EXHIBIT “B”



TRANSPORTATION SERVICES AGREEMENT
DEDICATED CONTRACT CARRIER

THIS TRANSPORTATION SERVICES AGREEMENT (the “Agreement”) is

made and executed on this ninth day of January , 2000 by and between

FLEMING COMPANIES, INC., an Oklahoma corporation, whose principal place of
business is 6301 Waterford Blvd., Oklahoma City, Oklahoma 73118 and whose post
office address is P, O. Box 26647, Oklahoma City, Oklahoma 73126 (hereinafter
“FLEMING™), and HAWAII.TRANSFER CO., LTD., a Hawaii corporation, whosé
principal place of business is 94-1420 Moaniani Street, Waipahu, Hawaii 96797, and
whose post office address is P.O. Box 665, Pearl City, Hawaii 96782 (hereinafter
“HTC).

1. TERM/TERMINATION

1A, The term of this Agreement shall commence on January 10, 2000 and shall
-continue for a period of sixty (60) months, unless terminated sooner pursuant to the terms
hereof. Either party may terminate this Agreement upon sixty (60) days advance written
notice. | |

In the event that this Agreement is not terminated prior to the expiration of the
' initial term, this Agréement shall be automatically renewed for an additional one (1) year
period. |

2. SERVICE

General:287926. 31




2A.  Subject to the terms and conditions contained 111 this Agreement, HTC
agrees to furnish ground freight services required by FLEMING on the Island of Oahu,
State_?f Hawaii, for the term of this Agreement and during said term, FLEMING agrees
exclu;ively to use HTC to provide all ground freight services to service FLEMING's
retail grocery business on the Island of Oahu. Such services are referred to hereinafter as
the “Cartage Services”. Notwithstanding the foregoing, however, if HTC is unable for
any reason to provide certain Cartage Services as and when required by FLEMING
within a reasonable time after notice of FLEMING's requirements, FLEMING may make
any other temporary ground freight service arrangements (for the Cartage Services which
HTC is unable to provide) as FLEMING deems appropriate under the circumstances. In
such event, the parties shall meet within fourteen (14) days to mutually resolve such
maiter or to amend this Agreement with respect to the particular Cartage Service.

2B. HTC agrees, upon instruction from FLEMING and within the scope of -
HTC's operating authority, to arrange for and make pickups from vendors who ship
goods to FLEMING, to transport and carry such goods with reasonable dispatch, and to
deliver such goods in the same order and condition as received to the destination directed
by FLEMING.

3. EQUIPMENT

‘3A. HTC agrees to provide and keep available during the term of this
Agreement those tractors and trailers and other vehicles and items of equipment

(hereinafter “Vehicles and Equipment”) necessary for the performance of this




Agreement. HTC agrees that all Vehicles and/or Equipment provided by HTC under the
terms of this Agreement shall be used exclusively to provide the Cartage Services
described herein, unless the prior approval of FLEMING shall be obtained.
3B. The parties agree that in order to provide the Cartage Services required by

FLEMING, HTC may enter into the Truck Lease and Service Agreement, dated
February 24, 1995 with RYDER TRAN SPORTATION SERVICES, INC. (hereinafter
“R YDER’;) attached hereto as Exhibit “A” for the lease of certain Vehicles and
Equipment to be used for such Cartage Services. Ifnecéssary and appropriate, HTC may
also enter into a truck lease and service agreement(s) with any other company, provided
that FLEMING shall have given its prior written approval, Provided that FLEMING has
approved the truck lease and service agreement(s), FLEMING will make monthly
payments to HTC, consistent with the payment schedule (included in the Schedule “A”
attached hereto) agreed upon between RYDER (and/or any other leasing company) and
HTC, in amounts equal to HTC's payments due to RYDER (and/or any other leasing
company), as incurred by HTC monthly, in connection with the truck lease and service
agreement; excluding, however, any charges resulting from HTC's own defauli(s). |

' 3C. The parties agree that in order to provide the Cartage Services required by
FLEMING, HTC may enter into the Programmed Maintenance Agreement, dated
February 24, 1995 with RYDER TRANSPORTATION SERVICES, INC. attached hereto
as Exhibit “B” for the mahltenancé and service of additional Vehjcles and Equipment

provided by HTC to be used for such Cartage Services. If necessary and appropriate,




HTC may also enter into a maintenance and service agreement(s) with any other
company, provided that FLEMING shall have given its prior written approval. Provided
fha_t FLEMING has approved of the maintenance and service agreement(s), FLEMING
wiﬂ make monthly payments to HTC, consistent with the payment schedule (included in
the Schedule “A” attached hereto) agreed upon between RYDER (and/or any other
maintenance and service company) and HTC, in amounts equal to HTC's payments due
to RYDER (and/or any other maintenance and service company), as incuxred by HTC
monthly, in connection with the maintenance and service agreement(s), excluding,
however, any charges resulting from HTC's own default(s). After the termination of this
Agreement for any reason, FLEMING shall reimburse to HTC, upon demand, any
charges related to said maintenance and service agreement(s) incurred in connection with
this Agreement.

3D. Any and all expenses for placement and removal of FLEMING's name
and/or other designated markings and restoration of additional Vehicles and Equipment
not provided by RYDER or another leasing company back to HTC*s color scheme and

markings at termination of this Agreement shall be paid by FLEMING.

3E. Egquipment Buy Out.
- (i)r N Upon tennin;tﬁé.n éf tﬁis Agreemenf .f.(.)r-any reason, FLEMING shall
obtain RYDER's consent to have HTC immediately assign to FLEMING all of HTC’s
rights under the Programmed Maintenance Agreement between HTC and RYDER

TRANSPORTATION SERVICES, INC. dated February 24, 1995, and the Truck Lease



and Service Agreement between HTC and RYDER dated February 24, 1995, Prior to
such assignment, HT'C shall cure any defanlts by HTC under the Ageement. FLEMING
shall have no liability for performance of any of HTC's payment obligations under such
Ag;'eemcnts that accrue prior to the effective date of such an assignment, and HTC shall
indemnify and hold FLEMING harmless from all loss, damage, judgments, expenses
(including, without limitation, attorneys' fees and court costs), actions and claims relating
to such obligations of HTC; provided however, that FLEMING shall havé fulfilled all of
its obligations to HTC under this Agreement. FLEMING shall mdemnify and hold HTC
harmless from all loss, damage, judgments, expenses (including, without limitation,
attorneys’ fees and court costs), actions and claims arising after such assignment.

(1) At the termination of this Agreement, FLEMING shall have the !
option to purchase the additional Vehicles and Equipment furnished by HTC to provide
Cartagé Services for FLEMING. The purchase price for each Vehicle and/or piece of !
Equipment shall be based upon the Vehicle and Equipment depreciation schedule
attached hereto as Exhibit “C”, provided, however, that in no event shall the purchase
price for each Vehicle and/or piece of Equipment be less than its book value. Payment

shall be in cash unless otherwise mutually agreed by the parties.

4. PERSONNEL

4A.  The parties agree that HTC will employ and provide FLEMING with the
necessary D.O.T. qualified drivers required to service FLEMING's inbound and outbound

Oahu ground transportation requirements. To provide for efficient capacity during peak




activity periods, HTC shall make every effort to supply FLEMING with a combination of
full-time and part-time drivers; provided that the predominant work force shall be
comprised of at least 90% full-time labor and the balance to be part-time labor.

.'ﬂ 4B.  Neither HTC nor its employees shall be employees or agents of FLEMING.
At alll times HTC shall be an independent contractor engaged by FLEMING, HTC shall
have sole control over its employees and designate such matters as loads, routes, helpers,
assistants and other matters with respect thereto, HTC shéll be solely responsible for the
security and safety of all persons engaged by or on behalf of HTC in the performance of
the services rendered hereunder and any activities thereto, whether such agents or
employees are on FLEMING's premises or otherwise. HTC shall immediately remove
any employee deemed to be in violation of ﬁerformance as determined by FLEMING.

5. COMPENSATION

5A.  As full compensation for the transportation services performed by HTC,

FLEMING shall pay HTC as follows: |

(i)  Personnel. HTC shall bill FLEMING for the drivefs it provides for
Cartage Services on a weekly basis in accordance with the rates and proviéions set forth
in the attached Schedule “A”, |

The parnes h aéreer that there shallbean annual containment cap of five
percent (5%) on increases affecting the rate charged for labor with the exception of
regulatory increases which will be .passed on to FLEMING directly. The parties further

agree that should said increase in labor costs exceed the “cap” during the term of this




Agreement or any extensions thereof, the labor costs shall be subject to negotiation in

| good faith between the parties.

(i)  Vehicles and Equipment Costs. In accordance with Paragraph 3

hef;iuabove, FLEMING agrees to fully reimburse HTC for all costs incurred in providing
and keeping the Vehicles and Equipment available for the movement of goods during the
term of this Agreement. Such costs may include, but are not limited to, those set forth in
the attached Schedule “A”, attorneys' fees and costs for enforcing rights under the
Vehicles and Equipment lease(s) and/or maintenance agreement(s) described herein, and
the costs of providing substitute Vehicles and Equipment when necessary. HTC shall bill
FLEMING for Vehicles and Equipment costs at tﬁe beginning of each month, and
FLEMING shall pay each billing within seven (7) days after receipt thereof.
FLEMING shall be responsible to provide fuel for the operation of the

- Vehicles and Equipment during the term of this Agreement.

(1) Overhead. _ : !

a. FLEMING agrees to pay HTC a fixed charge for overhead
expenses (fixed and variable) in accordance with the rates and provisions set forth in the
attached Schedule “A”. Such expenses shall be pro-rated over a twelve (12) month

_-peﬁoc.l and shall be billed to FLEMING monthly | HTC shall b111 FLEMING for ovérhead
at the beginning of each month, and FLEMING shall pay each billing within seven t?)
déys aft;:r receipt the_reof. In the event this Agreement is terminated prior to the

expiration of émy twelve (12) month proration period, FLEMING will reimburse HTC for



all overhead costs directly related to this Agreement for which HTC will remain liable for
the remainder of the twelve (12) month pcriod.

b. The charges for fixed overhead costs shall not be adjusted
duri;.g the term of this Agreement, except in the event of a “significant change” i HTC's
delivery schedule for the transportation of FLEMING's goods. In such event, the fixed
overhead costs shall be subject to negotiation in good faith by the parties within fourteen
(14) days after written notice of such change. Under this Agreement, “significant
change” shall be defined as an increase or decrease of fifteen percent (15%) or more in
the number of stops in the delivery schedule.

C. In order to cover increases in variable overhead costs, not
later than August 1 of each year during the term of this Agreement, HTC shall submit a
schedule reflecting actual increases in variable overhead costs; expenses and charges to
be incurred in connection with the continuation of this Agreement for the next twelve
(12) months (or ﬁa;ction thereof). Based upon the acﬁlal increase in costs, the parties
shall in good faith establish an amended schedule of vaniable overhead costs for the next
ﬁvelve (12) month period (or.fraction thereof) during the following thirty (30) days.

During this period, HTC shall also inform FLEMING of any énticipated increases in
variable overbead ;osts whi;:ﬁ are éﬁpécted ts 6;cur durmg ;che next twel{/e (12) months
(or fraction thereof). Once HTC is aware of the actual increase in costs, HTC shali
inform FLEMING and the actual increase will be incorporated into the schedule of

variable overhead costs.




58. Ifat any time there should occur material changes in any Operating
Assumptions, either 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
adjﬁstmenf 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 sixty (60) days prior written notice to the other.
Such potice of termination must be given, if at all, within ninety (90) days after the date
of the material change in the Operating Assumptions, -

5C.  HTC shall deliver to FLEMING (at an address specified by FLEMING)

“invoices for the services performed under this Agreement and FLEMING shall pay each
invoice within seven (7) days after receipt of each invoice.

In the event of a disagreement between the parties regarding loss or damage to any
goods transported by HTC or other dispute between the parties, FLEMING shall not
make any deductions or offsets from payments madé in accordance with this paragraph
and any such dispute shall be resolved separately between the parties by mutual
agreement within seven (7) days after written notice between the parties and otherwise by

arbitration pursuant to Paragraph 11 herein. Notwithstanding the above, FLEMING may
make a dedﬁcﬁdﬁ or offset agamst payments made in accordance with this paragraph
7 only upon muiual agreement of the parties or after an arbitration decision in favof of

FLEMING against HTC.




5D. In addition to all payments set forth above, FLEMING shall pay to HTC an
amount equal to the amount payable by HTC by reason of the general excise tax on gross
income imposed by the law of the State of Hawaii, as such law may be amended from
time fo time, and all other similar taxes imposed on HTC with respect to said payments in
the nature of a grosé receipts tax, sales tax, privilege tax or the like (excluding net income
taxes), whether imposed by the United States, the State of Hawaii, City and County of
Henolutu, or any other governmental body, assessed or based upon gross income actually
or constructively received by HTC under or in connection with this Agreement.

6. LICENSES
6A.  As apart of the overhead expenses described hereinabove, FLEMING shall

pay to HTC all costs and expenses incurred by HTC to procure and maintain all licenses
and permits and pay all taxes and fees imposed by governmental authorities and
applicable to the Cartage Services to be provided under this Agreement. HTC shall
comply with all laws and regulations controlling the pefforma.nce of the Cartage Services.
6B. HTC shall perform the transportation services provided for in this
Agreement as an independent contractor and shall have exclusive conﬁol and direction of
the persons operatmg the equipment or otherwise perfornung such transportation
| services. HTC assumes excluswe 11ab111ty for the payment of local state, and federal
payroll taxes or contribution for unemployment insurance, workers compensation,

pensions, social security and/or similar obligations however titled for each person

10




engaged in the performance of such transportaﬁon services and agrees to comply with all
applicable rules and regulations pertaining to such obligations.

7. +INSURANCE

7A. HTC shall procurela:nd maintain, at FLEMING'S pro rata cost and expense,
Vehicles & Equipment liability insurance, property damage liability insurance and
comprehensive general liability insurance with insurance companies authorized by the
insurance regulatory authorities for the State of Hawaii, in an amount not less 1ha§1
$1,000,000 combined single limit coverage for each occuﬁence. Such insurance policy
shall provide (unless prohibited by applicable statute) that written notice of cancellation
shall be given to FLEMING at least thirty (30) days prior to such cancellation.

7B.  Prior to the commencement date of the initial term of this Agreement and
upon request thereatter, HTC shall provide to FLEMING a Certificate of Insurance
confirming that the insurance coverages and benefits required above are in place and
continuing,

7C.  HTC shall indemnify and hold FLEMING and the officers, employees and
agents of FLEMING harmless from and against all loss, damage, judgments, expense
_ (including reasonable attorneys' fees and court costs), actions and claims for injury to
persons, including injury resulting in death, and damage to property (collectively
“Claims”) arising out of HTC's negligence or willful misconduct in connection with

HTC's performance of this Agreement, excluding, however, any Claims to the extent

11




arising out of the negligence or willful misconduct of FLEMING or their agents,
servants, subcontractors or employees.

. In the event HT'C is made a party to any litigation involving title to the goods by
reasén of handling the goods, or any portion thereof, FLEMING shall pay all attorney's
fees and costs, if any, incurred by HTC in connection therewith.

8. CARGO LIABILITY

8A. HTC shall be hable for any loss, damage, or injury to the goods occurring
while the goods are in the'possession or under the control of HTC resulting from HTC's
negligence or willful misconduct or other cause. However, HTC shall not be liable for
any loss, damage or injury to goods arising out of the acts or omissions of FLEMING or
their agents, servants, subcontractors or employees, FLEMING's packing or packaging or
the loading and unloading of the goods by FLEMING. The liability of HTC shall be
measured by the actual cost of the goods to FLEMING plus five percent (5%), but in no
event shall HTC's liability exceed the amount of $50,000.00 per trailer load.

8B. | HTC shall not be liable for any damage to, or loss of, goods caused by any
unusual force of nature or Act of God not covered, or required to be covered, by the

insurance under tlus Agreement, or any damage or loss to sucil goods resulting from a

cause inherent in the manufacturing of said goods, or war, or any strikes or labor disputes
or any other cause for which HTC and its agents, servants, subcontractors or employees

are not responsible.
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9.  FORCE MAJEURE
9A.  Neither party shall be liable under this Agreement for its failure or delay in

fulfilling its obligations if such failure or delay is the result of federal, state, or local laws,
rules or regulations, including, but not limited to, injunctions, temporary restraining
orders, or any other re.striction of service resulting from court orders or decrees,
nvasions, insurrections, .strike by employees of HTC and/or FLEMING, or acts of God,
but the affected party shall use diligence in curing such cause and in resuming
performance.

10.  DEFAULT
10A. 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), HTC may terminate this Agreement without further
notice or demand. Default by FLEMING shall mean: (i) FLEMING's failure to pay an
invoice within fifteen (15) days after receipt of written notice that HTC did not receive

payment when due, or (ii) any other material failure of performance by FLEMING which

remains uncured twenty (20) days after FLEMING's receipt of written notice of the

~ fatlure. Inno event shall HTC assert or exercise any right of offset or lien with respect to
FLEMING's products and HTC hereby waives all such rights. At all times HTC shall
return all product to FLEMING upon demand.

10B. Default By HTC. HTC shall be in default under this Agreement if’

(i) HTC fails to perform any of its transportation obligations after fifteen (15) days

13




written notice of such failure by FLEMING, or (i) HTC fails to comply with any of its
other obligations under this Agreement after twenty (20} days notice of such failure from
FLEMING. FLEMING may, in addition to all other remedies available under law,
ilmﬁediately terminate this Agreement by written notice to HTC.

10C. Acts of Insolvency. Either party may terminate this Agreement
immediately by written notice to the other, and may regard the other party as in default of
this Agreement, if the other party becomes insolvent, makes a general assignment for the
benefit of creditors, suffers or permits the appointment of a receiver for its business or , |
assets, or becomes subject to any proceeding under any bankruptcy or insolvency law
(provided there is no dismissal or discharge within thirty (30) days), whether domestic or
foreign, or has wound up or liquidated, voluntarily or otherwise. |

11.  ARBITRATION

11A. All disputes between HTC and FLEMING including any dispute relating to
this Agreement shall be resolved by arbitration as provided in this Section 11. This
agreement to arbitrate shall survive the rescission or termination of this Agreement. 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 arbitrations shall be undertaken
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pursuant to the Federal Arbitration Act, where applicable, and the decision of the
arbitrators shall be enforceable in any court of competent jurisdiction.

11B. Inany dispute where a party seeks $50,000 or more in damages, three
mﬁiﬁators shall be employed. All cost attendant to the arbitration, excluding attorneys’
and experts’ fees, shall be borne equally between the parties. Each party shall bear its
own expert’s fees. In resolving all disputes between the parties, the arbitrators shall
apply the law of the State of Hawaii, except as may be modified by this Agreement. The
arbitrators are by this Agreement .direc'ted to conduct the arbitration heaﬁng in Honoluly,
Hawaii no later than three (3) 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.

11C. 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 documents. Responses or objections shﬁll be served twenty (20) days after

-receipt of a request. The arbitrators shall resolve any discovery disputes by such pre-

hearing conferences as may be needed. All parties agree that the arbitrators and any
counsel of record to the proceeding shall have the power of subpoena process as provided
bYIaw L o

11D. The parties recognize that the relationship created by this Agreement could
give nise to the need by one of the parties for emergency judicial relief. Therefore, either

party may pursue emergency or preliminary injunctive relief in any court of competent
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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 immediately following the initial
adjudication of any such request for emergency or injunctive relief.

12.  IN-BOUND SHIPMENTS: TRANSFER OF GOODS; REMOVAL OF GOODS

12A. HTC shall foltow the instructions of FLEMING with regard to effectuating,
documenting and handling in-bound shipments, transfer and removal of goods (including

contaminated goods).

13. CONFIDENTIAL AND PROPRIETARY INFORMATION

13A. Each party acknowledges and agrees that any and all information

emanating from the other's business, in any form including any compilations of otherwise
public information is “Confidential and Proprietary Information,” and each party agrees
that it will not, during or after the term(s) of this Agreement, permit the duplication, use |
or disclosure of any such Confidential and Proprietary Information to any person (other
than an employee, agent or representative who must have such information for the
performance of its obligations hereunder), unless such duplication, use or disclosure is

specifically authorized by the other party. Each party shall be responsible for any
.. uﬁ.ﬁl-r;h.t.)-r.ized &iscioéﬁre madé-_- blyrany of its eﬁpioyééé, -sen.rants or agents and shall take
reasonable precautions to prevent such disclosures. For the purposes of this subsecti-on,
the term “Confidential and Proprietary Information” shall not include: any information

which, at the time of disclosure, is generally known by the public and any competitors of
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either party; information disclosed to the other party by third parties having a right to do
so and who have not imposed upon the other party obligations of confidentiality in
respect thereof;, or information which is known to the other party prior to disclosure.

14° DEMURRAGE AND OTHER CHARGES FOR DELAY

14A. FLEMING shall be liable for the payment of any unpaid transportation
charges in connection with goods shipped, and it shall be the joint responsibility of
FLEMING and HTC to plan to avoid unreasonable bunching or other unloading
problems. It shall be the responsibiﬁty of HTC to contact the carrier (e.g. Matson
Navigation Company) and FLEMING upon the occurrence or likelihood of any
demurrage, and to maintain accurate records and documentation of the facts relating to
such demurrage, detention or delays, including any actions taken by HTC to alleviate
such demurrage, detention or delays in order to assist FLEMING in processing any
objection to carrier's imposition of such charges.

15. GENERAL

15A. All notices, claims, requests, 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 have been duly

given upon receipt as follows:

17



(a)  if to FLEMING

Fleming Companies, Inc.

P.O. Box 26647

Oklahoma City, Oklahoma 73126
Attention: Steve Davis

Fax (405-840-7281)

(b) ifto HTC
Hawaii Transfer Co., Ltd.
P.O. Box 665
Pear] City, Hawaii 96782
Attention: Clyde Ikeno
Fax (808-671-1585) -
or to such other address as the parties to whom notice is to be given may have previously

furnished to the other in writing in the manner set forth above.

15B. " 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
Agreement executed by both parties, provided that this paragraph shall not affect any
agreements between the parties which pertain to the operational aspects of the Cartage
Services. This Agreement shall be governed by the laws of the State of Hawaii.

- "15C. In any litigation or arbitration between the parties of matters arising under

this Agreement, the prevailing party shall be entitled to its attorneys' fees and court coéts.

I5D. Neither party may assign its rights or delegate its obligations under this

Agreement without prior consent of the other party, which consent shall not be

18




unreasonable withheld. Any permitted assignment shall not relieve the assignor from
liability under this Agreement.
~ 15E. The section headings contained herein are for convenience or reference
onlym‘and shall not control the interpretation of any term or condition hereto.
15F. Invalidity, in whole or in part, of any provision of this Agreement shall not
affect the vaﬁdity of any other of its provisions.
15G. All remedies available to either party for breach of this Agreement are
cumulative and may be exercised concurrently or separately, and the exercise of any one
remedy shall not be deemed an election of such remedy to the exclusion of other
relﬁedies.
| 15H. Any waiver, express or implied, of any breach of any term, covenant, or
condition of this Agreement shall not be, or be construed to be, a waiver of any
subsequent breach of any term, covenant or condition hereof on either the part of HTC or
FLEMING. |
151.  This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original agreement, and all counterparts of any such document
together shall constitute one and the same instrament,
- ISJ . The prarrﬁés the;etro agree ;0 execute -ér.xd.-de-:]i-vér ény émd all additional
documents necessary or appropriate to carry out and implement the provisions of this

Agreement and the transactions contemplated hereby.
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15K. This Agreement shall be binding upon, and inure to the benefit of, the
parties hereto and their respective successors, legal representatives and assigns.
N WITNESS WHEREOF, the parties have caused this Agreement to be executed
and: :io each hereby warrant and represent that their respective signatory whose signature
appears below has been and is on the date of this Agreement duly authorized by all

necessary and appropriate corporate action to execute this Agreement.

FLEMING COMPANIES, INC.

By 1@
Its Vice PremdenU’ﬁ)glsucs 6_?9

HAWAIIL TRANSFER CQ., LTD.

_ Its President

20




STATE OF OKLAHOMA :
SS.

p T

COUNTY OF CLEVELAND

On this /S day of W“‘g/ , 2000, before me appeared RON
SPENCER, to me personally known, who, being by me duly sworn, did say that he is the
Vice President of FLEMING COMPANIES, INC., an Okiahoma corporation, and that
the foregoing instrument was signed on behalf of said corporation by authority of its
Board of Directors, and said officer acknowledged said instrument to be the free act and
deed of said corporation. '

\}QM V ; %M Aﬁ
Notary Public in and for the above-named
State and County

My Commission expires:

General:287926. 321




STATE OF HAWAII )
) SS.
CITY AND COUNTY OF HONOLULU)

On this [é day of &W , 2000, before me appeared
GORDON A. OKUMURA, to me persohally known, who bemg by me duly swom, did
say that he is the President of HAWAII TRANSFER CO., LTD., a Hawaii corporation,
and that the foregoing instrument was signed on behalf of said cmporation by authority of
its Board of Directors, and said officer acknowledged said instrument to be the free act

and deed of said corporation.
N’%/éj A/ A%
otary Public, State_o ﬁ
0{)§ Print Name: 4 £f;/¢/]y J/

My Commission expires: ﬂz/ 1902

General:287926. 322
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CANLDL] AR

RYBER@ RYDER TRUCK RENTAL, liv.
TRUCK LEASE AND SERVICE AGREEMENT
THIS AGREEMENT is made as of the dayof __ , 19 , between
RYDER TRUCK RENTAL, INC., 545 Lagoon Dr. Honolulu, HI. 96819 (Ryder) and
Hawaii Transfer Co. LTD. ,whose address is
94-1420 Moaniani St. Waipahu, HI. 96707 (Customer).

1. EQUIPMENT COVERED AND TERM:

A. Ryder agrees to lease to Customer and Customer agrees to lease from Ryder the Vehicles on Schedules A hereafter
made a part of this Agreement (Vehicle(s)). Execution of a Schedule A constitutes Customer’s authorization to Ryder to
acquire the Vehicles selected by Customer. The Agreement will become effective with respect to each Vehicle on the date
tendered by Ryder and continue for the term specified on Schedule A unless terminated earlier as provided in this Agreement.

B. Acceptance of Vehicles in service constitutes Customer’s acknowledgement of compliance with Customer's
specifications. Customer agrees to pay for any structural alterations (not to be made without Ryder’s prior written consent),
special equipment, or material alteration in painting, lettering or art work thereafter required by Customer. In the event
that, subsequent to the date of execution of this Agreement by Ryder, any federal, state or?ocal law, ordinance, or regulation

requires the installation of any additional equipment, Customer will be responsible for all costs ineluding installation -

expenses. Ryder agrees to either install or arrange for such installation and Customer agrees to pay Ryder the full cost.

C. Where a Vehicle is operated by Customer with 2 trailer or other equipment not included on a Schedule A, or not
maintained by Ryder under a separate agreement, Customer agrees that such trailer and/or equipment will be in good
operating condition. Notwithstanding any other provision of this Agreement, Customer will indemnify and hold Ryder
harmless from.any claim or loss or damage caused by such trailer and/or equipment,

2, OPERATION OF VEHICLES:

A. The Vehicles will be used and operated by Customer only in the normal and ordinary course of Customer’s business,
not in violation of any laws or regulations (including legal weight and size limits) and Customer will indemnify and hoid
Ryder harmless from any claim or loss or damage arising out of any such violation.,

B. Each Vehicle will be promptly returned by Customer to Ryder’s facility specified on Schedule A at the end of its lease
term uniess Customer purchases the Vehicle as provided for hereinafier.

3. MAINTENANCE AND REPAIRS TO VEHICLES:

A. Ryder agrees to provide at its sole cost: (1) Lubricants, tires, tubes and all other operating supplies necessary for the
Vehicles; (2) Maintenance and repairs including ail labor and parts required to keep the Vehicles in good operating condition;
{3) Painting and lettering at the time the Vehicles are placed into service; (4) Exterior washings; and (5) Road service for
mechanical or tire failure.

B. Customer agrees that onty Ryder or parties authorized by Ryder will make any repairs or adjustments to Vehicles.
When repairs are necessary, Customer will notify Ryder immediately. Ryder will not be responsible for the cost of repairs or
services not expressly authorized by Ryder, Customer must submit acceptable vouchers for such repairs or services.

C. Customer agrees to return each Vehicle to Ryder for ordinary maintenance and service at the facility stated on
Schedule A for a minimum of 8 hours each week at such scheduled times as agreed to by the parties.

4. FUEL:
A. When Ryder is designated on the Schedule A: :

(1) Ryder will provide fuel for Vehicles from its own or other designated facilities. The charge for fuel will vary
over time and be billed to Customer in addition to the other charges provided for on applicable Schedule A.

- (2) If Customer purchases futel from sources other than Ryder’s facilities or other designated facilities, Customer
will be responsible for the charges for ail such fuel.

(3) Ryder will, where permitted by law, e%pply for fuel tax permits, prepare and file fuel tax returns, and pay the
taxes imposed upon the purchase and consumption of fuel by Customer provided: (a) Customer provides Ryder weekly with all
documentation necessary to prepare the fuel tax returns and will reimburse Ryder for all charges incurred or credits
disallowed as a result of untimely or improper furnishing of such documents, and (K) Customer will reimburse Ryder all such
fuel taxes paid on Customer's behalf in excess of those which would have been payable had the fuel consumed been purchased
in the state of consumption.

B. When Customer is designated on the Schedule A: ' : )
Customer will hold Ryder harmless from any claims or loss resuiting from Customer's failure to pay fuel taxes.

5. LICENSES: '

A. Ryder agrees to pay for the state motor vehicle license for the licensed weight shown on Schedule A, personal property
taxes and Vehic%; inspection fees for each Vehicle in the state of domicile, and Federal Heavy Vehicle Use Tax, all at the rates
and method of assessment in effect on the date of execution of each Schedule A. Customer w‘iﬁl be responsible for any increases
or chanﬁin assessment of these items thereafter.

B. ere legal, Ryder will apply for vehicle licenses and prorate or state reciprocity plates at Custorer's request and
cost.

C. Customer agrees to pay for any special license or pay any taxes resulting from the operation and use of the Vehicles
including mileage taxes, ton miieage taxes, highWay or bridge tolls. Ryder shall have the right to settle any ¢laim or lien
?v&:lﬁng any Vehicle as a result of Customer'’s failure to pay any such taxes and Customer will immediately reimburse

yder. :




' 6. SUBSTITUTION: ' .
Ryder agrees to furnish a substitute vehicle at no extra charge for any Vehicle, other than those excepted below, which

may be temporarily inoperable because of mechanical failure, the substitute to be as nearly as practicable the same size as the
Vehicle. The substitute will be furnished to Customer where the Vehicle was disabled and will be returned by Customer to
the Ryder facility that provided it. Ryder will not furnish a substitute for any Vehicle that is out of service for ordinary -
maintenance ancr service time; or is out of service for repair of any form of physical damage resulting from causes including
fire, collision, or upset; or is lost or stolen; or is out of service for repair of damage resulting from Customer’s violation of any
provisions of this Agreement; or is out of service for repair or maintenance of special equipment for which Ryder is not
responsible, Ryder’s failure to furnish a substitute vehicle within a reasonable time when required will cause the charges for
the inoperable Vehicle to abate until the Vehicle is returned to Customer's service or a substitute is available. Ryder’s
liability in the event of such a failure will be limited to abatement of charges for the inoperable Vehicle. A substitute vehicle,
while in Customer’s service, will be subject to all the terms and conditions of this Agreement, While a Vehicle is out of service
because of damage resulting from any form of ph\;rsical damage, Ryder will rent Customer a replacement vehicle, if available,
at a rate equal to the charge for the inoperable Vehicle, Irrespective of whether or not Customer rents a vehicle from Ryder
while a Ve%.icle is out of service for repair of physical damage, the charges applicable to it will not abate,

7. DRIVERS:
A. Customer agrees that each Vehicle will only be operated by a properly licensed driver, at least 18, who is the employee

or agent of Customer, subject to Customer’s exclusive direction and control, and that Vehicles will not be operated by a driver
in possession of or under the influence of alcohol or any drug which may impair the driver’s ability. Customer agrees to
reimburse Ryder in full for loss or da.mag? to Vehicles, including related expenses, if Vehicles are operated by drivers under
18. Upon receipt of a written complaint from Ryder specifying any reckless, careless or abusive handling of a Vehicle or any .
other incompetence by or of any driver, and requesting the driver's removal as an operator of Vehicles, Customer will
immediately remove such individual as a driver of Vehicles. In the event that Customer fails to do $0, or is prevented from so
doing by any agreement with anyone on the driver’s behalf: (1) Customer will, notwithstanding any other provisions of this
Agreement, reimburse Ryder in full for any loss and expense sustained by Ryder for damage to any Vehicle when being
operated by such individual and Customer will indemnify and hold Ryder completely harmless from any claims or causes of
action for death or inju.?' to persons or loss or damage to property arising out of the use or operation of any Vehicle by such
individual notwithstanding that Ryder may be designated on applicable Schedules A as responsible for furnishing and
maintaining Liability Insurance; and (2) Ryder may at its election and at anJr time thereafter upon 30 days notice to
Customer, terminate any Liability Insurance coverage extended by Ryder, and may, at its election, with respect to each
Vehicle, increase the amount of Customer’s physical damage responsibility to an amount equal to the agreed value calculated
in accordance with Paragraph 11D as of the time of damage or loss, :

B. Ryder agrees, at Customer’s request, to assist Customer in developing a driver education and safety program.

C. Customer agrees that the Vehicles will not be operated in a reckless or abusive manner, or off an improved road, or on
a flat tire, or improperly loaded, or loaded beyond the manufacturer’s recommended maximum gross weight, or to transport
any property or material deemed extra hazardous by reason of being poisonous, inflammable, explosive, or fissionable.
Notwithstanding any other provision of this Agreement, and irrespective of which partg is responsible for physical damage to
Vehicles pursuant to Paragra€h 10B, Customer agrees to reimburse Ryder in full for damage to any Vehicle, includin
expenses, resulting from a violation of this grovision. Customer will be responsible for all expenses of towing any mire
Vehicle when not in Ryder’s possession or on Ryder’s premises.

8. CHARGES: o

A. Customer agrees to pay Ryder for all charges within 10 days of the date of Ryder’s invoice without deduction or setoff.
Unless Ryder is notified that any charge is incorrect within 180 days of the date of any invoice, that invoice will be
conclusively presumed to be correct,

B. Mileage will be deiermined from odometer readings. If the odometer fails to funetion, Customer will immediately
report it to Ryder. The mileage for the period in which the failure existed may then be determined at Ryder’s option from (I)
Cuztomer’s trip records; or (2) the amount of fuel consumed and the miles per gallon record of Ryder averaged for the previous
30 days. - : S

C. Customer agrees to promptly provide Ryder with current financial statements and other financial information as

requested,

9., ADJUSTMENT:

A. The charges in this Agreement are based on Ryder's current cost of labor, parts, and supplies. These costs may
fluctuate after the date of execution of this Agreement. Customer agrees that for each rise or tggl of 1% in the Revised
Consumer Price Index for Urban Wage Earners and Clerical Workers (1967 base eriod, published by U. S. Bureau of Labor
.St?‘tiﬁtics), ahove or below the base index figure on Schedule A; charges for'each'Velinicle will be adjusted upward or downward
as follows:

—

1% of 50% of the Fixed Charge and 1% of 100% of the Mileage Rate ’ L
1% of 60% of the Mileage Rate (including Mileage Guaranty) for

Mileage only Rated Vahicles
1% of 100% of the hourly charge (refrigeration equipment only) y

B. Adjustments will be based on the original charies stated on Schedule A and be effective on the first day of January
and July based on the latest index published prior to such effective date. If the Revised Consumer Price Index for Urban Wage
Earners and Clerical Workers is discontinued, another mutually acceptable cost adjustment index will be chosen.

- €., Customer agrees to pay for (1) any sales, use, gross receipts or similar tax now or hereafier imposed upon the use of the
Vehicle or on the rental or other charges accruing hereunder; (2) any increase in license or registration fees, Federal Heavy
Vehicle Use Taxes, vehicle inspection fees, fuel tax permits, and personal property tax; or (3) any new or additional tax or |
governmental fees, adopted after the date of the execution of the applicable Schedule A. b




10, INSURANCE: _
: A. Liability Insurance Responsibs .~ . o _

t1) A standard policy of automobile liability insurance thereafter Liability Insurance) with limits specified on
each Schedule A will be furnished and maintained by the party designated on Schedule A at its sole cost, written by a
company satisfactory to Ryder, covering both Ryder and Customer as insureds for the ownership, maintenance, use or
operation of the Vehicles and any substitute vehicle. Such policy will provide that the coverage is primary and not additional
or excess coverage over insurance otherwise available to either garty and that it cannot be cancelled or materially altered
without 30 days prior written notice to both parties. The party esignated will furnish to the other certificates to evidence
compliance with the provision. ] ' ) ) .

(2) Upon not less than 30 days prior written notice to Customer, Ryder may terminate Liability Insurance
coverage maintained by Ryder and Customer will be obligated to procure and maintain Liability Insurance in the limits set
forth on Schedule A as of the effective date of termination and the ¢ arges will be adjusted accordingly.

(3) If Customer is obligated to procure and maintain Liability Insurance and fails to do so, or fails to gromptly
furnish Ryder the required evidence of insurance, Customer agrees to indemnify and hold Ryder harmless from and against
any claims or causes of action for death or injur%to persons or loss or damage to property arising out of or caused b the
ownership, maintenance, use, or operation of any Vehicle, and Ryder is authorized but not o ligated to procure such Liability
Insurance without prejudice to any other remedy Ryder may have, and Customer will pay Ryder, as additional rental, the
amount of the premium paid by Ryder.

(4) Customer agrees to release, indemnify, and hold Ryder harmless from and against any claims or causes of
action for death or injury to persens or loss or damage to property in excess of the limits of Liability Insurance, whether
provided by Ryder or Customer, arising out of or caused by the ownership, maintenance, use or operation of any Vehicle or
substitute vehicle, and any such claims or causes of action which Ryder may be required to pay as a result of any statutory
requirements of insurance or as a result of the insolvency of Customer’s insurance company and for which Ryder would not
otherwise pursuant to the terms hereof be required to pay.

(6) Ryder will, where required and legal, at Customer's request, file evidence of automobile liability insurance
required by federal or state governmental authorities when Ryder is designated as responsible for Liability Insurance.
Customer agrees to indemnify, defend and hold Ryder harmless from all claims, causes of action, suits and damages arising
out of filing such documents for vehicles other than the Vehicles.

(6) Customer further agrees to release and hold Ryder harmless for death or injury to Customer, Customer’s
employees, drivers or agents, arising out of the ownership, maintenance, use or operation of any Vehicle or substitute vehicle.

B. Physical Damage Responsibilit: )
The party iesignatsa on gEﬁedule A will pay for loss or damage to any Vehicle subject to the following:
(1) When Ryder is designated:

a. Ryder will assume and pay for all loss (including theft) or damage to each Vehicle in excess of the
deductible amount specified on Schedule A EXCEPT (1) ang willful damage to the Vehicle, specifically including but not
limited to damage arising out of or in, connection with any labor dispute to which Customer is a party; (2) conversion of an
Vehicle by an agent or employee of Customer; and (3) the loss of tools, tarpaulins, accessories, spare tires and other suc
appurtenances. Customer agrees to pay up to the amount specified on Schedule A for loss (including theft) or damage to each
Vehicle, including related expenses, from each occurrence and will pay for all loss (including theft) or damage to any Vehicle
resulting from any perils specifically excepted in this Paragraph. .

.. Upon not less than 30 days prior written notice to Customer, Ryder may designate Customer as
responsible for all physical damage to Vehicles, In such event, Customer will be obligated to procure and maintain complete
physical damage insuranve coverage reasonably acceptable to Ryder. Ryder’s charges to Customer will be decreased to reflect
the change in dgesig'nation of the responsibility for physical damage. Whenever Customer is obligated to procure and maintain
physical damage insurance coverage and fails to do so, or fails to promptly furnish Ryder with complete certificates evidencing
such coverage, Customer agrees to pay Ryder for all loss (including theft) or damage to any Vehicle or substitute vehicle
pursuant to Paragraph 10B(2)a.

(2} When Customer is designated: -

a. Customer will be responsible and pay for all lass (includinfg theft) or damage to any Vehicle or substitute
vehicle, including related expenses arising from any cause and regardless of how, including Ryder's negligence, or where,
including Ryder's premises, the loss or damage occurred. Customer’s liability for any Vehicle will not exceed the purchase
price for the Vehicle computed according to Paragraph 11D at the time of such loss or damage,

v b. Customer agrees to furnish Ryder with evidence of physical damage insurance coverage reasonably
acceptable to Ryder with Ryder listed as a named insured or endorsed as a loss payee.
C. Notice of Accident
ustomer agrees to immediately notify Ryder of any accident, collision, loss {including theft), or damage involving
a Vehicle or substitute vehicle; to cause the driver to make a detailed report in person at Ryder's office as soon as practicable:
and to render all other assistance reasonably requested by Ryder and the insurer in the investigation, defense, or prosecution
-.ofanyclaimsorsuits. - - e T e e SR

D. Cargo Insurance Responsibili
%yaer will have no liability for loss of or damage to any goods or other property in or carried on any Vehicle or
substitute vehicle whether such loss or damage occurs in a Ryder facility or elsewhere, occurs due to any negligence on Ryder’s

part, or occurs as a result of any other failure on Ryder's part. Customer hereby assumes all such risk of loss or damage,
waives any claim it may have against Ryder, and agrees to release, indemni?r, defend, and hold Ryder harmless from all
liability for such loss or damage to cargo. Customer agrees to reimburse Ryder for loss of any tools, tarpaulins, spare tires, or
other similar equipment furnished by Ryder.
E. Vehicle Theft or Destruction
- a Venicle is lost or stoler and remains so for 30 days after Ryder has been notified, the lease as to such Vehicle
will then terminate provided all charges for the Vehicle have been paid to that date and provided any amounts due Ryder
pursuant to Paragraph 10B have been paid. Ryder will not be obligated to provide a substitute vehicle during this 30 day
eriod. Ifa Vehicle is, in Ryder's opinion, damaged beyond repair, Ryder will notify Customer within 30 days after Ryder has
een advised of the loss. Upon receipt of Ryder's notice that the Vehicle has been damaged beyond repair, provided all charges

for the Vehicie have been paid to that date and provided any amounts due Ryder pursuant to Paragraph 10B hereof have been L.

paid. the lease as to such Vehicle will then terminate.




11. FERMINATION: _ . , . P . T
A. Either party may terminate th. .ase of any Vehicle prior to expiration of its .-rm on any anniversary date of its Date

of Delivery indicated on the Schedule A by giving to the other party at least 60 days prior written notice. If termination is
effected by Ryder, Customer will have the right, but not the obligation, to purchase in accordance with Paragraph 11D all
Vehicles with respect to which termination natice has been given on the termination date(s). If termination is effected bv
Customer, Customer will at Ryder’s option purchase in accordance with Paragraph 11D all Vehicles with respect to whic
termination notice has been given on the termination date(s).

. B. If Customer becomes insolvent, files a voluntary petition in bankruptcy, makes an assignment for the benefit of
creditors, is adjudicated a bankrupt, permits a receiver to be appointed for its business, or permits or suffers a material
disposition of its assets, the lease of Vehicles will terminate at yder's option. Upon termination, Ryder may at its option
demand that Customer purchase the Vehicles within 10 days in accordance with Paragraph 11D.

C. Breach or Default _
(I) If Customer breaches or is in default of any provision of this Agreement and that breach or default is not cured

within 7 days after written notice hag been mailed to Customer, Ryder may immediately, without further notice or demand,
take possession of the Vehicles. Ryder will be entitled to enter upon any premises where the Vehicles may be and remove
them and refuse to redeliver them to the Customer until such breach or default is cured without any of such actions being
deemed an act of termination and without prejudice to the other remedies Rdyder may have under this Agreement and at law.
Customer will continue to be Jiable for all charges accruing during the period the Vehicles are retained by Ryder.

(2) In the event Ryder takes possession of any Vehicle and there is any property in or upon the Vehicle which
belongs to or is in the custody or control of Customer, Ryder may take possession of such items and either hold them for
Customer until Customer claims them or place them in public storage for Customer at Customer’s expense.

(3} If Customer’s breach or default continues for 7 days after written notice has been mailed to Customer, Ryder
may terminate the Agreement. Upon termination, Ryder may demand that Customer purchase within 10 days of termination
any or all Vehicles in accordance with Paragraph 11D without prejudice to other remedies Ryder may have under this
Agreement and at law. .

(4) Customer agrees to pay Ryder all Ryder’s costs and 2xpenses, including reasonable attorney’s fees, inctrred in
collecting amounts due from Customer or in enforcing any rights of Ryder hereunder.

D. In the event Customer (pursuant to Paragraph’ 11A) shall be required to purchase any Vehicle, or should Ryder
(pursuant to Paragraph 11B or 11C) demand of Customer that it purchase any Vehicle, Customer agrees to purchase each
such Vehicle for cash within the time }Jrovided for in this Agreement for its Original Value as shown on Schedule A, less the
total depreciation which has accrued for such Vehicle in accordance with Schedule A. Additionally, Customer agrees to pay
Ryder for the amount of any unexpired licenses, applicable taxes, including personal property taxes and FetE:al Hea
Vehicle Use Taxes, and other prepaid expenses previously paid by Ryder for the Vehicles prorated to the date of sale and wifl
be responsible for angr sales or use tax arising from the purchase. Customer will have no obligation or right to purchase any
Vehicle as to which the term on Schedule A has expired. :

12. ASSIGNMENT OF LEASE:
This Agreement will be binding on the parties hereto, their successors, legal representatives and assigns. Customer

agrees to promptly notify Ryder in writing prior to all substantial changes in ownership or any materia] disposition of the
assets of Customer's business. Customer does not have the right to sublease any of the Vehicles, nor to assign tfgis Agreement
or any interest therein without Ryder's prior written consent, which consent will not be unreasonably withheld, and any

attempt to do so will be void.

13. FORCE MAJEURE: _
der will incur no liability to Custome_r for failure to supply any Vehicle, provide a substitute vehicle, repair anly

R
disabf;d Vehicle, or provide fuel for Vehicles, if prevented by a national emergency, wars, riots, fires, labor disputes, federa
state, or local laws, rules, regulations, shortages (local or national), or fuel allocation programs, or any other cause beyond
Ryder’s control whether existing now or hereafter. N. otwithstanding Ryder's inability to perform under these conditions,
Customer’s obligations hereunder will continue. :

14. GENERAI: . . : : '
Notices provided for herein will be in writing and mailed to the parties at their respective addresses set forth above. This

agreement and understanding between the parties concerning the Vehicles, notwithstanding any previous writings or oral

undertakings, and its terms will not be altered by any oral agreement or informal writing, nor g failure to insist upon

Eerformancp, or failure to exercise any rights or privileges, but alterations, additions, or changes in this Agreement will onl
e accomplished by written endorsements, amendments, or additional Schedules A to this Agreement executed by bot

parties.

Hawaii Transfer Co. LTD.

RYDER TRUCK RENTAL, INC.
" (RYDER) CUSTOMER _

By: &L A‘% By __ Uk v, [ lea

Name/Title:" / Name, 't]e:U LV IKEND , . Pris .
Date: .._f,’ /-’-#//9_( Date: :?"! / i ’/ 75"

Witness: ' Witness; 4

9-52(3/87) 13866-50
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AMENDMENT TO TRUCK SE SERVICE AGREEMENT

THIS AMENDMENT, entered imto this __ daj of February 1995, by and between RYDER TRUCK
RENTAL, INC, ("Ryder”) and HAWAI TRANSFER CO., LTD. ("Customer*) to amend, change and
modify the Truck Lease and Service Agreement between Ryder and Customer dated February . 1995 {the

" A.grm““)-
WITNESSETH:

Notwithstanding anything in the Agrecment to the contrary, Ryder and Customer agree as follows:

1. At Paragraph 3C, line 2, after the phrase, “agreed to by the parties,” igsert the phrase, "which shall
correspond 10 the Vehicles' availability after mecting Customer's delivery schedule at that location. Ryder's
liability for delay in performance or failure to porform under the Agreement shall be limited to the rensonable
value of the services Ryder fiils to provide and shall not include lishility for consequential damages resulting

from failure or delay in performance.
2. At Paragraph 6, line 8, after the phrase, "for which Ryder is responsible”, insert the loltowing:
"except if due to Ryder's negligence or willful misconduci.”

3. At Paragraph 7A, line 6, afier the phrase, “other incompetence by or of any driver”, jpsert the phrase,
“provided, however, that such writlen compilaint shall specify & reasonable basis for Tequesting that
drver’s removal®, .

3, Al Paragraph 7A, line 7, deleta the phrase “Customer will immediately remove such individual as a
driver of Vehicles. In the eveqt that the Customer fails 16 do 50," and lieu thereof substinute the following:

"Customer, as the gole employer of the. driver, will immediately investigate Ryder's request and may
decide. whether or not 1o remove the driver even though Ryder has requested a driver's removal.
However, il Custamer does not immediatety remove the driver for any reason whatsoever *

5. At Paragraph 7C, dglete the first sentence in its entirety, and in lieu thereof substitute the following

semtence: '

“Cuslomer agrees thai the Vehicles will not be operated: (i) in a reckless or abusive manner; (i) off an

. improved road; (iii) on a flat tire; (iv) improperly loadéd or loadod beyond the manufaciurer's
récommended maximum gross weight: or (v) to ransport any petroleumn based fue) (including but not
limiied (o gasoline, kerosine, diesel fuel and fuel oil), or to Tansport any praperty or material for which
the United States Department of Transportation requires liability insurance coverage in excess of
¥1,000,000."

6 Agm the fbllowing 10 the end of Paragraph 8A:
“At Customer's request, Ryder will transmit an invoice for charges under the Agreement to Fleming

Companies, Inc. Ryder will also transmit a copy of each invoice to Customer. Ryder shall be entitled
to only one (1) payment of the full amoust of each invoice, Notwithstanding the foregoing, Customer
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shall remain primarily liabie for payment of all charges under the Agreement, and nothing l.lerein shall
modify or amend Customer’s abligation to remit full payment to Rvder within the time peniod
provided in the Agreement.” !
7. Delete Parngraph 8C in its entirety. . i
8. At Paragraph 10A(1), line 4, after the phrase “substitute vehicie”, insert the following:
“except to the extent caused by Ryder's negligence or willfid misconduct”, |

Q.R At Paragraph 10A(3), line 4, after the phrase "of any Vehicle," insert the phrase "or substitute vehicle
except to the extent caused by Ryder's nepligence or willful misconduct”,

10, At Paragraph 10A(4), line 4, afier the phrase "substitute vehicle”, insert the following:
“except o the extent caused by Ryder's negligence or willfl misconduct”, : |

11. At Paragraph 10A(6), add the following to the end thessof:

"except to the extent caused by Ryvder's negligence or willfui rmisconduct

iz At Paragraph 10B(2)a, delete the paragmph inits mﬁrcly, end in lten thereof substitute the following .
paragraph: @

"Customer will be respangible for and will pay for all loss, theft and damsage to any Vehicle or |
substitute vehicle, including related cxpenses, arising from any cause whaisoever except 1o the extent !
caused by Ryder’s negligence or willful misconduct. Customer's liabitity for any Vehicie in the event '
of a total loss will be equal to the Ryder’s depreciated book value for the Vehicie or substitute vehicle !
computed in accordance with generally accepted accounting principles (GAAP),”

13. Delete Paragraph 10D in its entirety, and in lieu theceof substitute the following: i

"Customer agrees 1o release, indemnify and otherwise hold Ryder compietely harmless from and

against all liability for loss of or damage to any goods or other property in or carmied on any Vehicle or

substitute vehicle, whether such loss or damage occurs in a Ryder facility or elsewhere, unless due 1o

Ryder's sole negligence in failing to properly mairtain any Vehicle or substitute vehicle, In the event of’

any loss ar damage due to Ryder's sole negligedice in failing to properly maintain any Vehicie or

substitute vehicle, Customer agrees that Ryder will have no liability in excess of $50,000.00 per

vehicle per ocenrrence, and will have ng liability in excess of $50,000.00 in any single ocourrencs

regardless of the number of vehicles invotved, for any loss of or damage 1o any goods or other ,
Property in or caried in such vehicle, whether such loss or damage occurs in a Ryder facility or !

Ryder's pant. Customer heroby assumes all such risk of loss and damage, waives any claim it may have
against Ryder, and agrees to release, indemnify, defend, and hold Ryder harmiess from all liability for
‘such loss anid damage 10 cafgo in excess of $50,000.00 per vehicle per occurrence, and $50,000.00 in
any single occurrence regardless of the number of vehicies involved. Customer agrees to reimburse
Ryder for loss of any tools, tarpaulins, spare tires or other similar equipment fumished by Ryder."
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14, Az Paragraph 11A, lines i and 2, defete the phrase, “on any anniversary date of its Date of Delivery
indicated on the Schedule A",

13. Al Paragraph 11 A, lines 4 and 5, after the phrasc, *If termination is offected by Customer”, insery the
phrase, “except for the reasons sct forth in Paragraph 11 C(5) of thiz Agreement”.

16. At Paragraph 11C(1), delete the first sentence in its entirety, and in lieu thereof substitute the following
semience:

“H Customer breaches or is in default of any provision of this Agreament and that breach or default is
nol cured (i) within 7 days afier written notice has been received by Customer for Customer’s failure to
carry any required insurance, or (i) within 14 days after written notice has been received by Customer
for any other breach or default, then Ryder may immediately, without further notice or domand, ake
possesgion of the Vehicles,*

17. At Paragraph 11C(1), ine 6, delete the last sentencs of the Paragraph in its entirsty,

18, At Paragraph 11C(4), delete the paragraph in its entirety, and in lieu thereofl substinsie the following
paragraph:

"I either party resorts to litigation to enforce ifs rights under this Agreement, the prevailing party in
such litigation will be entitled to receive all reasonabie attomney’s fees and costs. Venue for any
litigation relating to this Agreement shall be in Honolulu, Hawaii, and this Agreement shall be
construed and interpreted in accordance with the laws of the State of Hawaii,"

15. Add a new Paragraph 11(C)5 as follows:

accordance with Paragraph 11D of the Agreement. Customer shall remain linble for all charges under
the Agreement which arise or accrue prior to termination, Nothing herein shall release or discharge
Customer or its insurance carrier from any obligation or Lability under the Agreement that arises or
accrues from any act or event that occurs prior to termination, including bui not Limited to the liability
or abligation to insure, release, indemnify, or hold Ryder harmiess for, (rom or against any claim,
cause of action, liability, or damage resulting from or relatad to any act or cvent that oceurs on or poor
to termination hereunder® '

20, Add a new Paragraph 11C(6) as follows:
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21.

22.

sentence;
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termunated. In no event will Ryder be liable for any damages or lost profits that Customer mcurs as a
result of Ryder's failure 1o correct any service or maintenance problem for the specific, affecied
Vehicle(s), provided that Ryder shall have used rezsonable commercial efforts to correct such
problem(s). Customer shall have no termination rights under this Paragraph if Ryder has fumished
Customer with a substitute vehicle as described in Paragraph 6 of the Agreement*

Add a new Paragraph 11C(7) as follows;

“Notwithstanding the foregoing, if the anticipated initial Transportation Services Apreement between
Customer and Fleming Companies, Inc. is not excouted, Customer shail have no obligation or liability
relating to this Agreement, includi g any and all costs incurred by Ryder for the acquisition,
transportation and/or modification of Vehicles and equipment "

Al Paragraph 13, delete the last sentence in its entirety, and in Keu thereof substitute the following

"During the period of time that Ryder ig unable to perform any of its obligations under these
conditions, Customer’s ohligations herennder wili continue to the extent that Ryder is able to perform,

but will abate to the extent thar Ryder is unable to perform "

Add a New Parngraph 15 as follows:

“"Ryder shall advise all of its employees that the information regarding Customer’s general business
operations and any specific item of information identified to Ryder by Customer are confidential, and
Ryder shall use reasonable commezcial efforts to cause its employees to keep such information
confidential.” :

All other terms and conditions of the Agreement, except those expressly modified herein, shall remain in fulf
force and effect,

IN WITNESS WHEREOF, the paties hereto have executed this Amendment as of the day and vear frs(

above written.
RYDER TRUCK RENTAL, INC, . HAWAII TRANSFER CO.,, LTD.

("Ryder") :  ("Customer") .

+  By:

Tile:_ hiraten Poe/
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cXHIBIT B

Programmed Maintenance Agreement

THIS AGREEMENT is made as of the day of . 19 , betweaen
545 Lagoon Drive, Honolulu Hawaii 96819 {hereafter Hyder.} and

Ryder Truck Rental, Inc.,

Hawaii Transier Co. LTD. , whose address is

941420 Moaniani Street, Waipahu Hawaii 96707 (hereatter Customer).

1. PROPERTY COVERED AND TERM ,

Ryder agrees 10 maintain and service Customer's vehicies {bereaftar Vehicle(s)) described on Schedule(s) E hereto durimi the
term specified on Schedule E unless sconer terminated as provided herein. Ryder will furnish and instail new or repiacement
parts on the Vehicles which Ryder deems necessary for proper maintenance and service. Parts removed from Vehicles will
become the property of Ryder. Ryder will not be obligated to rapair or replace any detachabls accessory equipment including but
not limited to fiares, fuses, fire extinguishers, repes, tarpaulins or tire chains.

2. REPAIR AND MAINTENANCE

the Vehicte on the Schedule E; (4) road service due to mechanical or tire failure; and (5) other vehicle related services as indicated
on side twao of the Schedule E, :

B. - Customer agrees in all cases where emergency maintenance repairs or adjustments to Vehicles are necessary to notify
Ryder by the spesdiest means of communication availabie, describe the nature of the problem if possible, and the location of the
Vehicles, and to comply with Ryder's instructions concerning emergency repairs and service. Ryder wiil not be responsible for any
repairs or service, inctuding +eplacement tires, while Vehicles are away from Ryder's maintenance facitities, uniess expressly
authorized by Ryder and uniess Customer submits an acceptable voucher cavering the repairs or services. However, if emergency
repair or service costing less than $25.00 is required, Custamer need not give prior notice or obtain prior autherization from Rydoer.
Customer agrees to return each Vehicle to the Ryder service focation specified on side two of the Schedule E for service and
maintenance of the Vehicles for a minimum of § hours each week during Ryder's normal business hours. Customer further agrees
that no one other than Ryder or parties specifically authorized by ‘Ryder will make any repairs or adjustments ta Vehicles.
Customer will be responsible.{or delivery and pick-up of the Vehicles to Ryder at the service location specified on the Schedule E.

C. Customer will be solely responsible for the following maintenance and repairs and Ryder wiil have no responsibility
therafor under this Agreement for repair, replacement or repainting due primarily to physical detarioration {including rust and
corrosion), age, use or damage or repiacement of any non-mechanicat components. The foregoing shall apply, without jirmitation
to cab, chassis, body, main raiis, cross members, side posts, outer sheet metal, roof and roof bows, floors, FRP panels, doors, and
frame assembly.

3. FUEL; FUEL TAX REPORTING
A. The party designated on Schedule E will provide the grade of fuel recommendad by the manufacturer of the Vehicles,

(1) When Ryder is designated, fuel will be provided from Ryder’s facilities or at authorized service stations. Ryder's
charge for such fuel, which will vary over time and wiil be billed to Customer in addition to the other charges specified an
applicable Schedules E. If Customer gbtains fuel from Sources other than Ryder's facilities or authorized facilities, Customer wili
be responsible for ail charges for such fuel, :

(2) When Custamer is designated, Customer agrees to be responsible for property checking oil, water, and all other
services at fueling times. The cost of such services, other than at times when Ryder performs service and maintenance on the

perform its obiigations hereunder.




*

T, MREN Fydsr (3 2351005120, JUEICMEr MOl 2is a3 Asder all 3l documentation and information necessary for 'ne
sreoaration and filing of *ue| tax rawirns on Customer s Senali énd will reimdurse Ryder for (a) all charges incurred or credits
arsallowed as a rasuit of untimedy or \mproper fwraising of sucn- documeniation and information and (b) al! fuel taxes paid on
Customer 5 pehalf in excess of those taxes wnich would nave been cavaole had the fuel consumed been purchased in the state of
soensumption.

27 -~hen Customer is gesignatea, Castomer sill rnoid Rvcer narmigss from any claims, losses. damages and expenses
rasuiting from Customer s faliure ic re0CIT or o3V fugs 1exes with respect 1 the Vehiclas.

4. BUBSTITUTE VEHICLES

The party: designatea cn Schedule E wiii ©2 raigonzioie f2r sunsutute vehicles. When Ryder is designated, and except 2s
otherwise provided in this Paragrach. Ryaer ~ul “yrrusih @ :upstitute veohicle at no extra charge for any Vehicle which mav ce
temporarily inoperabie due to mechanicai faiiure. sudject 1o snv limitations specified on the Schedule E. Substitute vehicles ailt
be from Ryder's rental fleat and 'wiil b2 as nesrty a3 pracucanle the same size and appearance as the inoperable Vehicie, except
that no spectal painting, lettering or other aitsratons nged be Mmage by Ryder to the substitute vehicle. Customer will pick-uo
Substitute vehigles from a Ayder lscation ang Subsuiuta vehicies will be returned by Customer at the Ryder location from which
thev are providea. Zach substitute vehicie. while ‘n :he sersice of Custcmer, will be subject to all of the terms and conditions of
this Agreement apoiicable to the ralated inoperaole Venicie. Avaer wiii have no obligation to furnish a substitute vehicle if the
inoperable Venicle is cut of service for ordinary maintenance and service time, or is out of service because of damage resulting

" from collision or upset, or is specialized, or i3 of 3 tvee Avdar does not have in its rental fleet, or is a Vehicle for which a
Commencement Date nas not peen assigned cr is cut of servica far repair or maintenance of special equipment or accessories tor
which Ryder is not responsible. Rvder's failurg o furmzn 2 supstivte venigle within a reasonable period of time when required
will cause the fixed cnarges for the inoperaoie v&hic!'z 10 abate snul 1t is returned to Customer's service or until a substitute
vehicle is furnisnec. wnichever comes first, anc Svdar wiii hava no ciner ligbility to Customer for such failure. Where Ryder is not
obligated to furn:zh & suostitute vehicle, Rvcer woni rent Customsr a replacement vehicle at commercial rates subject to
ava:lab;h*v :

5. LICENSES

When Byder is designated on Schaedute E, Rvasr witl oav for tne state motor vehicle license for the licensed weight indicated
on Schedule £, and inspection fegs for 2ach Venicie in i1s state of domicile, and Federal Heavy Vehiclte Use Tax, all at the rates and
method of assessment in sffect on thewdate of execution of eacn Schedule E. Customer will be responsible for any increases or
changes in assessment of such items thereafter. Mhere cermittad by law, Ryder will apply for vehicle Jicenses and prorate or state
reciprocity piates at Custcmer’s request and cost,

§. OTHER VEHICLE RELATED SERVICES

Cther venicle related serviges wii! b2 the reipons: + af the partv designated on Schedule E. Services for which Customer
is responsible, whicn Customer chooses 1o cowaw rom rvder, wiil be performad at Ryder’s prevailing rates and charges, which
will vary over time. Rvaer's uer.ormance of ar gzrvises ror which Custemer is respansible will at gl times be at Ryder’s option.

7. DR«VERS i

Customer sgreas that gacn “Yen:cle ang =3 acstiiute vemsie provided by Ryder will be operated only by a safe, careful,

properly licensed driver wno wili be the 2mois 22 3r 2gent of Customer only, paid by and subject to Customer’'s exclusive

direction and control. Upon receiot of 3 written cometiaint rom Rvder specifying any reckless, careless or abusive handling of a
Vehicle or any ather incompetence v 3 driver =¥ ire Venicles, and requesting the removal of that driver as an operator of Vehicies,
Customer will immediatelv remove such criver 83 an ooerator of Yehicies. in the event Customer fails to do so, or is prevented
from so deing by any agreement with anvone o tha driver 3 behalf, Customer wiil be respansible for all maintenance, repairs or
service required as a resultof the driver's eperaton of the vehicies, -

8. ABUSIVE HANDLING

The Vehicles will be used and operated bv Custcmer only in the normal and ordinary course of Customer's business. Ryder
witl not be responsible for maintenance or service resuiting from reckless, careless or abusive handling of the Vehicles, which
.includes, but is not tHimited tc, any act or omissicn which deviates from reasonable treatment or the loading of Vehicles, including
exceeding the manufacturer's maximurm gross vehicle weight 1GVW) ar gross combined weight (GCW} by any person other than
Ryder, its employees or agents, In the event that the Vehicles require maintenance, repairs or service due to reckiess, careless or
abusive handling as above described. Ryder wiil perform tha reguired mainienance or service, but Customer will pay Ryder for
same in addition to all other charges 2rovided for in this Agreement.

9. WARRANTY CLAIMS

Ryder agrees tc assist C' zmer in decumenung, completing and ceoliecting on any warranty claim on the Vehicles.
Customer agrees 0 furnish or - sian to Rycer. whsn permittec by manuefacturers, all warranties applicable to the Vehicles and to
assist Ryder in optaiming the *  2nits of sucn -+ 2rrantias. Byger wiil be entited to receive and retain all monies paid to Customer
or Ryder on any warranty ¢ - I.3tomer agrees to sxecute any documents for Ryder necessary to carry out the intent of this
Paragraph.

10. CHARGES: FPAYMENT

A. Customer agreas to pay Rvosr the fixvea cra
portions af a month/wgsy Ucchn r2ca15t of Redar § v
under 'his Agresmeant sl L

ior wach Vehigle, as indicated on the Schedule E, in advance, pro-rated for
: 1Gr ssme and to pay variable charges and all other charges, provided for
e < invoisa. without deduction or setoff. Mileage will be determinad from




zdometer or hubometer reagings. Hours wii 52 22termined from hour meter readings. If the odometer, hubometer, or hour meter
faus to function. wrich failure Customer il report ta Ryder. the miles ar heurs operated during the period of failure may be

- Jetermined at Ryder's option from (1) Customer = trip recards, or (2} the amount of fuel consumed and the averacz miles per
sdllon and:or hours per galion for the previcus 25 days, accoraing to Ryder's records.

8. Customer agrees to promptly provede Ryaer with current financial statements and other financial infarmation requested
from time to time and to notify Ryder in writing prior to any substantial change in ownership or material disposition of Customer's

assets,

11. ADJUSTMENT OF CHARGES

A. The parties recognize that the charges provided for in this Agreement are based on Ryder's current cost of facilities,
labor, parts and. supplies which will flugtuate over ume. Customer agrees that for each rise or fail of 1% of the Revised Consumer
Price Inaex For.Urban Wage Earners and Clerical Warkers fusing a 1967 biase period), published by the United States Bureau of
Labor Statistics, above or below the base index figure on Schedule E, the fixed charge and variable charges for each Vehicle will
be adjusted upward or downward by 1%. |f the Schedule E provides for incremented variable charges, the adfustment will be
based on the average charge per mile or hour indicated on Schedule E.

B. Any and all subsequent adjustments for Vehicles will be based on the original charges stated on Schedule E, will be
effective on each January 1 and July 1 and will be pased on the |atest index which has been published prior to such effective date.
In the event the Revised Consumer Price Index for Urban Wage Earners and Clerical Warkers is discontinued, another mutually
acceptable cost adjustment index will be chosen.

12. INSURANCE
A Liability

{1) Customer will maintain, in full force and effect and at its sole cost and expense, a standard policy of automobile
liability insurance (hereafter Liability Insurance) with limits as specified on Schedule E covering the Vehicles and any substitute
vehicle provided by Ryder, written by a company or campanies (hereafter Insurer} satisfactory to Ryder and will provide that
coverage afforded cannot be canceled or materially aitered by the Insurer or Customer without 30 days prior written notice to
Ryder. Customer will deliver to Ryder certificates gvidencing compliance with the provisions of this Paragraph.

{2) Customer agrees to release and hald Ryder harmiess from and against any claim or cause of action for death or
injury o Customer, Customer's employees, drivers, passengers or agents arising out of the ownership, maintanance, use or
operation of the Vehicles ar any substitute vehicle provided by Rydar, .

131 Customer agrees ta releask,.indemnify ang hald Ryder harmiess from and against any claim or causes of action for
death or injury to persons, or loss of or damage to property. in excess of the limits of Liability Insurance provided by Customer, or
otherwise not covered by such Liability Insurance, arising out of or caused by the ownership, maintenance, use or operation of any
substitte vehicle provided by Ryder.

B.  Physical Damage

Custemer will be responsible for all loss tincluding theft} or damage to any Vehicle arising from any and ali causes
whatsoever and hereby agrees to reiease and hold Rycer harmless from any such loss or damage provided, however, that Ryder
will reimburse Customer for Ioss or damage to the Vehicles resulting from Ryder’s sale negligence while in Ryder's sole carg,
custody and control. Ryder’s liability to Custiomer for such [oss or damage will be limited to Customer's book value or the fair
market value for the Vehicles, whichever is less, as of the date of the loss. Customer will be responsible far any and al! loss
{including theft) or damage to any substitute venicie provided by Ryder.

C. Cargo ,

Ryder will have no liability for loss of or damage to any goods or other property in or carried on any Vehicle serviced or
maintained by Ryder including, but not !imited to, whether such lass or-damage occurs in Ryder's facilities or eisewhers, or acours
due to any negligence on Ryder's part, or accurs as a resuit of any other failure on Ryder's part whatsoever. Customer expressly
assumes all such risk of loss or damage and waives any claim it mav have against Ryder for such loss or damage, and further
agrees to indemnify, defend and hold Ryder narmiess from alf such fiability. Customer agrees to reimburse Ryder for loss of any
toots, tarpaulins, spare tires or other similar equipment furnished by Ryder, ‘

13. TERMINATION
_A. Either party may terminate this Agreement as ta any Vehicle effective any time after the first anniversary date of the
Beginning of Term for such Vehicie by giving the other party 60 days prior written notice of its intent to do so.

X B. If a Vehicle is lost or stolen and remains sa for 30 days after Customer has notified Ryder, this Agreement will terminate
as to such Vehicle as of the date of loss or theft provided all charges for the Vehicle have been paid to that date. Furthermore, if a

C. Ryder may, at its option, after having given Customer 7 days prior written notice, and ragardiess of the provisions of Part

A of this Paragraph, terminate this Agreement if Customer:

(1) Fails or refuses to deliver Vehicles covered oy this Agreement to Ryder in accardance with the provisions heraof and
for the purposes set farth herein, :
' (2] Fails or refuses to pay any charges pravided for hereunder or refuses to perform any other obligation impased upon
it hereunder,
(3) Becomes insclvent. files a votuntary petition in bankruptcy, makes an assignment for the benefit of greditors, is
adjudicated a bankrupt by any court of cempetent iurisdiction, permits a receiver to be appointed for its business or permits or
suffers a material disposition of its assets.




v

D. As of the termination date for any Vehicie, Ryder agrees that the Vehicle will be equipped with tires with a minimum of
50% tread depth (Vehicle average). Recapped carcasses may be on the drive wheels and on trailer wheels only.

E. Customer agrees ta pay al! of Ryder’s costs and expenses, inciuding reasonable attorney’s fees, incurred in collecting
amounts due from Customer or in enforcing Ryder's rights hereunder.

14. VEHICLE EVALUATION AND TAKE OVER

A. Ryder has made an initial inspection and evaluation of the Vehicles described on Schedule E, The results of that
inspection and evaluation were recorded and furnished to Customer on an PM Or Takeover Vehicie Evaluation Form {hereafter
Form) for the purpose of providing Customer with an estimate of the cost Customer would incur to have the Vehicles brought up to
Ryder's minimum standards of acceptability for service and maintenance under this Agreement.

B. Execution of this Agreement and Sehedules E will constitute Customar’s authorization to Ryder ta perform a compiete,
detailed Vehicle inspection and evaluation of the Vehicles on the Schedule E. Such inspection will consist of a Ryder Programmed
Maintenance inspection (hereafter Inspection) for the Vehicles. If the Inspection reveals that the cost of bringing any Vehicle up to
Ryder's standards of acceptability for service and maintenance under this Agreement (hereafter Ryder's Standards) will exceed,
exclusive of Ryder’s charge to Customer for the inspection, the cost to customear shown on the Form by more than $100, Ryder will
contact Customer for written authorization to cemplete the inspection and make the necessary repairs. In the event that Customer
determines not to have the repairs made to bring the Vehicle up to Ryder's Standards, that Vehicle will be returned to Customer
without further work being done on it by Ryder and tha Vehicie will be deleted from Schedules E. Even though a Vehicle is deleted
from Schedute E, Customer will pay Ryder, for all charges, including the Inspection, incurred up to the time Customer determines
that it does not desire that stich Vehicie be brought up to Ryder's Standards. Ryder witl not be obligated to cbtain from Customer
any additional authorization for repairs that do not exceed, exclusive of Ryder's charge for the Inspection, the cost approximation
on the Form by more than $100 and Ryder will repair, cause to be repaired, or replace all parts of Customer's Vehicles so that,
when completed, Customer’s Vehicles will maet or exceed Ryder's Standards. Customer wiil be responsible for the total cost,
including the appropriate Inspection, incurred by Ryder in bringing the Vehicles up to Ryder's Standards.

C. The Inspection, and all repairs required to bring the Vehicles up to Ryder's Standards as determined by the Inspection,
will be performed by Ryder within a reasonable period of time after the execution of this Agreement and appiicable Schedule E.
Contemporaneous with the completion of the Inspection and repairs, Ryder wili be authorized to enter that data on the Schedule E
for the Vehicles in the space pravided for Beginning of Term. Thereafter, this Agreement wiil be in full force and effect as to those
Vehicles,

D. Customer will be responsibie fér-delivery of the Vehicies to Ryder at the service location of the Vehicles specified on the
Schedule E. Customer will be responsible for pick-up of the Vehicles after notice from Ryder that the Vehicles are ready.

E. Ryder agrees to rent Customer a vehicle from its rental fleat according to the terms of its standard rental agreement form
and at rates in effect at that time white Customer’s Vehicles will be in Ryder's possession for the inspection and repairs.

15. FORCE MAJEURE

Rder will incur no lability to the Customer for failure to perfarm hereunder if prevented by a national emergency, wars,
riots, fires, labor disputes; Federal, state or local laws, rules, regulations, shortages (local or national), or fuel allocation programs,
or any other cause beyond Ryder's contral whether existing now or hereafter. if, for any other reason, Ryder fails to perfarm or
detays in the performance of any of its obligations under this Agreement, its liability to Customer wiil be limited to the reasonable
value of the services it fails to provide. Ryder will not be liabie to Customer for consequential damages resuiting from failure or
delay in its performance.

16. GENERAL .

hereunder, regardless of any previoys writings or oral undertakings, and its terms will not hereafter be altered by any oral -

-agreement or ir"lf.ormalr writing, -nor- by failure-te- insist upon’ performance, or failure to exercisa any rights or privileges.
Alterations, additions, or changes in this Agreement will be accomptished only by written endorsement, amendment, or additional
Schedules E duly executed by both parties. ;

RYDER TRUCK RENTAL, INC. Hawail Transfer Co. LTD.

{Ryder) {Customer)

By: & /%7 By: ;’U.chh. W, t’ L"“"f

Name/Title: / . Name/)i/tleO Q\L—‘?‘Q’é TIEVS V. Prey
Date: 'r/-‘-’-f’ éf Date: ?'/3‘4/7&»'— ’

7 7
Witness: Witness: ;
S

9-83(4:92) ' 10306-25 Litho By RYDER In U.S.A.
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AMENDMENT TO PROGRAMMED MAINTENANCE ACREEMENT

THIS AMENDMENT, entered into this ____ day of February, 1993, by and beiween RKYDEKR
TRUCK RENTAL, INC. {"Ryvder") and HFAWAI TRANSFER CO., LTD. ("Customer”) to amend.
change and modify the Programmed Maintenance Agreement betwoeon Ryder and Customer dated
February __ . 1995 (lhe "Agreement").

WITNESSETH:
Notwithstanding anything in the Agreement to the contrary, Ryder and Customer agree as
follows:
1. At Paragraph 2A, line 4, after the word, “condition”, add the phrase "and in material

compliance with all federal, state, and local laws goveming the maintenance of motor vehicles, |
including but not limited to vehicle inspectons".

2. At Paragraph 2B, line 8, after the phrase, "Ryder's normal business hours®, insert the following:

"which shall correspond to the Vehicles’ availability after meating Customer's delivery schedule
at thar location. Nothing contained in this Paragraph shall change, modify, or increass Ryder's
Liability for delay in performance or failure to perform under the Agreement, and said liabilit
shall be limited to the reasonable value of the services Ryder fails 1o provide and shall not
inciude liability for consequential damages resulting from failure or delay in performance.”

Add a new Paragraph 2D as follows:

s

“Provided thar ail parts necessary 1o complete repairs are reasonably available 10 Ryder, na
more than five percent (5%) of Customer’s powered fleet can be out off service at any given
lime except for normal preventative maintenance and physical damage repairs. If more than
tive percent (3%) of Customer’s powered fleet is out off service at any given time except for
normal preventative maintenance and physical damage repairs, and provided that all parts
necessary to complete repairs are reasonabily availgble to Ryder, a crediy will be issued to
Customer for out-of-service units in excess of five percent (%), on a daily or weekly basis for
the porton of fixed charges noted on the Schedule E. For example, a tractor with a fixed cost
of $1450.00 per month would equate to a daily credit of $47.67 and a weekly credit of
$333.70. This credit shall be applicable to only those inoperable vehicies in the powered fJeel
in excess of five percent (5%} of the powered ficet. Except as specifically provided in this
Paragraph, nothing contained in this Paragraph shall change, modify, or increase Ryder's

- lizbility for delay in performance or failure to perform under the Agreement, and said liability
shall be limited 10 the reasonable value of the services Ryder fails to provide and shall not
include liability for consequential damages resulting from failure or delay in performance. "

R Deletg-Paragraph-3:A(2) in tis entirety and in lieu thereof substityte the following:

"When Customer is designared, Customer shall provide its own fuel for the Vehicles. Rvder
shall be regponsible for properiy checking oil, waier, and all other servicas for the Vehicles at
Ryder's expense, subject 1o Paragraph & of this Agreement. Ryder will also be responsible for
maintaining proper Tre pressure and performing safety inspectons as specified by Ryder"
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a2, Add the following 16 the besinming of Paragraph 4: "Ryder agrees to enter into Ryder's standard
rental agreement with Customer to turnish Customer a maximum of 1wo (2) power umits for
Customer's peak penods of business at Ryder's then Prevailing Rental Rate for a Comparable Vehicie

2 Less 20%.
I At Paragraph 7, line 2, after the word. "paid", insert the word, "for".

7 At Paragraph 7; line 3, after the phrase, “other incompetence by a driver of the Vehicles™. insert
the phrase, “provided, however, that such wnuen complaint shall specify a reasonable basis for
requesting that driver’s removal”.

8 At ngmph 7. line 5, delete the following: “Customer will immediately remove such driver as
an aperator of Vehicles, In the event Customer fails to do so”, and in lieu thereof substinyte the
following: ‘

"Customer, as the sole empioyer of the driver, will immediately invesugate Ryder's request and
nay decide whether or nol 1o remove the driver even though Ryder has requested a driver's
removal However, if Customer does not immediately remove the driver for any reason

whatsoever".

3. Add the following o the end of Paragraph F0A:

“At Customer's request, Rvder will iransmit an wnvoice for charges under the Agreement to
Fleming Companies, Inc. Ryder will also mansmit a copy of each invoice to Customer, Ryder
shall be entitled to only one (1) pavment of the ull amount of each invoice. Notwithstanding
the foregoirg, Customer shall remain primarily liable for payment of all charges under the
Agreement, and nothing herein shall modify’ or amend Customer’s obligation 10 remit full
payment to Ryder within the time period provided in the Agreemen:.”

10. Deilete Paragraph 108 in its cntirety,

11, At Paragraph 12.A¢2), line 3. after the phrase, "substitute vehicle provided by Ryder", inseni the
phrase, “except to the exrent caused by Ryder's nepgligence or willful misconduct,”

12, At Paragraph 12A(3), line 4. arler the phrase, “substitute vehicle provided by Rvder", insert the
phrase, “except to the extent caused by Ryder's neghgence or willful misconduct .

Delete Paragraph 12B in its entirety and in lieu thereof, substinze the following paragraph:

—
)

“Customer will be responsible and pay for all loss (including thefl} or damage to anv Vehicle
arising from anyv and all causes whatsoever and hereby agrees 1o release and hold Ryder
harmless from anyv such loss or damage except 1o the extent caused by Ryder's negligence or
waliful musconduct, | Ryder will reimburse Customer for loss or damage to the Vehicles 1o the
extent caused by Ryder's negligence or willful misconducl. In the event of a total loss, Ryder's
liability to Customer [or such loss or damage will be limiled 10 Customer's depreciated book
value for the Vehicle 25 of the dats of the damage or loss computcd in accordance with
generally accepied accounting principles (GAAP). Customer will be responsible and pav lor all

2
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.0s5 (including thert) or camage 1o any aaditional or substitute vehicie provided by Ryder
except 1o the extent caused by Ryder's negligence or willful misconduct. Customer agress Lo
reumburse Ryder wn full for all such loss or damage on Ryder's demand. but Customer's liabifirv
therefor shall be limited 10 Ryder's depreciated book value for the additional vehicie or
subsulute vehicle as or the date ot the damage or loss compured in accordance with generaliv

accepted sccounting principles {GAAP)."
14. Delets Paragraph 12C in its entitety, and in fieu thereof substitnte the following:

"Customer agrees 10 release, indemnify and otherwise hold Ryder compietely harmless from
and aganst all liability for ioss of or damage 10 any goods or other property in or carried on any
Vehicle or substitute venicie, whether such foss or darnage occurs in & Ryder facility or
elsewhere. uniess due 1o Ryder's solc negligence in failing t0 properly maintain any Vehicie or
substitute vehicle. In the event of any loss or demage due to Ryder's sole negligence in fatling
to properly maimain any Vehicle or substitute vehicle, Customer agrees that Ryder will have no
liability in excess ol $50.000.00 per vehicie per occurrence, and will have no liability in excess
of $50,000.00 in any single occurrence regardless of the immmber of vehicles involved, for any
toss of or damage 1o any goods or other propenty 1n or carried in such vehicle, whether such
loss or damage occurs m a Ryder facility or cisewhere, occurs due 1o any negligence on Ryder's
part, or occurs as a result of any other failure on Ryder's parl, Customer hereby assumes all
such risk of loss and damage, waives any claim it may have against Ryder, and agrees to
release, indemmity, defend. and hold Ryder harmless from all Liability for such loss and damage
to cargo in excess of $50,000.00 per vehicle per occurrence, and $50,000.00 in any single
occurrence regardless of the number of vehicies involved. Customer agrees to reimburse
Ryder for loss of any tools. tarpauling,. spare tres or other similar equipment furnished by
Ryder”

15. At Paragraph 13 A, insert the followmg at the end of the paragraph:

“Customer may cancel the terms or conditions of the Agreement with respect 1o the Vehicles
for the following reasons:

L In the event thut one or more or the Vishicles is rendered permanently inoperable or is
damaged bevond economic repair, Customer shall have the right 1o lerminate the
Agreement with respect to that or those Vehicles by providing Rvder with seven {7}
days prior written notice.

'tJ

If Ryder breaches any term or provision of the Agreament and fails o cure that breach

within thinty (30) days after receiving wrillen potice thereof from Customer, Customer

shall have the right to terminate the Agresment with respect Lo the specific Vehicles

listed in Customer's written notice and affected by Ryder's default by giving Ryder j

fourteen (14) days prior written notice and paymng all charges due, or that become due
.under this Agreement untif the terminarion date.

3 I éﬂ&bﬁi&b&mﬁhcnﬂy closes or sells the service location where the vehicles are
domciled, Customer shall have the right to terminate the Agreement with respect to the
Vehicles domuciled at thai locauon by giving Ryder ninety (90) days prior written

3
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nolice, and during such pertod, Customer shall pay all charges duse, or that become due
under the Agreement {or the canceled service focation until the termination date "

16 At Parapraph 13C, line 1, dufete the number “7", und in lieu thereof substitute the number 13"

17. At Paragraph 13E. delete the paragraph mn its entirety, and in lieu thereof substinite the
paragraph; -

"If either party resorts 1o litigation to enforce 1ts rights under this Agreement, the prevailing
party i such litigation will be entitled 10 recejve all reasonable attormney's fees and costs. Venue
for any litigarion relating ro this Agreement shall be in Honoluly, Hawaii, and this Agreement
shall be construed angd tnterpreted in accordance with the laws of the State of Hawaii.”

X Add a New Paragraph 13F as follows:

"“This Agreement will terminate effective three (3) days from the date of Ryder's receipt oi"
written notice from Customer or F leming Companies, nc. that the Dedicated Service
Agreement between Customer and Fleming Companies, Inc. dated ~ 3} has been
terminated for any reason unless otherwise mutually agreed in writing by the paries, Customer
shall remaun liable 10 Rvder for pavment for all services rendered by Ryder hereunder prior 10
the effective datc of termynation. "

19, Add a New Paragraph 13G as follows:

“Notwithstanding the foregoing, if the anticipated initial Transporeation Services
Agreement between Customer and Fleming Companies, Inc. is not executed, Customer
shail have no obligation or liability relating 1o this Agreement. ”

20. Delete Paragraph 15 in its eqtirery and in lieu thereof, substitule the following paragraph:

"Neither Ryder nor Customer will incur liability to the other for failure 1o perform under this
Agreement if prevented by nationg) emergency. wars, riots, fires, labor disputes. Federal state
or local laws, rules, regulations or shortages (tocal or national), or any other cause bevond such
party’s reasonuble control whether existng now or hereafter, If for anry reason. Ryder tails to
perform or delays in the performance of any of its obligations under this Agreerment, its liability
to Customer will be limited to the reasonahle value of the services it fails 1o provide. Rvder
will not be liable to Customer for consequentiai damages resuiting from failure or delay in its
parfurmance. In the event that Customer is prevented from performing under this Agreement -
by a national 2mergency, wars, riols, fires, labaor disputes, Federal, state or local laws, niles,
regulations or shonages (local ar national), or smv other cause beyond Customer's reasanable
control. then Customer shall not be able 15 Ryder for consequentia damages resulbing from
failure or defay in 115 pertormance, Notwithstanding anything in this Paragraph to the COTITArY,
if a party is rendered unabie o perform under this Agreement by one of the causes set forth in
this_paragraph for a. period-of thirty (30) consecurive days, then the other party may terminate
this Agreement by providing seven (7) days written notice to the non-performing party,
provided however thal nothing herein shall release or discharge the party terminating this
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Agreement from any habahiy or obligation that arises or accrues trom any act or event that
OCCurs prior to termination.” . i

21 Add the following to the end of Paragraph 16:

“Ryder is an independent contractor and is not an employee, agent or representative of ,
Customer. Ryder shall have no authority to bind Customer by any representative's statemertts, i
agreemernts, or in any manner whatsoever,"” i

3
]

Add a New Paragraph 17 as follows:

“Ryder shall advise all of its empioyees thar the information regarding Customer’s general

business operations and any specific item of information identified to Ryder by Customer are
confidendal. and Ryder shall use reasonable commereial efforts 10 cause ils emplioyees 10 keep i
such information confidential.”

All other terms and conditions of the Agreement, except those expressly modified herein, shall remain
m full force and effect. ’ |

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the day and vear
{irsL above written.

RYDER TRUCK RENTAL, INC. HAWAH TRANSFER CO., LTD.
("Ryder") ("Customer™)
\ // Rl K £ i!,‘ R —
By: X %ﬂ By idgels ey Ko
al i ¢ S/ n f -
o
Title: 2:\7-‘9—1"147— /,Zﬂééé /'rlq_ : l_.""'-'_/.{'/ AL
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