stop. For any perishable stop on a
multiple stop load there will be one (1.0) hour free time per stop. The free time allowed for a
multiple stop load will be determined by multiplying the free time per stop times the number
of stops on that parhcular load. :

When a truck armives at a retail location prior to the scheduled delivery time, detention time
will begin after the allowed free time for the type of load involved, in the following manner:

* If'the store agrees to begin receiving the load prior to the scheduled delivery time, the
detention caleulation will begin at the time the store begins recmvmg, less any allowed
free time.

-+ If'the store does not agree to receive the truck until the scheduled delivery time, the

- detention caleulation will begin at the scheduled delivery time; less any allowed free

time. '

Fleminp-Directed Backhaul Loads
There will be twa (2) hours free time on Fleming directed backhaul loads

Calculation of Detentym or Miscellaneous Charges
Detention time will be computed to the nearest minute.

2. Fuel Peg:
Tractor fuel vonsumption will be based at 6.86 miles per gatlon.
Tractor fuel cost will be pegged at $1.00 per pallon.

Reefer trailer fuel consumption will be based at 1.4 hours per gallon.
Reefer trailer fuel price will be pegged at § 0.51 per gallon.

At the end of each month, the actual fuel cost per gallon will be ealeulated, If the actual cost
per gallon exceeds the peg, Carrier will invoice Fleming for the excess fuel charges. If the
fuel cost per gallon is less than the fuel peg, then Carrier will issue credit to Flering. Fuel
costs and gallons used will be reported to Fleming weekly.

© 3, Backhaul Revenue Guarantee-

Carrier will guarantee to Fleming $116,000 dollars in revenue ammally for the transportation '
- of commodities hauled under Carrier's authority. The $116,000 guarantee is net of expenses
unigue to the transportation of the commedities, (Such expenses would be, but not limited to,
out of route miles; additional loading or unloading pay or costs above what is normally
incurred in the transportation of Fleming products). On any revenue over $116,000 the .
carrier will share. that revenue with Fleming based on a 50% carrier split, net of expense as .
noted above; ‘

Backhaul movements will count toward this gnarantee when they are produced from new
. origins and/or shippers by the Carrier’s initiative. Camrier and Fleming agree to discuss the




immpact of matenial changes in transportation pattems or methods which reduce Carrier’s
ability to haul for other shippers, and to adjust the Backhaul Revenue Guarantee accordingly.

4. Equipment:
Carrier will provide drivers required to handle the business. Carrier will provide 2-Yard

~ Tracters, 42-Tractors, 78-Refriperated Trailers, and 10-Dry Van Trailers as listed in Schedule
C. Fleming will make every attempt to fully utilize this equipment without a negative impact
to its current delivery schedule. However, if the business increases or decreases the
following changes to the fixed cost will be followed:

If Business Decreases:

{a) Flerning will provide Carrier with adequate written notice to remove equipment, such that
" Carrier will be permitted by the timing of such notice to have 30 days to in tumn provide
notice to its equipment supplier to remove excess equipment as identified. Carrier shall
choose which specific piece or equipment to remove and reduce the weekly fixed cost
equal to the weekly equivalent of the fixed lease charge as shown in the applicable lease
schedule of Schedule “C”.

(b} Within two (2) weeks of receiving such notice from Fleming, Cammier will enumerate the
equiptment to be removed, describing the umit number, year, type, make, Schedule C
current value, ¢stimate of fair market value, and the weekly fixed charge.

(¢) Fleming will compensate Cargier for any obligations under Carrier’s lease with Tdealease
under the provisions of 13A (a), (b), or (c). .

For Business Increases:

(2) In the event temporary business demands require the occasional rental of equipment then
the following schedule will be followed, subject to eqmpmem availability and market
conditions at the time:

Item ‘ : Daily Rate Weekly Rate

TA Day Cab Tractor T $95.00 $475.00

_ TA Sleeper Tractor | $114.00 ~ $570.00
Yard Tractor - $104.00 $520.00
48'/53 Refrigerated Trailer $62.00 $310.00
48" Multi Temp Reefer $76.00 '$380.00
Dry Van Trailer ~ $19.60 $98.00

(b) For permanent or long term increascs in fleet size, carrier agrees to research and find cost
effective equipment and provide options to Fleming. Fleming and Carrier agree to discuss
and amend Schedules A and C as required to accommodate agreed changcs in the
equipment quantity and associated rates. ‘

5. Gain-Sharing:

Carrier and Fleming agree to develop a gain-sharing pmgram specifically tailored to meet the

objectives of the management of Fleming's Lubbock center. The purpose of this gain-sharing

program is to encourage Carrier to continually improve the performance of transportation

operations. To evaluate improvement, Carrier and Fleming will agree to appropriate statistical

measures. Bach year Carrier and Fleming will agree to appropriate sharing of the ccnnomm
 effect of improvements.




- SCHEDULE C
EQUIPMENT SCHEDULE (revised October 6, 2002)

Schedule C includes the following attachmenits:

Schedule “A” To Vehicle Lease and Service Agreement between Idealease Services, Inc.
numbers: ‘ : -
00-0301-57%00 :

02-0926-57900

08-1204-57200

98-1205-57%00-

98-1130-57900

08-1207-57900

08-1206-57200

08-1129-57900

98-1126-57900

98-1128-57900

“Revised in Service Dates™ document

“Carrier Depreciation Schedule — Trailers” for USF owned trailers



FLEMING LUBBOCK TRACTORS
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Unit SERIAL - In

Numher YEAR MAKE NUMEBER Berviee Date
4600 2000 INTL 56610 10/21/99
4601, 2000 INTL S6611 10/21/95
4602 2000 INTL 56612 12/30/99
4603 2000 TNTL 56613 12131/99
4604 2000 INTL 56614 10/22/99
4605 2000 INTL 56615 12/04/99
4606° 2000 INTL 56616 10/21/99
4607 2000 INTL 56617 1106/99
4608 2000 INTL 56618 10/22/99
4609 2000 INTL 56619 10/29/99
4610 2000 INTL 56620 10/28/99
4611 2000 INTL 56621 10/23/99
4612 2000 INTL 55622 11/01/99
4613 2000 INTL 56623 1012099
4614 2000 INTL . 36624 11/04/99
4615 2000 TNTL. 56625 11/03/99
4616 2000 INTL 56626 11/05/99
4617 2000 INTL 56627 11/11/99
4618 2000 INTL 56628 11/06/99
4619 2000 INTL 56629 11/06/99
4620 2000 INTL 56630 10/16/99
4621 2000 INTL 56631 12/10/99
4622 2000 INTL 56632 12/02/99
4673 2000 INTL 56633 12727199
4624 2000 INTL 56634 11/04/99
4625 2000 INTL 56635 10/11/99
4626 2000 INTL. 56636 10/21/99
4627 2000 INTL 56637 10/21/99
4628 2000 INTL 56638 12/29/99
4629 2000 INTL. 56639 11/03/99
4630 2000 INTL 56640 11/22/99
4631 2000 INTL 56641 12/04/99
4632 2000 INTL 56642 12/27/99.
4633 2000 INTL . 56643 11/11/99
4634 2000 INTL 56644 12/08/99
4635 2000 INTL 56645 01/08/00




FLEMING LUBBQCK TRAILERS

- {Undd SHRIAL ‘ I
Nuiber MAKE = [NUMBER Service Date
1 6101 1999 GDANE 38101  10726/9%
2 6102 . 1999 GDANE 38102 10/25/99
3 £103 1999 GDANE 38103 11/1/99
4 6104 1999 GDANE 38104 117149
5 6105 1999 GDANE 38105  12/17/99
6 6106 1999 GDANE 38106 10/13/99
7 6107 1999 GDANE MW7 DIGNO
B 6I0R 1999 GDANE 38108 11/15/99
9 6109 1999 GDANE 38109 9/29/99
10 8110 1999 GDANE 38110 9/16/99
11 6111 1999 GDANE IRILE 91699
12 6112 1999 GDANE - 38112 %116/99
13 . 8113 1999 GDANE 8113 9/20/99
14 G4 1999 GDANE 38114 9/20/99
15 6115 1999 GDANE 38115 9/20/99
16 6116 1999 GDANE 8116 - 9/23/99
17 6117 1999 GDANE 3I¥117 9723099
18 6118 1999 GDANE. IBNR 9/24/99
19 6119 1999 GDANE B9 9/27/99
20 6120 1999 GDANE . 3E120  9/28/99
21 6121 1999 GDANE 38121 10/4/99
22 6122 1999 GDANE 38122 10A9
23 6123 1999 GDANE 38123 10/4/99
24 6124 1999 GDANE IR124 1074799
25 6125 1999 GDANE 3R125 . 10/6/99
26 6126 1999 GDANE 38126 10/6/99
27 6127 1999 GDANE 38127  10/6/99
28 6128 1999 GDANE IR128  10/6/99
29 6129 1999 GDANE, 38129 10/6/98
30 6130 1999 GDANE IR130  11/19/99
31 6131 1999 GDANE 38131 . 10/6/99
32 6132 1999 GDANE 38132 10/6/99
33 6133 1999 GDANE 38133 11715099
34 6134 1999 GDANE 38134 le//99
35 6135 1999 GDANE 318135 10/7/99
36 6136 1599 GDANE 38136  10/7/99
37 6137 1999 GDANE 38137 1011/99
38 6138 1999 GDANE 38138 . 1011559
39 6139 1999 GDANE 3ZL39 1011799 -
40 5140 1999 GDANE 38140 10/11/99
41 614l 1999 GDANE 38141 . 10/12/99
42 6142 1999 GDANE 38142 10/12/99
43 . 6143 1999 GDANE 38143 10/12/99
44 G144 | 1999 GDANB IRi44 10/12/99

|ansraess 1O
Wi Tusmin b
(f30)o2- Scro D2-6103 ‘4@_ : :jja
glas/on-Sevo 22770717
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FLEMING LUBBOCK TRALERS

45

46

47
48
49
50
51
52
53
b4
55
o6
87
58
59
.60
&1
€2
. 63
B4
65
66
€7
&g

€9.

70
71
72
73

74

75
76
77
78
79

BO:

81
82
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Ut J SERIAL In
Number  |YEAR  IMAXE  [NUMBER _ [Serviee Date

£145 1999 GDANE 38145 10/13/99
G146 1999 GDANE 38146 10713199
6147 1998 GDANE AR147 10/15/99
6148 1999 GDANE JE148 10/13/99
6149 1998 GDANE 38149 121199
6150 1999 GDANE 38150 10/19/99
6151 1999 GDANE 38151 10/19/99
6152 1999 GDANE 381852 10/18/99
6153 - 1999 GDANE 38153 10/13/99
6154 1999 GDANE 38154 10/19/99
6155 1999 GDANE 38155 1071999
6156 1999 GDANE 38156 10/15/99
6157 1999 GDANE 38157 10/20/99
6158 1999 GDANE 38158 10/20/99
6159 1999 GDANE 38159 10/20/99
6160 1999 GDANE 38160 10/20/99

. 6161 1999 GDANE 38161 10/21/99
6162 1999 GDANE 38162 10/21/99
6163 1999 GDANE 38163 10/21/9%
6164 1999 GDANE 33164 10/21/9%
6165 1999 GDANE 35165 10721799
6166 1999 GDANE 38166 10/21/99
6167 1999 GDANE 38167 10/22/99
6168 1999 GDANE 38168 10722799
6169 1999 GDANE 38169 10/29/99
6170 1995 GDANE 38170 10/26/99
6171 1999 GDANE 38171 1277199
6172 1999 GDANE 28172 10/29/99
6173 1999 GDANE 38173 1072299
6174 1999 GDANE 38174 10/22/99
6175 1599 GDANE 38175 10/26/99
6176 1999 GDANE 38176 10/22/99
6177 1999 GDANE 33177 10/22/99
6178 1999 GDANE 38178 11/15/99
§179 1999 GDANE ! 38179 11/15/99
6180 1999 GDANE 33180 11/19/99
6181 1999 GDANE IR 10729459
6182 1999 GDANE 38182 10/29/99
6183 1999 GDANE 38183 10/29/9%



Carrier Depreciation Schedule - Trailers Owned By USF
Effective October 6, 2002

Depreciation

53' Dry Van

Monthly
Unit#| In Service| Make Model Original Term Depreciation
Date Value (Months) Credit
- 53883 | 10-Sep-00 | Strick [53' Dry Van $19,927 .00 120 $166.06
53884 | 10-Sep-00 | Strick |53' Dry Van $19,927.00 120 $166.06
. 53885 10-Sep-00 | Strick |53 Dry Van $19,927.00 120 $166.06
53886 | 10-Sep-00 | Strick (53" Dry Van %19,827.00 120 $166.06
53887 | 10-Sep-00 | Strick |53' Dry Van $19,927.00 120 $166.06
53888 | 10-Sep-00 | Strick [53' Dry Van $19,027.00 120 $166.06
53889 | 10-8ep-00 | Strick |53' Dry Van $19,927.00 120 $166.06
53890 | 10-Sep-00 | Strick [53' Dry Van $19,927.00 120 $166.06
53891 | 10-8ep-00 | Strick |53 Dry Van $19,927.00 120 $166.06
53892 | 10-Sep-00 | Strick $19,927.00 120 $166.06
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FOURTH AMENDMENT TO TRANSPORTATION SERVICE AGREEMENT

{Lubbock — November 24, 2002)

This is the Fourth Amendment to the Transportation Services Agreement Dedicated Contract
Carrier (“the Agreement”) first made December 14, 1998, between FLEMING COMPANIES,
INC. {*Fleming") and USF LOGISTICS SERVICES INC. (“Carrier”).

For good and valuable consideration, Fleming and Carrier agree as follows:

1. Effective the week beginning November 24, 2002, the attached Schedule A to the Agreement
replaces in entirety the Schedule A of the Third Amendment of the Agreement dated October
6,2002.

2. The attached “Schedule “A” to Vehicle Lease and Service Agreement” schedule 98-1130-

57900 describe the 5 refrigerated trailers removed from service, and is appended to and form
part of the “Schedule C” of the Agreement.

All other terms and conditions of the Agreement shall remain in full force and effect.

FLEMWG CO UC-JF LOGISTICS SER
By: —’W

Date: (22 @-& Date: |12-2-03d




SCHEIULE A

SCHEDULE OF RATES (revised November 24, 2002)

Billing Activity

Weekly Fixed Rate
Mileage Rate — All Milcs
Reefer Hourly Rate (enginc hours)

Driver Local Hourly Rate
Diriver Yard Hourly Rate

Team OTR Mileage Rate
Team Stop Rate

Solo Driver OTR Mileage Rate

Solo Driver Single Stop Rate

Solo Driver Multi Perishable Stop Rate
Solo Driver Multi Grocery Stop Rate
Solo Driver Stop Minimum

Solo Driver Stop Returmn

Single Backhaul Pick Up Rate
Multi Backhaul Pick Up Rate
Freight Haul

Yard Detention

Retail Detention
Backhaul Detention
PS5C Transfer Detention

New Mexico Mileage Tax Rate (pass through)

Rates

$50,484.59
$.309
$1.26

523.13
F18.99

'$.956

$12.92

$.514
$25.84
$10.78
512.92
$4.28
$12.32

$25.84
$12.92
$25.84

$16.42
$16.42
$16.42
$16.42

Pass Through



1. Ulnloading, Backhaul, Or Distribution Center (DC) Delay Rates:

Distribution Center Delays

Amny delay time at the distribution center will be charped at the retail detention rate only after
the first one half (1/2) hour of free time is authorized. At the distribution center the free time
will be determined by the agreed release times.

Retail Delivery Delays

For store delivery the [ree time will be cumulative per load. For each full load with one (1)
stop there will be two (2) hours free time. For any grocety stop on a multiple stop load there
will be one and one quarter (1.25) hour free time per stop. For any perishable stop on a
multiple stop load there will be one (1.0) hour free tine per stop, The free time allowed for a
multiple stop load will be determined by multiplying the free time per stop times the number
of stopa on that particelar load.

When a truck arrives at a retail location prior to the scheduled delivery time, detention time
will begin after the allowed free time for the type of load involved, in the following manner:

s Ifthe store agrees to begin receiving the load prior 1o the scheduled delivery time, the
detention caleulation will begin at the time the store beging receiving, lcss any allowed
frec time.

»  Ifthe store does not agree to receive the truck vntil the scheduled delivery time, the
detention calculation will begin at the scheduled delivery time; less any allowed free
time.

Fleming-Directed Backhaul Leads
There will be two (2) hours free time on Fleming ditected backhaul loads,

Detention time will be computed to the nearest tinute.

2. Fuel Peg:
Tractor fuel consumption will be based at 6.86 miles par gallon.
Tractor fuel cost will be pegged at $1.00 per gallon.

Reefer trailer fuel consumption will be based at 1.4 hours per gallon.
Reefer trailer fuel price will be pegged at § 0.51 per gatlon,

At the end of each month, the actual fuel cost per gallon will be calculated. If the acmal cost
per gallon exceeds the peg, Carrier will invoice Fleming for the excess fuel charges. If the
fuel cost per gallon is less than the fuel peg, then Camier will issue credit to Fleming. Fuel
costs and gallons used will be reported to Fleming weekly.

3. Backhaul Revenue Guarantee:

Carrier will guarantee to Fleming $116,000 dollars in revenue annually for the transportation
of commodities hauled under Carier's authority. The $116,000 guarantee is net of expenses
unique to the transportation of the commaodities. (Such expenses would be, but not limited to,
out of route miles; additional loading or unloading pay or costs above what is notmally
incurred in the transportation of Fleming products). On any revenue over §116,000 the
catrier will share that revenue with Fleming based on a 50% carrier split, net of expense as
noted above,

Backhaul movements will count toward this guarantee when they are produced from new
origins and/or shippers by the Carrier’s initiative. Carrier and Fleming agree to discuss the



impact of material changes in transportation patterns or methods, which reduce Carrier’s
ability to hanl for other shippers, and to adjust the Backhant Revenue Guarantee accordingly.

4. Equipment:

Carrier will provide drivers required to handle the business. Carder will provide 2-Yard
Tractors, 42-Tractors, 73-Refrigerated Trailers, and 10-Dry Van Trailers as listed in Schedule
. Fleming will make every atternpt to fully utilize this equipment without a negative impact
to its current delivery schedule, However, if the business increases or decreases the
following changes to the fixed cost will be followed:

If Business Decreases:

(a) Fleming will provide Cartier with adequate written notice to remove equipment, such that
Carrier will be permitted by the timing of such notice to have 30 days to in turn provide
notice to its equipment supplier to remove excess equipment as identified. Carrier shall
choose which specific piece or equipment to remove and reduce the weekly fixed cost
equal to the weekly equivalent of the fixed lease charge as shown in the applicable lease
schedule of Schedule “C".

(b} Within two (2} weeks of receiving such notice from Fleming, Carrier will enumerate the
equipment to be removed, describing the unit number, year, type, make, Schedule C
current value, estimate of fair market value, and the weekly fixed charge.

{¢) Fleming will compensate Carrier (ot any obligations under Carrier’s lease with Idealeasc
* under the provisions of 13A (a), (b), or (c).

For Business Increases:

{a) In the event temporary business demands require the occasional rental of equipment then
the following schedule will be followed, subject to equipment availability and market
conditions at the time:

Item Daily Rate Weekly Rate
TA Day Cab Tractor $95.00 $475.00
TA Sleeper Tractor $114.00 $570.00
Yard Tractor $104.00 $520.00
48'/53’ Refrigerated Trailer $62.00 £310.00
48" Multi Temp Reefer $76.00 $380.00
Dry Van Trailer $19.60 $98.00

(b) For permanent or long termn increases in flest size, carrier agrees to research and find cost
effective equipment and provide options o Fleming. Fleming and Carrier agree to discuss
and amend Schedules A and C as required to accommodate agreed changes in the
equipment quantity and associated rates,

5. Gain-Sharing:

Catrier and Fleming apree to develop a gain-sharing program specifically tailored to meet the
objectives of the management of Fleming's Lubbock center. The purpose of this gain-sharing
program is to encourage Carrier to continually improve the performance of transportation
operations. To evaluate improvement, Carrier and Fleming will agree to appropriate statistical
measures, Fach year Carrier and Fleming will agree to appropriate sharing of the econornic
effect of improvements.
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Bl s

Fixed Lubbock from 6/5 to 7/28

June 5th & 6th
Waek anding 6/14
Week ending 6/21
Week ending 6/28
Week ending 7/5
Week ending 7/12
Week ending 7/19
Week ending 7/26
July 28th

Total

11,630.89
28,827.23
28,827.23
28,827.23
28,827.23
28,827.23
28,827.23
28,827.23

5,765.45
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