
WORLD FUEL SERVICES CORP
Form 10-K
February 25, 2010
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-K

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2009

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM                     TO                     

COMMISSION FILE NUMBER 1-9533

WORLD FUEL SERVICES CORPORATION
(Exact name of registrant as specified in its charter)

Florida 59-2459427
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

9800 Northwest 41st Street, Suite 400

Miami, Florida 33178
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (305) 428-8000

Securities registered pursuant to Section 12(b) of the Act:

Edgar Filing: WORLD FUEL SERVICES CORP - Form 10-K

Table of Contents 1



Title of each class:

Name of each exchange

on which registered:
Common Stock,

par value $0.01 per share

New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  x    No  ¨

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  ¨    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer  x    Accelerated filer  ¨    Non-Accelerated filer  ¨    Smaller Reporting Company  ¨

Indicate by check mark whether the registrant is a shell company (as defined in 12b-2 of the Exchange Act).    Yes  ¨    No  x

As of June 30, 2009, the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to
the market price at which the common equity was last sold was $1,153,680,997.

As of February 18, 2010, the registrant had approximately 59,385,000 shares of outstanding common stock, par value $0.01 per share, which
reflects a two-for-one stock split effective in December 2009.

Documents incorporated by reference:

Part III�Specified Portions of the Registrant�s Definitive Proxy Statement for the 2010 Annual Meeting of Shareholders.

Edgar Filing: WORLD FUEL SERVICES CORP - Form 10-K

Table of Contents 2



Table of Contents

TABLE OF CONTENTS

Page
PART I.

Item 1. Business 1

Item 1A. Risk Factors 6

Item 1B. Unresolved Staff Comments 16

Item 2. Properties 16

Item 3. Legal Proceedings 18

Item 4. Submission of Matters to a Vote of Security Holders 19

PART II.

Item 5. Market for Registrant�s Common Equity, Related Shareholder Matters and Issuer Purchases of Equity Securities 20

Item 6. Selected Financial Data 23

Item 7. Management�s Discussion and Analysis of Financial Condition and Results of Operations 24

Item 7A. Quantitative and Qualitative Disclosures About Market Risk 37

Item 8. Financial Statements and Supplementary Data 39

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 39

Item 9A. Controls and Procedures 39

Item 9B. Other Information 40

PART III.

Item 10. Directors, Executive Officers and Corporate Governance 41

Item 11. Executive Compensation 41

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters 41

Item 13. Certain Relationships and Related Transactions, and Director Independence 41

Item 14. Principal Accounting Fees and Services 41

PART IV.

Item 15. Exhibits, Financial Statement Schedules 42

SIGNATURES

Edgar Filing: WORLD FUEL SERVICES CORP - Form 10-K

Table of Contents 3



Table of Contents

PART I

Item 1. Business
Overview

World Fuel Services Corporation (the �Company�) was incorporated in Florida in July 1984 and along with its consolidated subsidiaries is referred
to collectively in this Annual Report on Form 10-K (�Form 10-K�) as �World Fuel,� �we,� �our� and �us.� We commenced business as a recycler and
reseller of used oil and provider of aviation services. We have since ceased the activities of a recycler and reseller of used oil. In 1986, we
diversified our operations by entering the aviation fuel business. In 1995, we entered the marine fuel and related services business by acquiring
the Trans-Tec group of companies. In 2003, we entered the land fuel and related services business.

We are engaged in the marketing and sale of marine, aviation and land fuel products and related services on a worldwide basis. We compete by
providing our customers value-added benefits, including single-supplier convenience, competitive pricing, the availability of trade credit, price
risk management, logistical support, fuel quality control and fuel procurement outsourcing. We have three reportable operating business
segments: marine, aviation and land. In conjunction with our segment operations, we own and operate a small number of fuel storage terminals
in the United Kingdom and lease storage facilities from third parties in other jurisdictions. We generally contract with third parties for the
delivery of fuel products; however, in certain jurisdictions, we own, lease or charter road tankers, fuel barges, railcars and other delivery vessels
which we use in connection with our fuel supply operations. In our marine segment, we offer fuel and related services to a broad base of
maritime customers, including international container and tanker fleets, commercial cruise lines and time-charter operators, as well as to the U.S.
and foreign governments. In our aviation segment, we offer fuel and related services to major commercial airlines, second and third-tier airlines,
cargo carriers, regional and low cost carriers, corporate fleets, fractional operators, private aircraft, military fleets and to the U.S. and foreign
governments, as well as offer a private label charge card used to purchase aviation fuel and related services to customers in the general aviation
industry. In our land segment, we offer fuel and related services to petroleum distributors operating in the land transportation market, retail
petroleum operators, and industrial, commercial and government customers. We also operate a small number of retail gasoline stations in the
U.S.

We have offices located in the United States, the United Kingdom, Denmark, Norway, the Netherlands, Germany, Greece, Turkey, the United
Arab Emirates, Russia, Taiwan, South Korea, Singapore, Japan, Hong Kong, Costa Rica, Brazil, Chile, Argentina, Mexico, Colombia, Canada
and South Africa. See �Item 2�Properties� for a list of principal offices by business segment and �Exhibit 21.1�Subsidiaries of the Registrant� included
in this Form 10-K for a list of our subsidiaries.

Financial information with respect to our business segments and the geographic areas of our business is provided in Note 12 to the
accompanying consolidated financial statements included in this Form 10-K.

Our principal executive offices are located at 9800 Northwest 41st Street, Suite 400, Miami, Florida 33178 and our telephone number at this
address is (305) 428-8000. Our internet address is www.wfscorp.com and the investor relations section of our website is located at
http://ir.wfscorp.com. We make available free of charge, on or through the investor relations section of our website, our Annual Reports on Form
10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statements and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (the �Exchange Act�) with the Securities and Exchange Commission
(�SEC�) as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. Also posted on our website are
our Code of Corporate Conduct and Ethics, Board of Directors� committee charters and Corporate Governance Principles. Our internet website
and information contained on our internet website are not part of this Form 10-K and are not incorporated by reference in this Form 10-K.
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Marine Segment

We market fuel and related services to a broad base of customers, including international container and tanker fleets, commercial cruise lines
and time-charter operators, as well as to the U.S. and foreign governments. We provide marine fuel and related services throughout most of the
world under the following trade names: World Fuel, Trans-Tec, Bunkerfuels, Oil Shipping, Marine Energy, Norse Bunker, Casa Petro, Henty
Oil and Tramp Oil.

Through our extensive network of offices, we provide our customers global market intelligence and rapid access to quality and competitively
priced marine fuel, 24 hours a day, every day of the year. Our marine fuel related services include management services for the procurement of
fuel, cost control through the use of price hedging instruments, quality control and claims management. Our customers require cost effective and
professional fuel services, since the cost of fuel is a major component of a vessel�s operating overhead.

As ship owners, time charter operators and suppliers continue to outsource their marine fuel purchasing and/or marketing needs, our value-added
services have become an integral part of the oil and transportation industries� push to shed non-core functions and reduce costs. Suppliers use our
global sales, marketing and financial infrastructure to sell a spot or ratable volume of product to a diverse, international purchasing community.
End customers use our real-time analysis of the availability, quality, and price of marine fuels in ports worldwide to maximize their competitive
position.

In our marine segment, we primarily act as a reseller, taking delivery for fuel purchased at the same place and time as the fuel is sold. When
acting as a reseller, we generally purchase fuel from a supplier, mark it up, and contemporaneously resell the fuel to a customer, normally taking
delivery for purchased fuel at the same place and time as we make delivery for fuel sold. We maintain inventory in certain locations for
competitive reasons in both storage facilities owned and leased by us. Inventory is generally hedged in an effort to protect us against price risk.
The majority of the marine segment activity is related to spot sales which are sales that do not involve continuing contractual obligations by our
customers to purchase fuel from us. We extend unsecured credit to most of our customers.

We also act as a broker. When acting as a broker, we negotiate the transaction by arranging the fuel purchase contract between the supplier and
the end user and expedite the arrangements for the delivery of fuel. When acting as a broker, we are paid a commission by the supplier.

We purchase our marine fuel from suppliers worldwide. We also enter into derivative contracts in order to mitigate the risk of market price
fluctuations and to offer our customers fuel pricing alternatives to meet their needs. Our cost of fuel is generally tied to spot pricing,
market-based formulas or is government controlled. We are usually extended unsecured trade credit from our suppliers for our fuel purchases.
However, certain suppliers require us to provide a letter of credit. We may prepay our fuel purchases when limited by the amount of credit
extended to us by suppliers or as required to transact business in certain countries.

We utilize subcontractors to provide various services to customers, including fueling of vessels in port and at sea, and transportation of fuel and
fuel products.

During each of the years presented in the accompanying consolidated statements of income, none of our marine customers accounted for more
than 10% of total consolidated revenue.

Aviation Segment

We market fuel and related services to major commercial airlines, second and third-tier airlines, cargo carriers, regional and low-cost carriers,
corporate fleets, fractional operators, private aircraft, military fleets and to the U.S. and foreign governments. Our aviation-related services
include fuel management, price risk management, arranging ground handling and arranging and providing international trip planning, including
flight
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plans, weather reports and overflight permits. We also offer a private label charge card to customers in the general aviation industry. We have
developed an extensive network that enables us to provide aviation fuel and related services throughout most of the world under the following
trade names: World Fuel, PAFCO, PetroServicios de Mexico, Tramp Oil, PetroServicios de Costa Rica, Baseops, Airdata and AVCARD.

In general, the aviation industry is capital intensive and highly leveraged. Recognizing the financial risks of the airline industry, fuel suppliers
generally refrain from extending unsecured lines of credit to airlines and avoid doing business with certain airlines directly. Consequently, most
carriers are required to post a cash collateralized letter of credit or prepay for fuel purchases. This negatively impacts the airlines� working
capital. We recognize that the extension of credit is a risk, but believe it is also a significant area of opportunity. Accordingly, we extend
unsecured credit to most of our customers.

We purchase our aviation fuel from suppliers worldwide. Our cost of fuel is generally tied to market-based formulas or is government
controlled. We are usually extended unsecured trade credit from our suppliers for our fuel purchases. However, certain suppliers require us to
provide a letter of credit. We may prepay our fuel purchases when limited by the amount of credit extended to us by suppliers or as required to
transact business in certain countries. We also enter into derivative contracts in order to mitigate the risk of market price fluctuations and to offer
our customers fuel pricing alternatives to meet their needs.

Fuel is typically delivered into our customers� aircraft or designated storage directly from our suppliers or from our fuel inventory. Inventory is
held at multiple locations for competitive reasons. Inventory is purchased at airport locations or shipped via pipelines. Inventory in pipelines is
hedged in an effort to protect us against price risk. We have arrangements with our suppliers and other third parties for the storage and delivery
of fuel. We engage in spot sales and contract sales. Spot sales are sales that do not involve continuing contractual obligations by our customers
to purchase fuel from us, whereas contract sales are made pursuant to fuel purchase contracts with our customers who commit to purchasing fuel
from us over the contract term.

We utilize subcontractors to provide various services to customers, including into-plane fueling at airports and transportation and storage of fuel
and fuel products.

During each of the years presented in the accompanying consolidated statements of income, none of our aviation customers accounted for more
than 10% of total consolidated revenue.

Land Segment

We market fuel and related services to petroleum distributors operating in the land transportation market, retail petroleum operators and
industrial, commercial and government customers and operate a small number of retail gasoline stations. Our land-related services include
management services for the procurement of fuel and price risk management. We provide land fuel and related services throughout most of the
United States as well as parts of Brazil and the United Kingdom under the following trade names: World Fuel, Tobras, Henty Oil and Texor.

In our land segment, we principally act as a reseller. When acting as a reseller, we generally purchase fuel from a supplier, mark it up and
contemporaneously resell it to our customers through spot sales and contract sales. We purchase our land fuel from suppliers throughout the
United States as well as parts of Brazil and the United Kingdom. Our suppliers typically extend us unsecured trade credit for our fuel purchases.
Our cost of fuel is generally tied to market-based formulas. We extend unsecured credit to most of our customers and offer them fuel-pricing
alternatives through our price risk management services.

Fuel is delivered to our customers directly at designated tanker truck loading terminals commonly referred to as �racks� or directly to customer
locations through third party carriers. These racks are owned and operated by our suppliers or third-party consortiums. We engage in spot sales
and contract sales. Spot sales are sales that
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do not involve continuing contractual obligations by our customers to purchase fuel from us. Contract sales are made pursuant to fuel purchase
contracts with our customers who commit to purchasing specified volume of fuel from us over the contract term. We also enter into derivative
contracts to offer our customers fuel pricing alternatives to meet their needs.

During each of the years presented in the accompanying consolidated statements of income, none of our land customers accounted for more than
10% of total consolidated revenue.

Competitors

Our competitors within the highly fragmented world-wide downstream markets of marine, aviation and land fuel are numerous, ranging from
large multinational corporations, principally major oil producers, which have significantly greater capital resources, to relatively small and
specialized firms. We compete with the major oil producers that market fuel directly to the large commercial airlines, shipping companies and
petroleum distributors operating in the land transportation market as well as fuel resellers. We believe that our extensive market knowledge,
worldwide presence, logistical expertise, extension of credit and use of derivatives to provide fuel pricing alternatives give us the ability to
compete in the marketplace.

Employees

As of February 18, 2010, we employed 1,249 people worldwide.

Regulation

Our current and past activities are subject to substantial regulation by federal, state and local government agencies, inside and outside the United
States, which enforce laws and regulations governing the transportation, sale, storage and disposal of fuel and the collection, transportation,
processing, storage, use and disposal of hazardous substances and wastes, including waste oil and petroleum products. For example, U.S. federal
and state environmental laws applicable to us include statutes that: (i) allocate the cost of remedying contamination among specifically identified
parties and prevent future contamination; (ii) impose national ambient standards and, in some cases, emission standards, for air pollutants that
present a risk to public health or welfare; (iii) govern the management, treatment, storage and disposal of hazardous wastes; and (iv) regulate the
discharge of pollutants into waterways. International treaties also prohibit the discharge of petroleum products at sea. The penalties for violations
of environmental laws include injunctive relief, recovery of damages for injury to air, water or property, and fines for non-compliance. See �Item
1A�Risk Factors,� and �Item 3�Legal Proceedings.�

We may also be affected by new environmental laws and regulations that apply to us or our customers in the future, which could reduce the
demand for our products and services. For example, as a result of international efforts to address climate change concerns, international accords
aimed at reducing greenhouse gas (�GHG�) emissions have been ratified by many countries outside of the U.S. In the U.S., several bills have been
introduced in Congress, one of which has been passed by the House, that would compel carbon dioxide (�CO2�) emission reductions, and a
number of U.S. states are discussing either state-specific legislation or participation in regional programs that could mandate future reductions in
GHG emissions or otherwise manage those emissions. Although the likelihood of such measures being enacted and the specific requirements of
any such regime are highly uncertain, they could affect our operations, earnings and competitive position.

Forward-Looking Statements

Certain statements made in this report and the information incorporated by reference in it, or made by us in other reports, filings with the SEC,
press releases, teleconferences, industry conferences or otherwise, are �forward-looking statements� within the meaning of the Private Securities
Litigation Reform Act of 1995. The forward-looking statements include, without limitation, any statement that may predict, forecast, indicate or
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imply future results, performance or achievements, and may contain the words �believe,� �anticipate,� �expect,� �estimate,� �project,� �could,� �would,� �will,�
�will be,� �will continue,� �will likely result,� �plan,� or words or phrases of similar meaning.

Forward-looking statements are estimates and projections reflecting our best judgment and involve risks, uncertainties or other factors relating to
our operations and business environment, all of which are difficult to predict and many of which are beyond our control which may cause actual
results to differ materially from the future results, performance or achievements expressed or implied by the forward-looking statements. These
statements are based on our management�s expectations, beliefs and assumptions concerning future events affecting us, which in turn are based
on currently available information.

Examples of forward-looking statements in this report include, but are not limited to, our expectations regarding our business strategy, business
prospects, operating results, effectiveness of internal controls to manage risk, working capital, liquidity, capital expenditure requirements and
future acquisitions. Important assumptions relating to the forward-looking statements include, among others, assumptions regarding demand for
our products, the cost, terms and availability of fuel from suppliers, pricing levels, the timing and cost of capital expenditures, outcomes of
pending litigation, competitive conditions, general economic conditions and synergies relating to acquisitions, joint ventures and alliances. These
assumptions could prove inaccurate. Although we believe that the estimates and projections reflected in the forward-looking statements are
reasonable, our expectations may prove to be incorrect.

Important factors that could cause actual results to differ materially from the results and events anticipated or implied by such forward-looking
statements include, but are not limited to:

� customer and counterparty creditworthiness and our ability to collect accounts receivable and settle derivative contracts;

� changes in the market price of fuel;

� changes in the political, economic or regulatory conditions generally and in the markets in which we operate;

� our failure to effectively hedge certain financial risks and the use of derivatives;

� non-performance by counterparties or customers to derivatives contracts;

� changes in credit terms extended to us from our suppliers;

� non-performance of suppliers on their sale commitments and customers on their purchase commitments;

� non-performance of third-party service providers;

� adverse conditions in the industries in which our customers operate, including a continuation of the global recession and its impact on
the airline shipping industries;

� currency exchange fluctuations;
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� failure of the fuel we sell to meet specifications;

� our ability to manage growth;

� our ability to integrate acquired businesses;

� material disruptions in the availability or supply of fuel;

� uninsured losses;

� the impact of natural disasters, such as hurricanes;

� our failure to comply with restrictions and covenants in our senior revolving credit facility (�Credit Facility�);
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� the liquidity and solvency of banks within our Credit Facility and the facility to sell certain of our accounts receivable;

� increases in interest rates;

� declines in the value and liquidity of cash equivalents and investments;

� our ability to retain and attract senior management and other key employees;

� changes in U.S. or foreign tax laws or changes in the mix of taxable income among different tax jurisdictions;

� our ability to comply with U.S. and international laws and regulations including those related to anti-corruption, economic sanction
programs and environmental matters;

� increased levels of competition;

� the outcome of litigation; and

� other risks, including those described in �Item 1A�Risk Factors� and those described from time to time in our filings with the SEC.
We operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for us to predict all
of those risks, nor can we assess the impact of all of those risks on our business or the extent to which any factor may cause actual results to
differ materially from those contained in any forward-looking statement. The forward-looking statements in this Form 10-K are based on
assumptions management believes are reasonable. However, due to the uncertainties associated with forward-looking statements, you should not
place undue reliance on any forward-looking statements. Further, forward-looking statements speak only as of the date they are made, and,
unless required by law, we expressly disclaim any obligation or undertaking to publicly update any of them in light of new information, future
events or otherwise.

For these statements, we claim the protection of the safe harbor for forward-looking statements contained in Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934 (the �Exchange Act�).

Item 1A. Risk Factors
We extend unsecured credit to most of our customers in connection with their purchases of fuel from us, and our business, financial
condition and results of operations will be adversely affected if we are unable to collect accounts receivable.

We extend unsecured credit to most of our customers in connection with their purchases of fuel from us. Our success in attracting customers has
been due, in part, to our willingness to extend credit on an unsecured basis to customers that would otherwise be required to prepay or post
letters of credit with other suppliers of fuel and related services. While no single customer represents more than 10% of our total consolidated
revenue, diversification of credit risk is limited because we sell primarily within the marine, aviation and land transportation industries.

Our exposure to credit losses will depend on the financial condition of our customers and other factors beyond our control, such as deteriorating
conditions in the world economy or in the marine, aviation or land transportation industries, political instability, terrorist activities, military
action and natural disasters in our market areas. The unprecedented levels of disruption and volatility in the credit and financial markets over the
past several years have increased our possible exposure to customer credit risk because it has made it harder for our customers to access
sufficient capital to meet their liquidity needs. This market turmoil coupled with a reduction of business activity generally increases our risks
related to our status as an unsecured creditor of most of our customers. Credit losses, if significant, would have a material adverse effect on our
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We are exposed to counterparty risk in connection with certain of our contracts. The soundness of our counterparties, which include
our customers and suppliers and financial institutions, could adversely affect us.

We have exposure to the marine, aviation and land fuel industries as well as to our customers and suppliers in those industries. As part of our
price risk management services, we offer our customers various pricing structures on future purchases of fuel, as well as derivative products
designed to assist our customers in hedging their exposure to fluctuations in fuel prices. For example, in the ordinary course of our business we
enter into fixed forward pricing contracts with our customers and suppliers under which we agree to sell or purchase, as the case may be, fuel at
fixed prices and they agree to purchase or sell, as the case may be, fixed volumes of fuel during the term of the contract. If there is a significant
fluctuation in the price of fuel, there is a risk they could decide to, or be forced to, default under their obligations to us. Even if the counterparty
to a fixed forward pricing contract does not default, if a customer has agreed to purchase fuel from us at a fixed price and the price of fuel drops,
we will be functionally extending unsecured credit to that customer at the time the fuel is purchased. We have credit standards and perform
credit evaluations of our customers and suppliers, which are based in part on our credit history with the applicable party. In this difficult
economic environment, our credit evaluations may be inaccurate and we cannot assure you that credit performance will not be materially worse
than anticipated, and, as a result, materially and adversely affect our business, financial position and results of operations.

We also use derivatives to hedge certain of our fuel inventories and certain purchase and sale commitments. In connection with these activities,
we are exposed to financial risk associated with fluctuations in fuel prices. We typically hedge this risk by entering into commodity-based
derivative instruments with financial institution counterparties, such as broker/dealers, commercial banks and investment banks. These
transactions are typically done on an unsecured basis and should the counterparty fail to honor its obligations under our agreements with them,
we could sustain significant losses which could have a material adverse effect on our business, financial condition and results of operations.

In addition, the U.S. Senate, U.S. House of Representatives, U.S. Commodity Futures Trading Commission and other U.S. and foreign
regulators have considered, and are expected to continue considering, greater regulation of oil, gas and other energy markets. The regulation
under consideration includes, among other things, proposed position limits, climate change legislation and legislation that would require the
central clearance of over-the-counter derivatives. The timing and scope of any regulation is uncertain, but such regulation could limit our ability
to offer derivative and other pricing structure products and may change the volatility in the commodity and underlying markets, any of which
could have a material adverse effect on our and our customers� business, financial condition and results of operations.

We are exposed to various risks in connection with our use of derivatives.

We enter into financial derivative contracts in order to mitigate the risk of market price fluctuations in marine, aviation and land fuel, to offer our
customers fuel pricing alternatives to meet their needs and in order to mitigate the risk of fluctuations in foreign currency exchange rates. From
time to time, we also enter into certain limited risk derivative transactions which are speculative in nature, primarily basis spreads related to fuel
products sold by the company. The majority of our derivatives are not designated as cash flow hedges for accounting purposes and therefore
changes in the fair market value of such derivatives are recognized as a component of revenue or cost of revenue (based on the underlying
transaction type) in our consolidated income statement. Our efforts to hedge our exposure to fuel price fluctuations could be ineffective. For
example, there currently is no market for aviation jet fuel futures so we enter into hedging transactions with respect to our aviation business by
trading in heating oil futures. To the extent the price of aviation jet fuel and heating oil are not correlated, then our attempts to mitigate price risk
associated with our aviation business would not be effective. For purposes of hedging, heating oil is not a perfect substitute for aviation jet fuel
and it is not unseen for short-term significant differences in the pricing to occur. For example, in the period immediately following Hurricane
Katrina in 2005, the price of aviation jet fuel increased substantially while the price of heating oil remained relatively constant. Our hedging
activity is in the Level II and Level III categories within the fair value
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hierarchy set out by accounting guidance for fair value measurements and as such requires a high degree of subjective assessment and judgment
by management in connection with determining fair value. The risks we face because of our use of financial derivatives have been exacerbated
by the recent volatility in the financial and other markets. In addition, we may fail to adequately hedge our risks if our employees fail to comply
with our policies and procedures on hedging, for example by failing to hedge a specific financial risk, which could subject us to significant
financial losses which could have a material adverse effect on our business, financial condition and results of operations.

Changes in the market price of fuel may have a material adverse effect on our business.

Fuel prices which have been extremely volatile in the recent past, are likely to continue to be volatile in the future, and depend on factors outside
the control of the Company, such as:

� expected and actual supply and demand for fuel;

� political conditions

� laws and regulations related to environmental matters, including those mandating or incentivizing alternative energy sources or
otherwise addressing global climate change;

� changes in pricing or production controls by OPEC;

� technological advances affecting energy consumption and supply;

� energy conversation efforts;

� price and availability of alternative fuels; and

� weather.
A rapid decline in fuel prices could cause our inventory value to be higher than market resulting in our inventory being marked down to market
or the inventory itself may ultimately have to be sold at lower prices. If fuel prices increase, our customers may not be able to purchase as much
fuel from us because of their credit limits, which could also adversely impact their businesses sufficiently to cause them to be unable to make
payments owed to us for fuel we permitted them to purchase on credit. They may also choose to reduce the amount of fuel they consume in their
operations to reduce costs or to otherwise comply with new environmental regulations or to obtain incentives associated therewith. There would
be no assurance that the volume of orders from our customers would increase again or that we would be able to replace lost volumes by courting
new customers. In addition, if fuel prices increase, our own credit limits could prevent us from purchasing enough fuel from our suppliers to
meet our customers� demands or could require us to use so much cash for fuel purchases as to impair our liquidity.

We maintain fuel inventories for competitive reasons. Because fuel is a commodity, we have no control over the changing market value of our
inventory. Our inventory is valued using the average cost methodology and is stated at the lower of average cost or market. Accordingly, if the
market value of our inventory was less than our average cost, we would record a write-down of inventory and a non-cash charge to cost of
revenue. In addition, we may not be able to sell our inventory at the market value or average cost reflected in our financial statements at any
given time.

Economic, political and other risks associated with international sales and operations could adversely affect our business and future
operating results.
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Because we resell fuel worldwide, our business is subject to risks associated with doing business internationally. Our business and future
operating results could be harmed by a variety of factors, including:

� trade protection measures and import or export licensing requirements, which could increase our costs of doing business
internationally;

� the costs of hiring and retaining senior management for overseas operations;
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� difficulty in staffing and managing widespread operations, which could reduce our productivity;

� unexpected changes in regulatory requirements, which may be costly and require significant time to implement;

� laws restricting us from repatriating profits earned from our activities within foreign countries, including the payment of distributions;

� political risks specific to foreign jurisdictions; and

� terrorism, war, civil unrest and natural disasters.
In particular, we operate in emerging markets, such as Russia and certain countries in Asia and Latin America, which have been plagued by
corruption and have uncertain regulatory environments, both of which could have a negative impact on our operations there. Many countries in
which we operate historically have been and may continue to be susceptible to recessions or currency devaluation.

Fluctuations in foreign exchange rates could materially affect our reported results.

The majority of our business transactions are denominated in U.S. dollars. However, in certain markets, payments to some of our fuel suppliers
and from some of our customers are denominated in local currency. We also have certain liabilities primarily for local operations, including
income and transactional taxes, which are denominated in foreign currencies. This subjects us to foreign currency exchange risk. Although we
use hedging strategies to manage and minimize the impact of foreign currency exchange risk, at any given time, only a portion of such risk may
be hedged and such risk may be substantial. As a result, fluctuations in foreign exchange rates could adversely affect our profitability.

In addition, many of our customers are foreign customers and may be required to purchase U.S. dollars to pay for our products and services. A
rapid depreciation or devaluation in currency affecting our customers could have an adverse effect on our customers� operations and their ability
to convert local currency to U.S. dollars to make required payments to us. This would in turn increase our credit losses which would adversely
affect our business, financial condition and results of operations.

Third parties who fail to provide services to us and our customers as agreed could harm our business.

We use third parties to provide various services to our customers, including into-plane fueling at airports, fueling of vessels in port and at sea
and delivering land-based fuel. The failure of these third parties to perform these services in accordance with the agreed terms for any reason,
such as an interruption of their business because of weather, environmental or labor difficulties or political unrest, could affect our relationships
with our customers and subject us to claims and other liabilities which might have a material adverse effect on our business, financial condition
and results of operations.

To the extent that we use third parties in our operations in emerging markets, we are subject to the risk that we could be held accountable for the
failure of these third parties to comply with the laws and regulations of the U.S. government and various international jurisdictions.

If the fuel we purchase from our suppliers fails to meet the specifications we have agreed to supply to our customers, our business could
be adversely affected.

We purchase the fuel we resell from various suppliers. If the fuel fails to meet the specifications we have agreed to supply to our customers, our
relationship with our customers could be adversely affected and we could be subject to claims and other liabilities which could have a material
adverse effect on our business, financial condition and results of operations. Although in most cases we have recourse against our suppliers for
fuel which fails to meet agreed specifications, such recourse cannot be assured.

9
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Non-performance of suppliers on their sale commitments and customers on their purchase commitments could disrupt our business.

We enter into sale and purchase agreements with customers and suppliers for fuel at fixed prices. To the extent either a customer or supplier fails
to perform on their commitment, we may be required to sell or purchase the fuel at prevailing market rates, which could be significantly
different than the fixed price within the sale and purchase agreements and therefore could have a material adverse effect on our business,
financial condition and results of operations.

Material disruptions in the availability or supply of fuel would adversely affect our business.

The success of our business depends on our ability to purchase, sell and coordinate delivery of fuel and fuel-related services to our customers.
Our business would be adversely affected to the extent that political instability, natural disasters, such as hurricanes, terrorist activity, military
action or other conditions disrupt the availability or supply of fuel. In addition, we rely on a single or limited number of suppliers for the
provision of fuel and related services in certain markets. These parties may have significant negotiation leverage over us and should they be
unable or unwilling to supply us on commercially reasonable terms, our business would be adversely affected.

Adverse conditions in the marine, aviation and land transportation industries may have an adverse effect on our business.

Our business is focused on the marketing of fuel and fuel-related services to the marine, aviation and land transportation industries. Therefore,
any adverse economic conditions in these industries may have an adverse effect on our business. Recently, the aviation industry has experienced
a decline in passenger traffic, and the marine industry has witnessed a slowdown in shipping, in both cases as a result of the deterioration of the
global economy. In addition, any political instability, natural disasters, terrorist activity or military action that disrupts shipping, flight operations
or land transportation will adversely affect our customers and may reduce the demand for our products and services. Our business could also be
adversely affected by increased merger activity in the marine, aviation and land transportation industries, which may reduce the number of
customers that purchase our products and services, as well as the prices we are able to charge for such products and services.

In addition, the marine, aviation and land transportation industries are subject to laws and regulations related to environmental matters, including
those mandating or incentivizing alternative energy sources or otherwise addressing global climate change, which may reduce the demand for
our products and services. The scientific community, led largely by the Intergovernmental Panel on Climate Change, has provided scientific
evidence that human activity, and particularly the combustion of fossil fuels, has increased the levels of GHGs in the atmosphere and contributed
to observed changes in the global climate system. These findings have led to proposals for substantial transformation of the world�s energy
production and transportation systems in order to slow, and ultimately reduce, the production of CO2 and other GHG emissions sufficiently to
reduce their atmospheric concentrations. As a result of requirements for GHG emissions, our customers could be required to purchase
allowances or offsets to emit GHGs or other regulated pollutants or to pay taxes on such emissions. The ultimate legislation and regulations that
result from these activities could have a material impact on our business and on the businesses of our customers.

Insurance coverage for some of our operations may be insufficient to cover losses.

We do not maintain insurance coverage for various risks, such as the acts or omissions of our subcontractors and war and terrorism. Even if we
are faced with a liability in connection with which we do maintain insurance, our insurance coverage may be inadequate, such as with
environmental claims. Also, if we take, or fail to take, certain actions, such as, our insurance carriers may refuse to pay particular claims. If the
cost of insurance increases, we may decide to discontinue certain insurance coverage or reduce our level of coverage to offset the cost increase.
In addition, insurance coverage that we currently have could become difficult or impossible to obtain in the future.
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Our failure to comply with the restrictions of our Credit Facility could adversely affect our operating flexibility.

We have the ability to borrow money pursuant to a Credit Facility that imposes certain operating and financial covenants on us, such as limiting
or prohibiting our ability to pay dividends, incur additional debt, create liens, make restricted payments, sell assets or engage in mergers or
acquisitions. Our failure to comply with obligations under the Credit Facility, including meeting certain financial ratios, could result in an event
of default. An event of default, if not cured or waived, would permit acceleration of any outstanding indebtedness under the Credit Facility,
could trigger cross-defaults under other agreements to which we are a party, such as certain derivatives contracts and promissory notes issued in
connection with acquisitions, and would impair our ability to obtain working capital advances and letters of credit, which could have a material
adverse effect on our business, financial condition and results of operations.

Our cash equivalents and investments are subject to risks which may cause illiquidity and losses from declines in value.

Our cash equivalents, principally consisting of overnight investments, bank money market accounts, bank time deposits, money market mutual
funds, investment grade commercial paper, and investments are subject to credit, liquidity, market and interest rate risk, which have all been
exacerbated recently due to the unprecedented volatility of the capital markets. Adverse changes to these risks have resulted, and could further
result, in the decline of the fair value in our cash equivalents and investments, and could materially affect our financial condition, results of
operations, and cash flows.

Increases in interest rates, the failure of our interest rate protection arrangements, if any, to reduce our interest rate volatility or both
may increase our interest expense and adversely affect our cash flow and our ability to service our indebtedness.

Borrowings under our Credit Facility are subject to variable interest rates. However, from time to time, we may enter into interest rate protection
arrangements that, in effect, fix the rate of interest on our debt. The amount of debt covered by such arrangements may change depending on our
working capital needs. As of December 31, 2009, we had no outstanding borrowings under our Credit Facility or outstanding interest rate
protection arrangements. Should we borrow under our Credit Facility, an increase in interest rates, our failure to maintain adequate interest rate
protection arrangements or both would increase our interest expense and could adversely affect our cash flow and our ability to service our
indebtedness.

Our business is dependent on the ability to obtain financing to meet our capital requirements and fund our future growth, which may be
particularly difficult to obtain because of the recent tightening and volatility of the credit and capital markets.

We rely on credit arrangements with banks, suppliers and other parties as a significant source of liquidity for capital requirements not satisfied
by operating cash flow. Over the last several years there has been a substantial tightening of the global credit markets, which, along with our
then-current financial condition and the restrictions in our existing debt agreements, could affect our ability to obtain credit as and when we need
it on commercially reasonable terms or at all and, consequently, could have a negative impact on our future development and growth. If we are
unable to obtain debt financing and instead raise capital through an equity issuance, existing shareholders would be diluted. Even if we are able
to obtain debt financing, the restrictions creditors place on our operations and our increased interest expense and leverage could limit our ability
to grow.

If we are unable to retain our senior management and key employees, our business and results of operations could be harmed.

Our ability to maintain our competitive position is dependent largely on the services of our senior management and professional team. Although
we have employment agreements with certain of our key executive
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officers, the employment agreements do not prevent those officers from ceasing their employment with us at any time. If we are unable to retain
the existing senior management and professional personnel, or to attract other qualified senior management and professional personnel on terms
satisfactory to us, our business will be adversely affected. While we maintain key man life insurance with respect to certain members of our
senior management, our coverage levels may not be sufficient to offset any losses we may suffer as a result of our loss of the officers, and there
is no assurance that we will continue to maintain key man life insurance in the future.

Businesses we have acquired or may acquire in the future as well as strategic investments will expose us to increased operating risks.

As part of our growth strategy, we have been acquisitive and intend to continue to explore acquisition opportunities of fuel resellers and other
related service businesses. For example, we purchased Henty Oil Limited, Tank and Marine Engineering Limited and Henty Shipping Services
Limited (collectively, �Henty�) and certain assets of TGS Petroleum, Inc. (the �TGS business�) in 2009. We cannot provide any assurance that we
will find attractive acquisition candidates in the future, that we will be able to acquire such candidates on economically acceptable terms, or that
we will be able to finance acquisitions on economically acceptable terms. Even if we are able to acquire new businesses in the future, they could
result in the incurrence of substantial additional indebtedness and other expenses or potentially dilutive issuances of equity securities and may
affect the market price of our common stock, inhibit our ability to pay dividends or restrict our operations.

These investments could expose us to additional business and operating risks and uncertainties, including:

� the ability to effectively integrate and manage acquired businesses or strategic investments, while maintaining uniform standards and
controls;

� the ability to realize our investment and anticipated synergies in the acquired businesses or strategic investments;

� the diversion of management�s time and attention from other business concerns, the potentially negative impact of changes in
management on existing business relationships, and other disruptions of our business;

� the risk of entering markets in which we may have no or limited direct prior experience;

� the potential loss of key employees, customers or suppliers of the acquired businesses;

� the requirement to write-down acquired assets as a result of the acquired business being worth less than we paid for it;

� additional capital expenditure requirements;

� the risk that an acquisition or strategic investment could reduce our future earnings; and

� the assumption of material liabilities, exposure to unknown liabilities, and no or limited indemnities.
Changes in U.S. or foreign tax laws could adversely affect our business and future operating results.

We are affected by various U.S. and foreign taxes imposed on the purchase and sale of marine, aviation and land fuel products. These taxes
include sales, excise, GST, VAT, and other taxes. Changes in U.S. and foreign tax laws or our failure to comply with those tax laws could
adversely affect our business and operating results.
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Our international operations require us to comply with applicable U.S and international laws and regulations.

Doing business on a worldwide basis requires the Company and its subsidiaries to comply with the laws and regulations of the U.S. government
and various international jurisdictions. These regulations place restrictions on our operations, trade practices and partners and investment
decisions. In particular, our international operations
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are subject to U.S. and foreign anti-corruption laws and regulations, such as the Foreign Corrupt Practices Act (�FCPA�), and economic sanction
programs administered by the U.S. Treasury Department�s Office of Foreign Assets Control (�OFAC�). The FCPA prohibits us from providing
anything of value to foreign officials for the purposes of influencing official decisions or obtaining or retaining business. As part of our business,
we regularly deal with state-owned business enterprises, the employees of which are considered foreign officials for purposes of the FCPA. In
addition, some of the international locations in which we operate lack a developed legal system and have higher than normal levels of
corruption. Economic sanctions programs restrict our business dealings with certain countries and individuals. From time to time, certain of our
subsidiaries have had limited business dealings in countries subject to comprehensive OFAC-administered sanctions, specifically Cuba, Iran and
Sudan. These business dealings, which represent an insignificant amount of our consolidated revenues and income, generally consist of the
purchase of overflight permits and the provision of flight support and fuel services pursuant to licenses issued by OFAC or as otherwise
permitted by U.S. sanctions regulations. As a result of the above activities, we are exposed to a heightened risk of violating anti-corruption laws
and OFAC regulations. Violations of these regulations are punishable by civil penalties, including fines, denial of export privileges, injunctions,
asset seizures, debarment from government contracts and revocations or restrictions of licenses, as well as criminal fines and imprisonment.

We have established policies and procedures designed to assist the Company�s and its personnel�s compliance with applicable U.S. and
international laws and regulations. However, there can be no assurance that our policies and procedures will effectively prevent us from
violating these regulations in every transaction in which we may engage, and such a violation could adversely affect our reputation, business,
financial condition and results of operations. In addition, various state and municipal governments, universities and other investors maintain
prohibitions or restrictions on investments in companies that do business with sanctioned countries which could adversely affect the market for
our securities.

On April 19, 2009, we received an administrative subpoena from the U.S. Treasury Department�s Office of Foreign Assets Control (�OFAC�)
requesting information regarding transactions that the Company has conducted involving Cuba since April 1, 2004. Upon receipt of this
subpoena, we initiated an internal review to identify transactions involving Cuba, and we voluntarily expanded the scope of this review to
include transactions involving Iran and Sudan. On December 8, 2009, we received a separate administrative subpoena from OFAC requesting
information regarding the Company�s transactions involving Sudanese overflight payments since June 30, 2008. We responded to both subpoenas
and identified certain transactions that may have resulted in violations of U.S. sanctions regulations or our OFAC-issued licenses, including the
failure to make certain periodic reports as required by our OFAC-issued licenses and a small number of sanctioned country-related transactions
which took place after one of our licenses had expired. In our responses to OFAC, we noted that the transactions we identified as potential
violations resulted in very small amounts of revenue to us, and that we intend to take certain remedial actions to further strengthen our
compliance related policies and procedures. Nevertheless, should OFAC determine that these activities constituted violations of U.S. sanctions
regulations, civil penalties, including fines, could be assessed against the Company. Additionally, in the course of its ongoing review, OFAC
could request additional information from us, in the form of additional subpoenas or otherwise, and we intend to fully cooperate with any such
additional subpoenas or requests. We cannot predict the ultimate outcome of the OFAC review, the total costs to be incurred in response to this
review, the potential impact on our personnel, the effect of implementing any further measures that may be necessary to ensure full compliance
with U.S. sanctions regulations or to what extent, if at all, we could be subject to fines, sanctions or other penalties.

We face intense competition and, if we are not able to effectively compete in our markets, our revenues and profits may decrease.

Competitive pressures in our markets could adversely affect our competitive position, leading to a possible loss of market share or a decrease in
prices, either of which could result in decreased revenues and profits. Our competitors are numerous, ranging from large multinational
corporations, which have significantly greater capital resources, to relatively small and specialized firms. In addition to competing with fuel
resellers, we also compete
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with the major oil producers that market fuel directly to the large commercial airlines, shipping companies and petroleum distributors operating
in the land transportation market. Our business could be adversely affected because of increased competition from the larger oil companies, who
may choose to directly market to airlines, shipping companies and petroleum distributors operating in the land transportation market, or to
provide less advantageous price and credit terms to us than to our fuel reseller competitors.

If we fail to comply with environmental laws and other government regulations applicable to our operations, we could suffer penalties
or costs that could have a material adverse effect on our business.

We are required to comply with extensive and complex environmental laws and other regulations at the international, federal, state and local
government levels relating to, among other things:

� the handling of fuel and fuel products;

� the operation of fuel storage and distribution facilities;
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CUSIP No 74756M102

Item 1. (a). Name of Issuer:

Quality Distribution, Inc.

(b). Address of issuer's principal executive offices:

4041 Park Oaks Boulevard, Suite 200
Tampa, Florida 33610

Item 2. (a). Name of person filing:
Newland Capital Management, LLC
Newland Master Fund, Ltd.
Ken Brodkowitz
Michael Vermut

(b). Address of principal business office, or if none, residence:
Newland Capital Management, LLC
350 Madison Avenue
8th Floor
New York, New York 10017

Newland Master Fund, Ltd.
c/o Goldman Sachs (CAYMAN) Trust, Limited
P.O. Box 896
Gardenia Court, Suite 3307
45 Market Street
Camana Bay
Cayman Islands KY1-1103

Ken Brodkowitz
c/o Newland Capital Management, LLC
350 Madison Avenue
8th Floor
New York, New York 10017

Michael Vermut
c/o Newland Capital Management, LLC
350 Madison Avenue
8th Floor
New York, New York 10017

(c). Citizenship:
Newland Capital Management, LLC – Delaware limited liability company
Newland Master Fund, Ltd. – Cayman Islands exempted company
Ken Brodkowitz – United States citizen
Michael Vermut – United States citizen
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(d). Title of class of securities:

Common Stock, No Par Value
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(e). CUSIP Number:

74756M102

Item 3. If This Statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b), or (c), check
whether the person filing is a

(a) [_] Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).

(b) [_] Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).

(c) [_] Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).

(d) [_] Investment company registered under section 8 of the Investment Company
Act of 1940 (15 U.S.C. 80a-8).

(e) [_] An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);

(f) [_] An employee benefit plan or endowment fund in accordance with §
240.13d-1(b)(1)(ii)(F);

(g) [_] A parent holding company or control person in accordance with
§240.13d-1(b)(1)(ii)(G);

(h) [_] A savings association as defined in Section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C.1813);

(i) [_] A church plan that is excluded from the definition of an investment company
under Section 3(c)(14) of the Investment Company Act of 1940 (15 U.S.C.
80a-3);

(j) [_] A non-U.S. institution in accordance with §240.13d-1(b)(1)(ii)(J);

(k) [_] Group, in accordance with s.240.13d-1(b)(1)(ii)(K). If filing as a non-U.S.
institution in accordance with §240.13d-1(b)(1)(ii)(J), please specify the type
of institution:

Item 4. Ownership.

Provide the following information regarding the aggregate number and percentage of the class of securities
of the issuer identified in Item 1.

(a) Amount beneficially owned:

Newland Capital Management, LLC: 0
Newland Master Fund, Ltd.: 0
Ken Brodkowitz: 0
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Michael Vermut: 0

(b) Percent of class:

Newland Capital Management, LLC: 0%
Newland Master Fund, Ltd.: 0%
Ken Brodkowitz: 0%
Michael Vermut: 0%
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(c) Number of shares as to which Newland Capital Management, LLC has:

(i) Sole power to vote or to direct the vote 0,

(ii) Shared power to vote or to direct the vote 0,

(iii) Sole power to dispose or to direct the disposition of 0,

(iv) Shared power to dispose or to direct the disposition of 0.

Number of shares as to which Newland Master Fund, Ltd. has:

(i) Sole power to vote or to direct the vote 0,

(ii) Shared power to vote or to direct the vote 0,

(iii) Sole power to dispose or to direct the
disposition of

0,

(iv) Shared power to dispose or to direct the
disposition of

0.

Number of shares as to which Ken Brodkowitz has:

(i) Sole power to vote or to direct the vote 0,

(ii) Shared power to vote or to direct the vote 0,

(iii) Sole power to dispose or to direct the disposition of 0,

(iv) Shared power to dispose or to direct the disposition of 0.

Number of shares as to which Michael Vermut has:

(i) Sole power to vote or to direct the vote 0,

(ii) Shared power to vote or to direct the vote 0,

(iii) Sole power to dispose or to direct the disposition of 0,

(iv) Shared power to dispose or to direct the disposition of 0.

Instruction:  For computations regarding securities which represent a right to acquire an
underlying security see §240.13d-3(d)(1).

Item 5. Ownership of Five Percent or Less of a Class.
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If this statement is being filed to report the fact that as of the date hereof the reporting
person has ceased to be the beneficial owner of more than five percent of the class of
securities, check the following [X].
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Item 6. Ownership of More Than Five Percent on Behalf of Another Person.

If any other person is known to have the right to receive or the power to direct the
receipt of dividends from, or the proceeds from the sale of, such securities, a statement
to that effect should be included in response to this item and, if such interest relates to
more than five percent of the class, such person should be identified.  A listing of the
shareholders of an investment company registered under the Investment Company Act
of 1940 or the beneficiaries of employee benefit plan, pension fund or endowment fund
is not required.

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being
Reported on by the Parent Holding Company or Control Person.

If a parent holding company or control person has filed this schedule, pursuant to Rule
13d-1(b)(1)(ii)(G), so indicate under Item 3(g) and attach an exhibit stating the identity
and the Item 3 classification of the relevant subsidiary.  If a parent holding company or
control person has filed this schedule pursuant to Rule 13d-1(c) or Rule 13d-1(d), attach
an exhibit stating the identification of the relevant subsidiary.

Item 8. Identification and Classification of Members of the Group.

If a group has filed this schedule pursuant to §240.13d-1(b)(1)(ii)(J), so indicate under
Item 3(j) and attach an exhibit stating the identity and Item 3 classification of each
member of the group.  If a group has filed this schedule pursuant to Rule 13d-1(c)
orRule 13d-1(d), attach an exhibit stating the identity of each member of the group.

Item 9. Notice of Dissolution of Group.

Notice of dissolution of a group may be furnished as an exhibit stating the date of the
dissolution and that all further filings with respect to transactions in the security reported
on will be filed, if required, by members of the group, in their individual capacity.  See
Item 5.

Item 10. Certification.

By signing below I certify that, to the best of my knowledge and belief, the securities
referred to above were not acquired and are not held for the purpose of or with the
effect of changing or influencing the control of the issuer of the securities and were
not acquired and are not held in connection with or as a participant in any transaction
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having that purpose or effect.
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

February 11, 2011
Date

NEWLAND CAPITAL MANAGEMENT, LLC*

By:  /s/ Ken Brodkowitz
Name: Ken Brodkowitz
Title: Managing Member

NEWLAND MASTER FUND, LTD.*

By:  /s/ Ken Brodkowitz
Name: Ken Brodkowitz
Title: Managing Member of Newland Capital
Management, LLC, the Investment Manager

KEN BRODKOWITZ*
/s/ Ken Brodkowitz

MICHAEL VERMUT*
/s/ Michael Vermut

*The Reporting Persons disclaim beneficial ownership over the securities reported herein except to the extent of the
Reporting Persons' pecuniary interest therein.

The original statement shall be signed by each person on whose behalf the statement is filed or his authorized
representative.  If the statement is signed on behalf of a person by his authorized representative other than an
executive officer or general partner of the filing person, evidence of the representative's authority to sign on behalf of
such person shall be filed with the statement, provided, however, that a power of attorney for this purpose which is
already on file with the Commission may be incorporated by reference.  The name and any title of each person who
signs the statement shall be typed or printed beneath his signature.

Note.  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits. See s.240.13d-7 for other parties for whom copies are to be sent.

Attention.  Intentional misstatements or omissions of fact constitute Federal criminal violations (see 18 U.S.C. 1001).
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Exhibit A

AGREEMENT

The undersigned agree that this Schedule 13G/A dated February 11, 2011 relating to the Common Shares, no par
value, of Quality Distribution, Inc. shall be filed on behalf of the undersigned.

NEWLAND CAPITAL MANAGEMENT,
LLC

By:  /s/ Ken Brodkowitz
Name: Ken Brodkowitz
Title: Managing Member

NEWLAND MASTER FUND, LTD.

By:  /s/ Ken Brodkowitz
Name: Ken Brodkowitz
Title: Managing Member of Newland Capital
Management, LLC, the Investment Manager

KEN BRODKOWITZ
/s/ Ken Brodkowitz

MICHAEL VERMUT
/s/ Michael Vermut

SK 25958 0003 1165771
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