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STATEMENT REGARDING ORAL ARGUMENT

The Federal Trade Commission respectfully requests oral
argument. Given the number of arguments Appellants have raised in
their brief, oral argument will likely be useful to focus the Court on the

dispositive factual and legal issues and assist it in deciding this case.
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INTRODUCTION

Appellant FleetCor Technologies, Inc., markets and sells “fuel
cards”—limited-purpose credit cards that can be used to purchase fuel.
FleetCor’s customers are businesses that give the cards to their
employees who are responsible for driving vehicles. The vast majority of
FleetCor customers are small- and medium-sized companies, including
many unsophisticated “mom-and-pop” operations.

For years, FleetCor preyed on these customers through deceptive
advertising and unfair fee practices that the district court found were

“pervasive and long-lasting” and “ingrained in the fabric of the

company.” ECF 306 (hereinafter “Op.”) at 125, 129." FleetCor’s ads
made three types of deceptive claims. First, FleetCor promised that
customers using certain cards would receive specific discounts on every
gallon of fuel they purchased. In reality, those discounts were
unavailable at many large retailers and could be reduced or eliminated
for a variety of reasons—restrictions that were disclosed, if at all, only

in virtually illegible fine-print disclaimers. Second, FleetCor claimed

" All record citations are to ECF page numbers. A parallel “Appx” cite
1s included for materials in Appellants’ appendix.



that certain MasterCard branded cards were limited to “fuel only”
purchases—even though they could also be used inside service stations
to buy items like beer, snacks, groceries, and gift cards. Finally,
FleetCor claimed its cards had no transaction fees, but actually
assessed several fees on a per-transaction basis.

FleetCor also bilked customers through two kinds of unfair fee
practices. First, FleetCor charged fees without customer consent,
including both transaction fees and fees for additional products that
customers never signed up for. FleetCor affirmatively concealed these
fees—for example, by deliberately leaving them off billing invoices and
Instructing service representatives not to mention the fees in calls with
customers. Second, FleetCor regularly charged cardholders late fees for
payments that were actually made on time. These practices caused
hundreds of millions of dollars in consumer harm and continued
through at least 2022.

In 2019, the FTC sued FleetCor and its CEO, Ronald Clarke,
alleging that this conduct violated the FTC Act’s prohibition on unfair
or deceptive acts or practices. See 15 U.S.C. § 45(a). The district court

granted summary judgment for the FTC based on “a broad and detailed



array of hard, primary source evidence, including the advertisements at
issue, FleetCor’s internal marketing studies, and an outpouring of
customer complaints regarding the company’s false representations and
unfair conduct.” Op. 3. The court held Clarke personally liable based on
his control of the company and “overwhelming evidence” that he knew
of the violations. Op. 121. The court further found that FleetCor’s illegal
practices were ongoing and likely to continue. Given the seriousness of
the conduct and the fact that it was “intentional,” the court held that
injunctive relief was “imperative to protect the public interest,” and
entered a permanent injunction to prevent similar violations going
forward. Op. 125, 128.

FleetCor and Clarke now appeal, challenging both the grant of
summary judgment and the portion of the injunction requiring them to
obtain express informed consent from customers before charging fees.
None of their arguments has any merit. The district court’s summary
decision is correct on the law and supported by overwhelming
undisputed evidence, and the express informed consent provisions are
reasonably related to FleetCor’s unlawful conduct and well within the

court’s discretion. The judgment should be affirmed in its entirety.



JURISDICTIONAL STATEMENT
The FTC filed this action under Section 13(b) of the FTC Act, 15

U.S.C. § 53(b). The district court had jurisdiction under 28 U.S.C.

§§ 1331, 1337(a), and 1345. The district court entered judgment on June
8, 2023. Appellants timely appealed on August 3, 2023. This Court has
jurisdiction under 28 U.S.C. § 1291.

STATEMENT OF ISSUES

1.  Did the district court properly grant summary judgment
against FleetCor?

2. Did the district court properly grant summary judgment
against Clarke?

3.  Are the injunction provisions relating to express informed

consent within the scope of the district court’s remedial authority?

STATEMENT OF THE CASE
A. FleetCor’s Fuel Card Business

FleetCor sells three types of fuel cards: “Fuelman” cards, accepted
by merchants in FleetCor’s proprietary network; MasterCard-branded
cards, accepted by merchants in the MasterCard network; and co-
branded cards offered in partnership with major fuel merchants, which

may operate on either network.



The vast majority of FleetCor’s customers—roughly 75%—are
small businesses with 10 or fewer cards and credit limits of $20,000 or
less. ECF 161-10 at 34. FleetCor has described its typical customers as
small business owners or managers who commonly “[w]ork[] in the
field/drive[] vehicles,” “[d]o[n’t] think of them[selves] as having a ‘fleet,”
are “[n]ot always in front of a computer,” and are “short on time due to
wearing multiple ‘hats.” ECF 139-7 at 47. Another study describes
“small fleet” customers as “fairly unsophisticated,” “not technically
inclined,” and “business owners but not business people,” including
some for whom “English was not their first language.” ECF 134-9 at 11.
As a former employee put it, “FleetCor’s bread-and-butter customer is a
mom-and-pop business where the wife handles the bills and is too busy
to look things over carefully, so she just pays without questioning any of
the charges.” ECF 124-20 at 6. FleetCor described these customers as
“[f]ee resilient.” ECF 134-8 at 8.

B. FleetCor’s Deceptive Advertisements

FleetCor induced customers to sign up for fuel cards through a
variety of deceptive advertisements touting the cards’ supposed

benefits. Three kinds of claims are at issue here.



1. Deceptive Per-Gallon Discount Claims

FleetCor ads for certain Fuelman and Mastercard fuel cards

promised that customers would get a specified discount on each gallon

of fuel they purchased.2 For example, an ad for the Fuelman Diesel
Platinum Card stated in large bright green boldface type that
customers would “Save 10¢ per gallon on diesel fuel” and that the
savings were available “throughout the Fuelman Network.” ECF 122-13
at 2 (Add-1; Appx0190). And an ad for the Universal Premium
FleetCard MasterCard promised in large type that customers would
“Save up to 6¢ per gallon on fuel wherever MasterCard® is accepted.”
ECF 122-16 at 2 (Add-2).

These promises were deceptive because the discounts were subject
to significant restrictions that were disclosed, if at all, only in miniscule
fine-print disclaimers at the bottom of the ads. The type was so small it
could not easily be read without a magnifying glass, making the

disclaimers virtually illegible. And even if an eagle-eyed customer could

* For convenience, copies of the ads and terms and conditions
documents cited herein are reproduced in the Addendum to this brief.
Citations to “Add” refer to pages of the Addendum.



read the disclaimers, many of the restrictions were written in vague
language, using terms that were never defined or explained.
For example, here is the disclaimer that appeared in the Diesel
Platinum Card ad, reproduced actual size:
ECF 122-13 at 2 (Add-1; Appx0190). The first sentence states: “Discount
1s not available at Loves, Chevron/Texaco, Arco, and Sinclair.” Id. Thus,
contrary to the representation in the main body of the ad that
customers would save 10¢ per gallon “throughout the Fuelman
Network,” the discounts were unavailable at several major retailers.
Similarly, here is the disclaimer that appeared in the Universal

Premium MasterCard ad, again reproduced actual size:

*Eam up to 6¢ per gallon in rebates from a combination of 3¢ per gallon within the Fuelman Discount Network and up to 3¢ per gallon in volume rebates. Purchases must be made with the Universal Premium FlestCard MasterCard® and the account must be in
good standing. Not valid on aviation, bulk fuel, propane or natural gas purchases. Volume rebates are based on the number of gallons purchased monthly and will be calculated on the gallons pumped at Level 3 sites. Unleaded and diesel grade fuels are
included.

The Fuelman Discount Netwaork is a selected group of fuel locations that allow cardholders additional savings. For a list of participating sites, visit www fuelmandiscountnetwork.com

ECF 122-16 at 2 (Add-2). This fine print says that the promised 6¢
savings 1s a “combination of 3¢ per gallon within the Fuelman Discount
Network and up to 3¢ per gallon in volume rebates,” which are
“calculated on the gallons pumped at Level 3 sites.” Id. Thus again,
discounts were available only at certain sites, contrary to the

representation in the ad’s main body that customers would save money



“wherever MasterCard® is accepted.” Id. To make matters worse, this
language is vague. It does not identify the retailers in the “Fuelman
Discount Network”—instead, it directs customers to an external
website, which FleetCor could modify at any time. Nor does it explain
what a “Level 3 site” 1s or how many gallons needed to be purchased to
obtain a discount. Furthermore, the disclaimer states that an account
“must be in good standing” to qualify for the discount without
explaining what that means. Id.

Numerous other ads followed the same pattern. Although the
language of the disclaimers varied, they typically provided that
discounts were not available at certain large retailers. In a particularly
egregious example, the body of an online ad for the Fuelman Discount
Advantage FleetCard touted that the card was “accepted across 6 major
national brands, including Chevron, Texaco, Loves, Pilot, Sinclair and
ARCO,” but the fine-print disclaimer said that the discount “does not
apply to gallons pumped” at a “Convenience Network” consisting of
those same six retailers, and that this network was “subject to change
without notice.” ECF 122-11 at 3 (Add-3). Some of the disclaimers (but

not others) added the vague “good standing” requirement. Some



disclaimers even contained language stating that “Fuelman reserves

the right to change the rebate program at any time without prior

notice.” KE.g., ECF 122-15 at 2 (Add-4).

The net result was that the actual per-gallon discounts customers

received were substantially less than the advertised discount. The

following table shows the difference:

Product Advertised | Actual
Discount Discount
Fuelman Diesel Platinum — 2016 10¢ 6¢
Fuelman Diesel Platinum — 2017-2019 | 8¢ 6¢
Fuelman Commercial Platinum 5¢ 3¢
Fuelman Discount Advantage 5¢ 0.1¢
Universal Premium MasterCard 6¢ 1¢

ECF 132-7 at 15. FleetCor’s internal records and studies show that

numerous customers complained not getting promised discounts. See,

e.g., ECF 134-12 at 2; 198-37 at 3; 198-41 at 2; 140-5 at 15, 17; 139-9 at

19; 198-5 at 4.

2. False “Fuel Only” Claims

FleetCor advertised that MasterCard fuel cards could be restricted

to “fuel only” purchases. See, e.g., ECF 122-22 at 16 (Add-5); 132-11 at

10 (Add-6). In fact, MasterCard only allows restrictions on where




purchases can be made—not on the type of products sold. A slide used

in a presentation for new FleetCor hires makes this point clearly:

Cards can be set to “Fuel Only”
 Remember: MasterCard products can not limit by product

type, so “Fuel Only” is a misnomer — it really means:
— The cards will only be able to purchase at fuel sites
— The cards will be limited to one item per transaction (item can
be fuel, shacks, beer, etc.)

ECF 134-19 at 34 (Appx0592).

Many cardholders’ employees used “fuel only” cards for nonfuel
purchases. One customer’s employee racked up $208,688.05 in nonfuel
purchases, including groceries and several Speedway gift cards, on a
card that was plainly marked “FUEL ONLY.” ECF 134-20 at 3-4; 134-
21 at 2. Another customer’s employee charged $44,731.04 for nonfuel
items. ECF 134-22 at 2; see also ECF 134-23 at 4 (customer disputing
charge noting that “It is also very odd as the cards say FUEL ONLY so I
wonder why it was even able to be used.”).

3. No Transaction Fee Claims.

FleetCor’s ads promised that fuel cards carried “no set-up,
transaction or annual fees.” E.g., ECF 123-1 at 2 (Add-7); 132-12 at 40
(Add-8). These claims were false because FleetCor charged at least

three fees on a per-transaction or per-gallon basis: (1) a “Convenience

10



Network Surcharge” or “Special Network Pricing” fee at certain retail
locations of up to 10¢ per gallon or $2.50 (later increased to $3.00) per
transaction; (2) a “Minimum Program Administration Fee of up to 10¢
per gallon or $2.00 per transaction when average gas prices dropped
below $3.25 per gallon; and (3) a “Level 2 Pricing” or “High Risk” fee of
20¢-30¢ per gallon for Fuelman cards or $3.00-$4.00 for MasterCard
cards for certain customers. ECF 132-14 at 2, 5, 7 (Add-9, -12, -14;
Appx0438, 0441, 0443); 141-9 at 6-9.

C. FleetCor’s Unfair Fee Practices

FleetCor engaged in two kinds of unfair fee practices.

1. Unauthorized Fees

FleetCor charged several fees that were not adequately disclosed
and to which customers did not consent. These include the three
transaction fees discussed above and four additional fees for add-on
programs called “FleetDash,” “Clean Advantage,” “Accelerator
Rewards,” and “Fraud Protector.” FleetCor automatically enrolled
customers in these add-on programs and kept charging the fees unless a
customer caught on and affirmatively opted out.

FleetCor took numerous steps to hide these fees from consumers

both before and after customers signed up for cards. A FleetCor senior

11



sales executive candidly admitted that “customers are not informed
during the sales process of potential fees that they will incur later,” and
that it was “up to [customers] to read the [terms and conditions] to
learn about potential fees that will hit them after the sales cycle ends.”
ECF 135-6 at 2. But FleetCor actively sought to prevent customers from
reading the terms and conditions: it did not make them available
online, ECF 139-1 at 2, and refused to send them by email, ECF 135-12
at 3. Instead, FleetCor sent the terms and conditions by mail after
customers had signed up.

Customers who managed to get hold of the terms and conditions
would find them virtually impenetrable. They were contained on a
multi-page document with four columns of miniscule type on each page.
See ECF 132-14 at 2-15 (Add-9 to -22; Appx0438-51). Because the type
was so tiny, FleetCor created a “read friendly” version in a larger font
for its own employees to use. ECF 141-5. FleetCor executives were well
aware that the terms and conditions were “fine print (which neither the
rep or customer has ever read).” ECF 198-5 at 2; see also ECF 135-18 at

2 (“[I]t 1s unclear that customers really read all that fine print.”).

12



Furthermore, the terms and conditions used vague and confusing
language that did not clearly indicate to customers what fees would
apply to them and when. E.g., ECF 132-14 at 7 (Add-14; Appx0443)
(FleetCor “reserves the right” to charge fees for “use of select
sites/merchants” the list of which was “available upon request” or to
charge high-risk fees for a host of different factors). For add-on
programs, FleetCor sent customers a mailer that purportedly described
the program, and then unilaterally enrolled customers and began
charging fees on a recurring basis without customer agreement. E.g.,
ECF 136-20 at 6.’

Once customers were signed up, FleetCor continued its efforts to
keep them in the dark about fees. Fees were not itemized on the
invoices customers received. See, e.g., ECF 132-2 at 102. Instead, they

were listed at the very end of a separate “Fleet Management Report.”

* FleetCor’s brief includes examples of boxes describing some fees (Br.
7, 13), but FleetCor did not add these boxes to the front of its terms and
conditions until late 2019, just before this lawsuit was filed and only
after the FTC raised concerns. ECF 163-5 at 5 (Appx1396); 311 at 11
(Appx1751). In 2018-19, terms and conditions documents had a much
smaller box at the end where it could not easily be seen. ECF 132-14 at
12, 15 (Add-19, -22; Appx0448, 0451).
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This was no accident—FleetCor deliberately chose to put the fee
disclosures in a place where customers were less likely to see them.
When a new fee was mistakenly placed on the invoice rather than the
Fleet Management Report, an employee immediately noted that this
was “not good” because it would “cause a lot of noise and our odds of
keeping this fee will go down and our odds of losing customers will go
up.” ECF 142-20 at 4. A high-ranking FleetCor executive responded:
“Crap!” and the fee was quickly removed from the invoice. Id. FleetCor
consciously chose not to tell customers when it started charging a new
fee or raised the amount of an existing one. See, e.g., ECF 136-3 at 2
(App0603); 136-6 at 2. And it instructed employees to withhold
information about fees in calls with customers. See, e.g., ECF 198-13 at
13; 198-14 at 2.

FleetCor further hid the existence of fees by not charging them for
the first few months. As a former employee explained, this was because
the company understood that “customers were more likely to pay close
attention to their bills” during the first few months after signup, and
that “after the first few months ... customers would be less likely to

notice the fees.” ECF 124-20 at 6; see also ECF 133-7 at 14 (Appx0501)
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(“Processes limiting the application of fees during the first ~60 days of
an account transactions are critical to reducing attrition.”).

FleetCor’s internal files are replete with studies documenting
customer complaints about being charged for fees they never agreed to.
Op. 76-79 (summarizing studies). Additionally, the FTC’s expert, Dr.
Jon Krosnick, surveyed more than 150 former current and former
FleetCor customers, documenting numerous similar complaints and
finding that that only 7% of customers were informed in advance about
all the fees FleetCor charged them. ECF 124-1 at 9 (Appx0222), 74.

Using FleetCor’s transaction data, the FTC calculated that
customers were charged some $320 million in unauthorized fees
between 2014 and 2019. ECF 132-7 at 20-21.

2. Improper Late Fees

FleetCor charged many customers late fees for payments that
were actually made on time. Numerous internal studies show that
FleetCor often failed to record mailed-in checks in its system for several
days, delayed processing online payments up to 48 hours, and made
bills due on weekends but did not process payments received after a

Friday cutoff. See ECF 198-2 at 23; 140-16 at 20; 137-18 at 14-15
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(Appx0618-19); 135-3 at 3; 198-50 at 8-10; 135-2 at 21-22. FleetCor’s
own expert, Dr. Schoar, sampled online payments from 2018 to 2020
and found that one third of payments marked “late” were actually paid
on or before the due date. ECF 161-8 at 279-80 (Appx1190-91); see also
ECF 124-1 at 5 (Appx0218) (Dr. Krosnick’s study finding that 38% of
customers surveyed had been charged a late fee for a timely payment).

FleetCor management was well aware of these issues. One senior
executive called improper late fees a “massive problem,” and wrote that
she had “heard insinuations that we don’t want to fix the issue because
we want to capture the late fees that our payment problems generate.”
ECF 198-50 at 2. A former revenue analyst was told by management
that “FleetCor did not want customers to start paying on time so that
FleetCor could continue to generate late fee revenue.” ECF 124-20 at 5-
6. The directive to maximize late fees came from the top; in 2018,
Clarke specifically directed staff to find “opportunities to get more late
fee revenue.” ECF 138-25 at 2 (Appx0654).

The FTC calculated that FleetCor improperly charged $213

million in late fees from 2014 to 2019. ECF 132-7 at 26.
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D. Clarke’s Knowledge and Control

As CEQO, Clarke had authority to put an end to FleetCor’s
unlawful practices. He was well aware of complaints about FleetCor’s
marketing and fee practices from multiple sources, including public
news stories that he received, read, and discussed with staff. E.g., ECF
138-15 at 2-3 (Appx0623-24); 139-6 at 2 (Appx0704). He received
internal reports on the problems, see ECF 138-22 at 2-3, 21 (Appx0630-
31, 0649), and heard complaints directly from FleetCor shareholders
and business partners, see ECF 142-17 at 2 (Appx0707); 198-33 at 4-5.
Rather than taking corrective action, he publicly dismissed reports of
problems as “fake news.” ECF 124-18 at 4.

E. Proceedings In This Case

In 2019, the FTC sued FleetCor and Clarke for violating Section 5
of the FTC Act, which prohibits “unfair or deceptive acts or practices.”
15 U.S.C. § 45(a). Counts I to III of the complaint alleged that FleetCor
engaged in deceptive advertising based on its false per-gallon discount,
“fuel only,” and “no transaction fee” claims. Count V alleged that

FleetCor engaged in unfair practices with respect to both unauthorized
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fees and improper late fees.” The FTC sought a permanent injunction

under Section 13(b) of the FTC Act, 15 U.S.C. 53(b).5

The district court granted summary judgment for the FTC in a
thorough and detailed 130-page opinion. It held that all the challenged
ads were deceptive. Specifically, the court “conclude[d] as a matter of
law that the tiny, inscrutable print of the disclaimers does not cure the
net impression of the representation in the ads ... that customers would
be afforded certain per-gallon savings throughout the Fuelman Network
or wherever Mastercard is accepted without condition or caveat.” Op.
31. The court held that MasterCards marketed as “fuel only” were not
limited to fuel purchases and that FleetCor’s ads “had a tendency to
deceive, and in fact did deceive.” Op. 49. And it held that fees charged
per transaction or per gallon are “transaction fees,” notwithstanding

FleetCor’s “semantic gymnastics” to the contrary. Op. 54.

* Count IV alleged that billing customers for these unlawful fees was a
deceptive practice, but since that claim rises or falls with Count V we do
not discuss it separately.

> The FTC abandoned a claim for monetary relief following AMG
Capital Management, LLC v. FTC, 141 S. Ct. 1341 (2021).
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The court also granted summary judgment on the unfair fee
practice claim. It held that “FleetCor charged a slew of fees that: were
never discoverable to customers, were obscured by undecipherable
language, were hidden in tiny print in T&Cs that were not sent to
customers or were made difficult to access, were added on without
notice, or were charged in spite of promises by customer service reps (or
ads) that such fees would not be charged.” Op. 102. And it found
“overwhelming” undisputed evidence that “customers suffered
substantial harm in being charged unfair late fees when they paid their
bills on time or were blocked from paying bills by FleetCor’s Sisyphean
payment system.” Op. 76.

The district court further found no material dispute that Clarke
was personally liable for FleetCor’s violations based on his control of the
company and substantial undisputed evidence that he had at least some
knowledge of FleetCor’s unlawful practices. Op. 112-22.

Finally, the district court determined that injunctive relief was
necessary. Op. 122-28. It cited the “mountain of evidence” presented by
the FTC that FleetCor’s violations were “far-reaching,” that the

deceptive ads were not isolated instances and “left customers
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consistently feeling swindled and misled,” and that the unlawful fee
practices were “even more pervasive.” Op. 124. It found a high degree of
scienter, citing internal studies and emails from high-level employees
showing that “FleetCor was well aware that customers were being
hoodwinked.” Op. 125. “Unrefuted evidence” showed “that the conduct
was intentional—and that it came straight from the top.” Id. The
unlawful practices were “ingrained in the fabric of the company for
years.” Id. Furthermore, FleetCor and Clarke continued to deny the
wrongful nature of their conduct and were in a position to continue it.
Although FleetCor argued that it had ceased its violations, the court
was not persuaded; it pointed to “demonstrable record evidence” from as
late as 2020 that “FleetCor’s unfair practices persist.” Op. 126. The
court found a reasonable likelihood of further violations and concluded
that a permanent injunction was “imperative to protect the public
interest.” Op. 126, 128.

The district court held further proceedings to determine the scope
of the injunction, including a two-day evidentiary hearing (ECF 329,

330) and submission of two rounds of proposed orders (ECF 309; 311;
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339-2; 345-2). The court then entered a final injunction to prevent
further violations. ECF 355 (Appx2062-83). This appeal followed.

F. Standard of Review

This Court reviews the district court’s grant of summary judgment
de novo. E.g., McGriff v. City of Miami Beach, 84 F.4th 1330, 1333 (11th
Cir. 2023). The judgment should be affirmed if there 1s “no genuine
dispute as to any material fact and the [F'TC] is entitled to judgment as
a matter of law.” Fed. R. Civ. P. 56(a). The injunction is reviewed for
abuse of discretion. FTC v. On Point Cap. Partners LLC, 17 F. 4th 1066,
1077 (11th Cir. 2021). It must be affirmed unless the district court
“commit[ted] a clear error of judgment, fail[ed] to follow the proper legal
standard or process for making a determination, or relie[d] on clearly
erroneous findings of fact.” FTC v. Nat’l Urological Grp., 80 F.4th 1236,
1241 (11th Cir. 2023). “[S]o long as [the district court’s] decision does
not amount to a clear error of judgment we will not reverse even if we
would have gone the other way had the choice been ours to make.” SEC

v. ETS Payphones, Inc., 408 F.3d 727, 733 (11th Cir. 2005).
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SUMMARY OF ARGUMENT

FleetCor engaged in a pattern of serious misconduct for years:
lying to its customers about card benefits and features, charging fees
customers never agreed to and then concealing the fees, and charging
late fees for timely payments. Although FleetCor now claims these
problems are fixed, the record shows that unfair fee practices persisted
past summary judgment through the evidentiary hearing in October
2022. The district court properly granted summary judgment based on a
mountain of undisputed evidence, and the injunction’s express informed
consent provisions were well within the court’s discretion.

Summary judgment was proper on all three deceptive advertising
claims. Contrary to the claims made in the body of FleetCor’s ads,
discounts were not available on every gallon of fuel pumped wherever
the cards were accepted. FleetCor’s tiny fine-print disclaimers could not
cure the false representations in the body of the ads because the
disclaimers were virtually illegible and written in vague language. It is
undisputed that “fuel only” MasterCards could be and were used for
nonfuel purposes. And the fees FleetCor charged on a per-transaction or

per-gallon basis are “transaction fees” in ordinary English usage.
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Summary judgment on the unfair fee practice claims was proper
based on the three-part unfairness test in Section 5(n) of the FTC Act,
15 U.S.C. § 45(n). With respect to unauthorized fees, FleetCor’s
argument that the court applied the wrong standard is forfeited because
FleetCor expressly agreed in the district court that the three-part
Section 5(n) test was proper. In any case, FleetCor’s argument that a
practice cannot be unfair unless it violates a “well-established policy” is
wrong. Section 5(n) imposes no such requirement, but regardless, the
district court’s unfairness finding is fully consistent with basic
principles of contract law, which FleetCor claims is the relevant
yardstick. The essence of a contract is that the parties must consent to
its terms. The district court properly held that the undisputed facts
showed that FleetCor charged fees without consent, including
transaction fees and fees for add-on programs customers never signed
up for, then concealed these fees so customers would not catch on.

FleetCor does not dispute that it engaged in unfair practices by
charging customers late fees for timely payments through 2018.
FleetCor did not argue in the district court that these practices stopped

before the FTC filed suit in 2019, and there is no evidence that they did;
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in fact, a FleetCor executive testified that FleetCor was still charging
late fees for some on-time payments as late as 2022. In any case, any
supposed changes FleetCor made in 2018—after it knew it was under
FTC investigation and likely to be sued—cannot absolve it of liability
under Section 13(b) of the FTC Act.

FleetCor concedes that Clarke controlled the company, and the
district court properly held based on undisputed evidence that Clarke
had sufficient knowledge to subject him to liability. The knowledge
requirement is not a high bar; a defendant need only have some
knowledge of the unlawful practices—not necessarily every detail—and
reckless indifference to the truth also suffices. The district court cited
ample undisputed evidence that Clarke learned about the specific
unfair and deceptive practices at issue here through multiple sources,
including public news reports, follow-up communications with
subordinates, and communications with investors and partners.

The district court did not abuse its discretion by requiring
FleetCor to obtain express informed consent before charging customers
any fees. The district court properly weighed the relevant factors

identified by this Court and concluded that FleetCor’s unfair practices
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were likely to recur, and indeed, that they were still ongoing as of 2020.
Evidence at the subsequent evidentiary hearing confirms that as of
2022, FleetCor was still hiding fees from its customers.

FleetCor’s challenges to specific aspects of the injunction also fail.
FleetCor’s argument that the remedy violates Section 5(n) is waived
and wrong; the district court’s prohibition on hiding fee disclosures
behind a hyperlink was reasonable in light of FleetCor’s long history of
misconduct and evidence that many customers do not click on a
hyperlink; and it was likewise reasonable to require separate consent

for each fee FleetCor charges.

ARGUMENT

1. THE DISTRICT COURT PROPERLY ENTERED SUMMARY
JUDGMENT AGAINST FLEETCOR.

The FTC presented overwhelming undisputed evidence that
FleetCor engaged in both deceptive advertising and unfair fee practices.
The district court properly granted summary judgment on all counts.

A. The District Court Properly Granted Summary
Judgment on the Deceptive Advertising Claims.

An advertisement is deceptive under Section 5 of the FTC Act if
“(1) there was a representation; (2) the representation was likely to

mislead customers acting reasonably under the circumstances, and
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(3) the representation was material.” On Point, 17 F.4th at 1079. The
defendant need not have intended to deceive customers. Orkin
Exterminating Co. v. FTC, 849 F.2d 1354, 1368 (11th Cir. 1988). Nor
does the FTC need to show customers were actually deceived, although
“such proof is highly probative to show that a practice is likely to
mislead consumers acting reasonably under the circumstances.” FTC v.
Cyberspace.com, 453 F.3d 1196, 1201 (9th Cir. 2006); accord FTC v.
USA Fin., LLC, 415 F. App’x 970, 973 (11th Cir. 2011).

Here, there is no dispute as to the contents of FleetCor’s
advertisements or the representations contained therein. Nor does
FleetCor argue that the representations were immaterial. Instead,
FleetCor contends there are genuine issues of fact as to whether the ads
were likely to mislead consumers. The district court properly rejected
FleetCor’s arguments as to all three deceptiveness claims.

1. FleetCor’s Tiny Fine-Print Disclaimers Do Not

Cure the Deceptive Representations in
FleetCor’s Per-Gallon Discount Ads.

The plain text of multiple FleetCor advertisements promised that
customers would receive specific discounts on each gallon of fuel

pumped wherever the cards were accepted. See, e.g., ECF 122-13 at 2
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(Add-1; Appx0190); 122-16 at 2 (Add-2). FleetCor concedes that it did
not actually give customers a discount on every gallon pumped, but
argues the ads were not deceptive because the discount claims were
sometimes followed by an asterisk supposedly alerting customers to a
tiny fine-print disclaimer at the bottom of each ad. The district court
properly held that as a matter of law these disclaimers were

“Inscrutable” and did not cure the misleading impression created in the

main body of the ads.’ Op. 31.

A representation “may be likely to mislead by virtue of the net
1impression it creates even though the solicitation also contains truthful
disclosures.” Cyberspace.com, 453 F.3d at 1200. Accordingly,
“[d]isclaimers or qualifications in any particular ad are not adequate to
avoid liability unless they are sufficiently prominent and unambiguous

to change the apparent meaning of the claims and to leave an accurate

° FleetCor’s argument that its liability should be limited to the ads the
district court specifically discussed is raised only in a footnote (Br. 44
n.9) and 1s thus waived. LaCroix v. Town of Fort Myers Beach, 38 F.4th
941, 947 n.1 (11th Cir. 2022). In any event, the FTC submitted “dozens
of advertisements promising per-gallon savings” that varied from each
other only “slightly.” Op. 23. FleetCor has not shown any material
difference between the ads discussed by the court and those other ads.
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1impression. Anything less is only likely to cause confusion by creating
contradictory double meanings.” Removatron Int’l Corp. v. FTC, 884
F.2d 1489, 1497 (1st Cir. 1989).

Tiny fine-print disclaimers like FleetCor used here cannot cure
deceptive claims in the body of the ads. Just recently, this Court held
that small disclaimers in a pale-colored font on a defendant’s website
were “either too small or too vague to dispel the misrepresentations
otherwise created by the websites.” On Point, 17 F.4th at 1080. In
Cyberspace.com, defendants mailed a solicitation that included a check
with small print on the back stating that depositing the check would
constitute agreement to pay a monthly fee for internet access. 453 F.3d
at 1198. The court held that the disclaimer did not cure the overall
deceptive impression that the check was a refund or a rebate and
affirmed a grant of summary judgment. Id. at 1200. Likewise, in FTC v.
Brown & Williamson Tobacco Co., 778 F.2d 35 (D.C. Cir. 1985), a
cigarette manufacturer misleadingly claimed that its product contained
“l1 mg. tar,” but qualified that claim in a “fine-print legend” that “often

appears in virtually illegible form, placed in an inconspicuous corner of

28



[the] advertisements.” Id. at 43. The disclaimer did not eliminate the
deceptive nature of the ad. Id.

The same principles apply here. The district court was entitled to
rely on common sense and its own eyes to assess whether FleetCor’s ads
were deceptive. It properly held that no reasonable factfinder could
conclude that tiny and virtually illegible disclaimers buried at the
bottom of the ads cured the deceptive impression created by the large
and prominent type in the ads’ main body.

Furthermore, the district court properly held that even if an eagle-
eyed consumer could read the disclaimers, that would not cure the ads’
overall deceptive impression because the disclaimers are full of vague
and uncertain language. Op. 36. For example, several disclaimers state
that discounts are unavailable unless the account is in “good standing,”
but leave this term undefined. See ECF 122-16 at 2 (Add-2); 122-15 at 2
(Add-4). One disclaimer says that discounts are available for purchase
within the “Fuelman Discount Network,” which is described in an
external website that could change at any time, based in part on
purchase at “Level 3 sites,” which is undefined. ECF 122-16 at 2 (Add-

2). Another says discounts are not available at locations that are part of
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a “Convenience Network” that is “subject to change without notice.”
ECF 122-11 at 3 (Add-3). On top of all that, some disclaimers say that
FleetCor “reserves the right to change the rebate program at any time

without prior notice,” making the promised discounts entirely illusory

and subject to revocation at FleetCor’s whim. ECF 122-15 at 2 (Add-4).7
FleetCor’s argument that the district court erred in resolving
deceptiveness on summary judgment is wrong. Courts regularly assess
the effectiveness of disclaimers on summary judgment simply by
looking at the face of the ads. See, e.g., F'TC v. Direct Mktg. Concepts,
Inc., 624 F.3d 1, 11-12 (1st Cir. 2010); Cyberspace.com, 453 F.3d at
1200-01. Courts are “well-equipped to discern express claims or clear
and conspicuous implied claims from the face of the advertisement,” and
contrary to FleetCor’s suggestion (Br. 47) consumer surveys are not
needed to show deceptiveness. FT'C v. Nat’l Urological Gp., 645 F.

Supp.2d 1167, 1189 n.12 (N.D. Ga. 2008), aff'd 356 F. App’x 358 (11th

" Insofar as FleetCor purported to reserve such rights, ads that did not
include this language were even more deceptive. See Op. 34-35.
FleetCor produced no empirical evidence supporting its claim (Br. 49)
that customers would have understood the promised discounts could be
changed or eliminated at any time.

30



Cir. 2009). The unreported district court case FleetCor relies upon, FTC
v. DIRECTYV, Inc., No. 15-¢cv-01129, 2018 WL 3911196 (N.D. Cal. Aug.
16, 2018), does not suggest summary judgment was improper here. As
the district court correctly observed, the disclaimer there “was larger,
legible, bolded, underlined, and in the center of the advertisement—a
world away from the disclaimers at issue here.” Op. 30-31.

FleetCor did not present any evidence that creates a genuine
factual dispute as to the deceptiveness of its ads. First, the fact that
some of the ads contained a small asterisk supposedly alerting
consumers to the disclaimer (Br. 44-45) does not change the ads’ overall
misleading impression, given that the disclaimers directly contradict
the claims in the main body of the ads, are so small as to be illegible,
and are written in vague language that consumers could not reasonably
be expected to understand.

FleetCor’s claim that its customers were “sophisticated” business
entities (Br. 45-46) likewise does not raise a genuine issue of material
fact. It 1s undisputed that the overwhelming majority of FleetCor’s fuel
card customers are small businesses that are not particularly

sophisticated. See discussion supra at 5. Furthermore, even if a
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sophisticated customer might have read and understood the
disclaimers, that does not mean they were not deceptive. The FTC Act
protects “the public—that vast multitude, which includes the ignorant,
the unthinking, and the credulous, who, in making purchases, do not
stop to analyze, but are governed by appearances and general
impressions.” FTC v. Freecom Commc’ns, Inc., 401 F.3d 1192, 1202 n.5
(10th Cir. 2005) (citation omitted); accord Gulf Oil Corp. v. FTC, 150
F.2d 106, 109 (5th Cir. 1945).

Contrary to its claims (Br. 45), FleetCor did not present “empirical
evidence” (e.g., a consumer survey) that reasonable customers would
have seen and understood the disclaimers. Instead, FleetCor argues
that customers were not actually misled because “less than 2%” of
customer service call records reviewed by its expert involved complaints

about discounts and the district court cited “only” five such

(:omplaints.”8 But the district court was clear that these complaints are

® The district court excluded most of the report of FleetCor’s expert,
Dr. Wind, as unreliable. ECF 305 (Appx2062-83). FleetCor’s assertion
that the district court disregarded the unexcluded portions of the report
(Br. 45 n.10) is incorrect. The court stated that even considering the
report “would not alter the calculus” because Dr. Wind did not “consider
the actual advertisements at issue” or “speak to the operative question
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merely examples consistent with other evidence, including FleetCor’s
own internal studies documenting customer complaints about discounts.
Op. 34, 39-40 (citing ECF 139-9 at 19; 140-5 at 15, 17). In any event,
“proof of actual deception is unnecessary to establish a violation of
Section 5.” E.g., Cyberspace.com, 453 F.3d at 1201 (cleaned up). The
undisputed fact that many customers did complain about not getting
promised discounts is simply icing on the cake—it is “highly probative”
evidence reinforcing the conclusion that the claims were deceptive. Id.
Finally, FleetCor’s argument that summary judgment is
appropriate only in the case of “scams” (Br. 47) finds no support in case
law. In any event, FleetCor’s conduct here—unequivocally promising
discounts on every gallon of fuel pumped but then denying customers
those savings based on inscrutable and vague disclaimers—qualifies as

a scam under any ordinary definition of the term.

of whether the particular per-gallon representations at issue had a
tendency to deceive consumers.” Op. 42-43. It further noted that some of
Dr. Wind’s data “actually supports the FTC’s position that customers
were generally misinformed about per-gallon discounts.” Op. 43 n.16.
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2. Undisputed Evidence Shows That “Fuel Only”
Cards Could Be Used To Purchase Nonfuel Items.

FleetCor does not dispute that its ads promised MasterCard fuel
cards could be limited to “fuel only” purchases. Nor does it dispute that
“fuel only” MasterCards were used on multiple occasions to buy nonfuel
1items, including gift cards—a cash equivalent. See, e.g., ECF 134-20 at
4; 134-21 at 2; 134-22 at 2; 134-23 at 4. FleetCor’s slides make clear
that “Fuel Only’ is a misnomer” because “MasterCard products can not
limit by product type,” and that “fuel-only” cards could be used to
purchase other items. ECF 134-19 at 34 (Appx0592). Nothing more is
needed to sustain the district court’s grant of summary judgment as to
the “fuel only” misrepresentation.

FleetCor’s attempt to conjure a dispute of material fact by
pointing to the deposition of its corporate representative (Br. 50) fails
for two reasons. First, the witness’s testimony does not undermine the
undisputed fact that fuel-only cards were used for nonfuel purchases.
Second, insofar as the witness claimed that “fuel only” cards were
limited to “at-the-pump” purchases, ECF 162-13 at 4 (Appx1353), that
testimony 1s “blatantly contradicted by the record” and therefore cannot

create a genuine dispute of material fact. Scott v. Harris, 550 U.S. 372,
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380 (2007). FleetCor’s slides make clear that the default setting for
MasterCard fuel cards included both at-the-pump and inside-the-station
transactions. ECF 134-19 at 19, 34 (Appx0577, 0592). FleetCor could
“further limit the FUEL ONLY card to purchasing only at fuel islands
... for even more security,” but that required special coding. Id. at 34
(Appx0592). An email from FleetCor’s national accounts manager—
discussing a customer whose employee racked up hundreds of
thousands of dollars in nonfuel purchases using a card clearly marked
“FUEL ONLY”—confirmed that the cards were not strictly limited to
“pay-at-the-pump” transactions and explained why: “[IJn some of the
rural areas where they travel that is not as feasible.” ECF 134-21 at 2.
FleetCor argues it could somehow have explained the slides away
at trial (Br. 50), but it did not present any evidence in opposition to
summary judgment showing that the slides were inaccurate or that
they do not mean what they say. Furthermore, FleetCor’s own expert
prepared a chart showing that “fuel only” cards could be used both at
the pump and in stores and that 10% of in-store transactions were for

nonfuel items. ECF 161-10 at 142-43. There is no genuine dispute that

35



“fuel only” MasterCards could be and often were used for nonfuel
purchases.

3. FleetCor Charged Transaction Fees.

As the district court observed, FleetCor’s arguments that it did not
charge transaction fees amount to “semantic gymnastics.” Op. 54.
FleetCor does not and cannot dispute that it assessed three different
fees—the Convenience Network Surcharge, the Minimum Program
Administration Fee, and the Level 2 Pricing/High Risk Fee—on a per-

transaction basis or a per-gallon basis (which as the district court

explained amounts to the same thing).9 FleetCor executive Yue Chen
repeatedly described these fees as “transaction fees” in her deposition.
ECF 145-1 at 132, 227, 232-33. FleetCor even instructed customer
service representatives to call the high-risk fee a “transaction fee.” ECF
198-26 at 2 (“We want to avoid the words ‘High Risk.’ Instead use the
term ‘Transaction Fee.”)

FleetCor’s argument that “transaction fee” has some special

meaning in the world of credit cards does not raise a genuine issue of

’ The district court correctly held that “a fee charged per gallon is by
1ts nature a transaction fee” since it is “assessed in every fuel purchase
transaction.” Op. 55.
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material fact. FleetCor relies on a declaration from Ms. Chen (Br. 25)
asserting that the fees she previously called transaction fees in her
deposition were not actually “transaction fees.” ECF 161-17 at 6
(Appx1230). But “[w]hen a party has given clear answers to
unambiguous questions which negate the existence of any genuine issue
of material fact, that party cannot thereafter create such an issue with
an affidavit that merely contradicts, without explanation, previously
given clear testimony.” Van T. Junkins & Assocs., Inc. v. U.S. Indus.,
Inc., 736 F.2d 656, 657 (11th Cir. 1984).

Even if the declaration were not flatly contrary to Ms. Chen’s
deposition testimony, it would not create a genuine dispute of fact. First
of all, Ms. Chen’s personal definition, crafted for litigation, says nothing
about how customers would have reasonably understood the term
“transaction fee.” And even if some customers might read the term the
way Ms. Chen does in her declaration, where a claim “conveys more
than one meaning, only one of which 1s misleading, a seller is liable for
the misleading interpretation even if nonmisleading interpretations are
possible.” Fanning v. FTC, 821 F.3d 164, 171 (1st Cir. 2016); see also

Resort Car Rental Sys., Inc. v. FTC, 518 F.2d 962, 964 (9th Cir. 1975)
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(“Advertising capable of being interpreted in a misleading way should
be construed against the advertiser.”).

Furthermore, even under Ms. Chen’s definition—"a fee charged by
a company per every transaction (for the right to make the transaction)”
(Br. 52)—the fees at are issue are plainly transaction fees. The
Convenience Network fee is imposed on every out-of-network
transaction. The Minimum Program Administration fee is charged on
every transaction when prices fall below a benchmark amount. And the
Level 2 Pricing/High Risk fees were assessed on every purchase for
customers deemed high risk. These are transaction fees by any
conceivable definition.

FleetCor improperly faults the FTC for not “conduct[ing] a study
on how customers might understand the phrase ‘transaction fees.” Br.
53. But “extrinsic evidence of consumer perceptions” is not required.
Fanning, 821 F.3d at 170. The district court properly held that
customers would understand the words “transaction fees” to have their
ordinary English meaning. FleetCor presented no contrary evidence.

There is no genuine dispute that fees charged on a per-transaction basis

are “transaction fees.”
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B. The District Court Properly Granted Summary
Judgment on the Unfair Fee Practice Claims.

Section 5(n) of the FTC Act provides that an act or practice is
“unfair” if it “[1] causes or is likely to cause substantial injury to
consumers [2] which is not reasonably avoidable by consumers
themselves and [3] not outweighed by countervailing benefits to
consumers or to competition.” 15 U.S.C. § 45(n). “[E]stablished public
policies” may be “considered with all other evidence,” but “may not
serve as a primary basis for [an unfairness] determination.” Id.; see also

Orkin, 849 F.2d at 1363-68 (affirming FTC determination of unfairness

under this three-prong test). " The district court properly applied the
three-prong Section 5(n) test and correctly found no genuine dispute of
fact that FleetCor’s fee practices were unfair.

1. The District Court Properly Held That FleetCor

Engaged in Unfair Practices by Charging Fees
Without Consent.

The district court carefully analyzed the evidence concerning

FleetCor’s practices with respect to transaction and add-on fees and

' Section 5(n), enacted in 1994, codified the unfairness standard set
forth in a policy statement the FTC adopted in 1980. See FTC Policy
Statement on Unfairness (Dec. 17, 1980), at https://www.ftc.gov/legal-
library/browse/ftc-policy-statement-unfairness.
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correctly found no genuine dispute that each of the three elements of
the Section 5(n) unfairness test was satisfied. Op. 76-84, 90-111.
FleetCor now contends (Br. 37-38) that the district court applied the
“wrong legal standard” because it did not also consider whether the
unfairness claim was adequately grounded in contract law or other
established legal principles, which FleetCor asserts is required by
LabMD, Inc. v. FTC, 894 F.3d 1221 (11th Cir. 2018). This argument is
forfeited because FleetCor did not raise it below. See, e.g., Douglas
Asphalt Co. v. QORE, Inc., 657 F.3d 1146, 1152 (11th Cir. 2011). Before
the district court, FleetCor agreed that that unfairness turned solely on
the three Section 5(n) factors. See ECF 161-1 at 34 (Appx0742). It did
not cite LabMD or argue that an additional showing was necessary.
Furthermore, the language from LabMD that FleetCor now cites
1s nonbinding dictum that misconstrues Section 5(n). In LabMD, this
Court vacated an FTC cease-and-desist order as insufficiently specific.
LabMD, 894 F.3d at 1231, 1237. The Court did not reach the issue of
whether the FTC properly found unfairness but nonetheless stated in
passing that to be deemed unfair, a practice must violate a “well-

established legal policy” in addition to the three-part Section 5(n) test.
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Id. at 1229 & n.24. Because that statement was not necessary to the
result, it is dictum and hence “not binding on anyone for any purpose.”
Kaye v. Blue Bell Creameries, Inc. (In re BFW Liquidation, LLC), 899
F.3d 1178, 1186 (11th Cir. 2018). Moreover, the Court’s passing
statement was inconsistent with the plain text of Section 5(n). Although
Congress provided that established public policies “may” be considered
as part of the unfairness test, it did not require their consideration. 15
U.S.C. § 45(n). In fact, Congress specified that public policies “may not
serve as a primary basis for [an unfairness] determination.” Id. !

In any event, the district court’s unfairness determination is fully
consistent with established legal principles. This Court has repeatedly
emphasized that “[c]aveat emptor is not the law in this circuit.” FTC v.
IAB Mktg. Assocs. LP, 746 F.3d 1228, 1233 (11th Cir. 2014); accord FTC
v. Tashman, 318 F.3d 1273, 1277 (11th Cir. 2003). FleetCor invokes

contract law and the principle of “inquiry notice.” Yet with respect to

! Likewise, the Commission’s 1980 unfairness policy statement (see
n.10, supra), which was cited in LabMD, does not state that unfairness
requires violation of a well-established policy. It says that the
Commission may consider public policy to support a finding of
unfairness, but only if the policy is “clear and well-established.”
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add-on programs, customers were charged for products they never
signed up for. A key principle of contract law is that there must be
“meeting of the minds” and “manifestation of mutual assent.” Starke v.
SquareTrade, Inc., 913 F.3d 279, 288 (2d Cir. 2019) (applying New York
law). Even assuming that “inquiry notice” is an appropriate touchstone,
whether a party may be bound by a contract term under that theory
turns on “whether the term was obvious and whether it was called to
the offeree’s attention,” i.e., “presented to the offeree in a clear and
conspicuous way.” Id. at 289. Furthermore, modern contract law
recognizes that terms in a standard form contract may be procedurally
unconscionable and unenforceable where important terms are hidden in
a maze of fine print so that they cannot be reasonably understood. See,
e.g., Marquez v. Amazon.com, 69 F.4th 1262, 1271-72 (11th Cir. 2023)
(discussing Washington law); see also 7 Corbin on Contracts § 29.10
(online ed. 2023) (explaining how courts have moved away from “the
traditional duty-to-read concept in adhesion or other standard form
contracts”). Although the district court was not required to apply
contract law principles (and FleetCor did not argue that it should), its

unfairness determination fits comfortably within those principles.
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The sole case FleetCor cites, Larsen v. Citibank FSB, 871 F.3d
1295 (11th Cir. 2017), is not to the contrary. Larsen held that an
arbitration clause in a credit card agreement was not unconscionable
where the clause was clearly listed in the table of contents, so that
“even a cursory scan” would have put the average customer on notice of
its existence, and the clause itself “appear[ed] on a single page, set off in
a new paragraph that bears the title ‘Arbitration; Waiver of Jury Trial’
in bold-faced type.” Id. at 1311.

The facts here could not be more different. As the district court
amply documented (see discussion supra at 11-15), FleetCor
affirmatively chose not to disclose fees in the sales process and then
made it difficult for customers to obtain a copy of the terms and
conditions even when requested. The terms and conditions themselves
were printed in dense minuscule type that was so difficult to read that
FleetCor created a larger-print version for its own internal use. Add-on
fees often were not mentioned at all in the terms and conditions, while
the transaction fees were described only in vague and confusing
language. On top of all that, FleetCor actively concealed fees from

customers—for example, by not charging fees during the first few
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months after signup so customers would be less likely to notice them, by
not itemizing fees on the bill, and by directing employees not to discuss
fees in phone calls with customers.

FleetCor’s other arguments are equally flawed. First, although
FleetCor now contends there are genuine issues of fact as to whether
customers suffered or were likely to suffer “substantial injury” (Br. 38-
39), it did not make that argument below, so the argument is forfeited.
See Op. 83 (“FleetCor does not mention the substantial injury prong of
the unfairness analysis.”). Even on appeal, FleetCor does not dispute
the FTC’s estimate of $320 million in consumer injury from 2014 to
2019. Op. 76; see also ECF 132-7 at 20. That is plainly substantial. See
Orkin, 849 F.2d at 1365 (aggregate harm of $7 million in improperly
charged fees over four years was substantial injury).

Contrary to FleetCor’s assertion (Br. 38), the district court did not
rely on a mere “smattering” of evidence to support the conclusion that
FleetCor failed to obtain consent. It cited eight internal FleetCor studies
(Op. 76-79) providing “statistical and anecdotal evidence that
significant portions of FleetCor’s customer base were not aware of

certain fees when they signed up for FleetCor fuel cards, were
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frustrated with these ‘hidden fees,” and cited these unexpected fees as
the reason they stopped using FleetCor cards.” Op. 79. Additionally, the
court cited a “plethora” of customer complaints that were documented in
the survey conducted by the FTC’s expert, records of calls with
customer service agents, and emails from high-level executives. Op. 80-

82. The court noted that these materials were merely “exemplars” and

that “there are many more in the record.” Op. 79. .

The “witness testimony and internal documents” FleetCor cites
(Br. 39) do not raise a genuine issue of material fact. FleetCor argues
this evidence shows that company policy was to disclose fees at the
outset, but those conclusory assertions by high-level executives do not
contradict the voluminous evidence cited by the district court showing
that FleetCor’s fees were not disclosed in practice and that FleetCor

affirmatively concealed them.

" FleetCor asserts in conclusory fashion that the customer complaints
were “inadmissible hearsay.” As the district court noted (Op. 79 n.13),
FleetCor did not raise a hearsay objection in its briefs, but anyway
FleetCor’s surveys and other internal documents are not hearsay
because they are party admissions, see Fed. R. Evid. 801(d)(2), and
customer complaints fall within the hearsay exception for statements of
the declarant’s existing state of mind. See Fed. R. Evid. 803(3); Schering
Corp, v. Pfizer, Inc., 189 F.3d 218, 227 (2d Cir. 1999).
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FleetCor likewise fails to create a genuine issue of material fact
through its gripe that the district court “improperly credited” the FTC’s
survey expert, Dr. Krosnick, over FleetCor’s experts. Br. 39. The court
did no such thing. It held that FleetCor’s “memory expert” “d[id] not
challenge” Dr. Krosnick’s survey finding that only 7% of FleetCor

customers were informed about fees in advance, “leaving those

conclusions unrebutted.” Op. 104. " Another FleetCor expert, Dr.
Schoar, opined that customer behavior did not change after FleetCor
made certain changes in its fee disclosures. ECF 161-8 at 106
(Appx1188). But this evidence does not rebut Dr. Krosnick’s survey
findings, nor does it even demonstrate that customers were aware of the
fees before or after the changes were made. The court properly held that
it was immaterial. Op. 83-84 n.35. In any case, Dr. Krosnick’s findings
were not essential to the district court’s conclusion. The court made

clear that “even discounting Dr. Krosnick’s findings, other evidence,

" FleetCor’s speculation that cross-examination of Dr. Krosnick at
trial might have undermined his conclusions (Br. 38-39) likewise does
not create a genuine issue of material fact. FleetCor had an opportunity
to depose Dr. Krosnick during discovery and present any relevant
testimony from that examination in opposition to summary judgment.
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such as FleetCor’s own admissions, still demonstrate that many fees
were not affirmatively disclosed by representatives at sign up or later in
the process.” Op. 104; see also Op. 84 n.35.

Finally, FleetCor failed to argue before the district court that
“record evidence” submitted during the summary judgment proceedings
supposedly showed improvement of FleetCor’s informed consent
procedures such that its deceptive conduct was “unlikely to recur.” Br.
40. The argument is thus forfeited. In any case, no such evidence
appears in the summary judgment record. FleetCor now cites portions
of Dr. Wind’s expert report, but Dr. Wind did not purport to have
personal knowledge of FleetCor’s practices, and the portions FleetCor
1dentifies relate to opinions that were excluded. See ECF 305 at 26-39
(Appx1590-1603) (excluding opinions about natural experiments and
touchpoints). Furthermore, as shown below (at 61-63), evidence from
the injunctive relief hearing shows that FleetCor was still hiding fees
from its customers through 2022.

2. The District Court Properly Held That FleetCor
Charged Late Fees for Timely Payments.

The district court properly applied the Section 5(n) unfairness test

and found no genuine dispute that FleetCor engaged in an unfair
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practice by charging and collecting late fees for payments that were
made on time. Op. 67-76, 86-90, 109-111. Specifically, the court held
that FleetCor systematically delayed payment posting, misled
consumers about payment deadlines, and thwarted consumers
attempting to pay on time by knowingly using defective payment
systems. Op. at 86-90. Among other supporting evidence, the district
court cited “[n]early a dozen” internal FleetCor surveys and an internal
email admitting that wrongful late fees were a “massive problem.” Op.
67, 69; ECF 198-50 at 2.

FleetCor does not dispute that it engaged in unfair late fee
practices in 2018 and earlier. Instead, FleetCor now asserts for the first
time that it ceased these practices before the FTC sued in 2019 and that
as a result the FTC was not authorized to seek injunctive relief for
these violations. Br. 55-56. FleetCor relies on FTC v. Shire ViroPharma,
Inc., 917 F.3d 147 (3d Cir. 2019), which held that to plead a claim for
injunctive relief based on “long-past conduct”, the FTC must allege that
“the defendant ‘is’ committing or ‘is about to’ commit another violation.”

Id. at 156 (quoting 15 U.S.C. § 53(b)).
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FleetCor’s argument fails for multiple reasons. First, the
argument is forfeited because FleetCor never claimed during the
summary judgment proceedings that its unfair practices stopped on a
particular date. Instead, FleetCor simply denied any late fee
misconduct at all. Second, the argument fails on the facts because the
evidence FleetCor cites (Br. 55) does not show that the unfair late fee
practices stopped before 2019. The declaration of FleetCor executive
Steven Pisciotta (ECF 161-20 (Appx1238-42)) says nothing about any
overhaul of FleetCor’s payment system in 2018. FleetCor points to some
slides discussing implementation of a new payment portal in 2018 (ECF
163-3 at 131-36 (Appx1386-91)), but the slides do not show that
FleetCor stopped charging people late fees for timely online payments.
And FleetCor’s own expert, Dr. Schoar, sampled online payments from
2018 to 2020 and found that one third of payments that FleetCor
marked “late” were actually paid online on or before the due date. ECF
161-8 at 279-80 (Appx1190-91). Moreover, FleetCor’s late fee
misconduct was not limited to payment system problems—it also
encompassed issues with mailed checks and misleading consumers

about payment deadlines.
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Testimony from the evidentiary hearing was not part of the
summary judgment record, but in any case, the evidence from that
hearing does not show that FleetCor ceased its unlawful practices
before 2019. To the contrary, a FleetCor executive testified that as of
2022, FleetCor continued to charge late fees for some payments received
before the due date. ECF 329 at 220-22. For example, if a payment was
due on a Sunday, any payment received after 4 pm the previous Friday
would be deemed late. Id. at 221-22. FleetCor did not even begin work
to stop setting customers’ payment due dates on weekends or other days
on which FleetCor does not process payments until after it lost at
summary judgment. Id. at 222.

Finally, even assuming arguendo (and contrary to fact) that
FleetCor ceased its late-fee misconduct in 2018, the FTC still would be
entitled to seek an injunction under Section 13(b). FleetCor’s reliance on
Shire is misplaced because that case addresses “pleading

requirement[s],” not the ultimate liability standard. Shire, 917 F.3d at

158.'* Additionally, this case does not involve the kind of “long-past

({5

" Shire’s conclusion that the “is” or “is about to” language in Section
13(b) 1s stricter than the likelihood-of-recurrence test, 917 F.3d at 158-
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conduct” at issue in Shire, where the FTC’s lawsuit was brought five
years after the unlawful conduct occurred and the defendant company
had since divested the generic drug at issue. Id. at 149, 156; see FTC v.
Hoyal & Assocs., 859 F. App’x 117, 120 (9th Cir. 2021) (distinguishing
Shire where defendants’ willingness to flout law over a decade showed
likelihood of recurrence). Here, FleetCor claims (without support) that
it ceased its unlawful practices in 2018, just a year before suit was filed,
but well after FleetCor learned it was under investigation. See ECF 327
(noting that FleetCor received civil investigative demand in October
2017). This Court has recognized that “reform timed to anticipate or
blunt the force of a lawsuit offers insufficient assurance that the
practice sought to be enjoined will not be repeated.” NAACP v. City of
FEvergreen, 693 F.2d 1367, 1370 (11th Cir. 1982). FleetCor offers no
argument as to why Shire should apply in these circumstances.
FleetCor likewise errs in arguing that the district court failed “to
determine the scope of the violation.” Br. 57. The district court did

determine the scope of the violation, finding “overwhelming evidence”

59, 1s at odds with other circuits’ holdings. See FTC v. Evans Prod. Co.,
775 F.2d 1084, 1087 (9th Cir. 1985); SEC v. Commonwealth Chem. Sec.,
Inc., 574 F.2d 90, 99 (2d Cir. 1978).
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that delays occurred “in posting all types of payments.” Op. 74. FleetCor
did not argue that the conduct had stopped, and the evidence shows it
did not. FleetCor has shown no basis for limiting the scope of its
Liability and has not challenged the portion of the injunction requiring
proper crediting of payments; any such challenge is waived.

11. THE DISTRICT COURT PROPERLY ENTERED SUMMARY
JUDGMENT AGAINST CLARKE.

The district court properly held Clarke personally liable for
FleetCor’s violations. An individual is liable under the FTC Act for a
corporation’s wrongdoing if the individual had “some knowledge of the
practices” and either “participated directly in the practice or acts or had
the authority to control them.” On Point, 17 F.4th at 1083. Clarke does
not dispute that as CEO, he had the necessary control; instead, he
contends he lacked sufficient knowledge of FleetCor’s violations because
they were “well below his pay grade.” Br. 57-61. The extensive
evidentiary record cited by the district court demonstrates otherwise.

The knowledge requirement is not a high bar. The FTC merely
needs to show “some” knowledge of the illegal practices—not that the
defendant was aware of every detail. For example, in On Point, where a

company perpetrated a scam using deceptive websites, a defendant who
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served as Chairman of the Board and as a consultant argued that he
was “only involved in high-level decision making and had no knowledge
of or control over the contents of [the] websites.” 17 F.4th at 1083. But
the court found that a set of slides he prepared describing the
company’s services and business model, combined with his general
awareness of the company’s finances and operations, were enough to
satisfy the “some knowledge” standard. Id. at 1083-84; see also IAB, 746
F.3d at 1228 (head of company had “some knowledge” where he received
a report from chief compliance office that sales representatives had
misrepresented company’s products).

Furthermore, the FTC need not show that the defendant had
actual knowledge of the unlawful practices: evidence of “reckless
indifference to the truth” or “awareness of a high probability of
[unlawfulness] combined with intentionally avoiding the truth” also
suffices. FTC v. Ross, 743 F.3d 886, 892 (4th Cir. 2014); accord FTC v.
Primary Gp., Inc., 713 F. App’x 805, 807 (11th Cir. 2017).

The district court found there was “overwhelming evidence,” and
thus no genuine dispute, that “Clarke had actual knowledge of

FleetCor’s unlawful practices, or, at the very least, that he was
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recklessly indifferent.” Op. 121, 122. The court based this conclusion on
a detailed analysis of evidence that included (1) e-mail communications
between Clarke and his subordinates; (2) warnings from shareholders
and partners; (3) customer complaints to FleetCor and the Better
Business Bureau; (4) public reports; (5) internal studies; and (6)
Clarke’s general involvement in discussions about the practices at issue.
Op. 121. Thus FleetCor’s assertion that the district court relied only on
a “smattering of emails” (Br. 59) is incorrect.

Furthermore, the emails FleetCor dismisses are part of a chain of
communications that clearly show Clarke’s knowledge of the specific
practices at issue in this case. In March and April of 2017, an
Investigative news organization, the Capital Forum, published several
articles describing these practices. The articles specifically discussed
FleetCor’s misrepresentations regarding fees and discounts, its practice
of automatically enrolling customers in add-on programs and concealing
the fees, and its practice of assessing late fees even when customers
paid on time. See ECF 138-14 at 2-6. Clarke admitted that he read

these reports. ECF 124-4 at 4, 5, 7.
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Emails show that following these reports, Clarke received
information from subordinates confirming the substance of the
reporting. For example, Clarke was told that FleetCor’s terms and
conditions were not available online and that if those were given to
investment analysts “the biggest risk would be they pick up on
[Minimum Program Fee] & high risk fees.” ECF 139-1 at 2. Clarke
asked about the reported forfeiture of customer rebates and was told
that “[flundamentally we have had minimal/no [small and medium
business] rebates since beginning of 2015.” ECF 139-6 at 2 (Appx0704).
He asked what notifications customers received when they were
charged a particular fee for the first time, and he was told “none. Other
than T&C change.” ECF 136-3 at 2 (Appx0603). He also received a
report confirming that small- and medium-sized business were
spending more, not less, than customers paying cash or using non-
FleetCor cards. ECF 139-3 (Appx0669-77). Additionally, Clarke
requested and received copies of terms and conditions documents,
invoices, and Fuel Management Reports, so he could see their

deficiencies for himself. ECF 139-2; 139-4 (Appx0678-0702).
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In May 2017, Clarke held a call with investors. He noted “the
various questions that we've been getting regarding customer fees,
billing practices, and our customer service,” and specifically mentioned
complaints regarding discounts and fees, including the High Risk fee,
Minimum Program Administration fee, and late fees. ECF 124-18 at 4-
5. Rather than promising to investigate and address these issues,
Clarke dismissed them as “fake news and exaggerations.” Id. at 4.

Additional evidence cited by the district court further shows
Clarke’s knowledge of the specific practices at issue in this case. For
example, he received a report showing that FleetCor was losing
customers because of fees that were “too high, unexpected, [or]
incorrect” and a “lack of discounts.” ECF 138-22 at 2-3, 21 (Appx0630-
31, 0649). FleetCor shareholders and business partners complained
directly to Clarke about concerns regarding FleetCor’s practices. ECF
142-17 at 2 (Appx0707); 198-33 at 4-5. And Clarke specifically
instructed staff to find “opportunities to get more late fee revenue in
2018,” showing that he was personally focused on this issue, and it was

not below his pay grade at all. ECF 138-25 at 2 (Appx0654).
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As the district court held (Op. 121), Clarke’s testimony that he
directed FleetCor’s general counsel to investigate the practices
described in the Capitol Forum reports does not create a genuine
dispute of fact as to Clarke’s knowledge. In fact, this testimony confirms
that Clarke had at least “some knowledge” of the unlawful practices
taking place on his watch. And tellingly, Clarke did not testify that he
took or directed any action to halt FleetCor’s violations or followed up to
see whether changes were made.

III. THE INJUNCTION’S EXPRESS INFORMED CONSENT PROVISIONS

ARE WELL WITHIN THE SCOPE OF THE DISTRICT COURT’S
REMEDIAL AUTHORITY.

The only parts of the district court’s injunction that FleetCor
challenges are provisions addressing FleetCor’s unfair practices with
respect to unauthorized fees. The injunction bars FleetCor from billing
customers for any charge without “Express Informed Consent,” which is
defined as “an affirmative act communicating unambiguous assent to be
charged, made after Clear and Conspicuous disclosure of ... (a) the
product, service, fee, or interest associated with the charge, (b) the
specific amount of the charge, (c) whether the charge is recurring and

the frequency of recurrence; and (d) under what circumstances the
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charge will be incurred.” ECF 355 at 4, 9 (Appx2065, 2070). “Clear and
Conspicuous” means the disclosure must be “difficult to miss (i.e., easily
noticeable) and easily understandable by ordinary consumers,” and
where 1t 1s made by an interactive electronic medium such as the
internet, “the disclosure must be unavoidable.” Id. at 3 (Appx2064). The
order also provides that “[m]aterial terms may not be disclosed behind a
hyperlink or tooltip.” Id. at 5 (Appx2066). Additionally, FleetCor may
not obtain “assent to more than one charge through a single expression
of assent.” Id. The district court did not abuse its discretion by
subjecting FleetCor to these requirements.

A. The District Court Properly Found That

FleetCor’s Unfair Practices Were Ongoing and
Likely To Continue.

FleetCor is wrong on the law and the facts in arguing that
injunctive relief was improper because FleetCor has supposedly stopped
its unfair practices. The Supreme Court has squarely held that “the
court’s power to grant injunctive relief survives discontinuance of the
i1llegal conduct,” so long as “there exists some cognizable danger of
recurrent violation.” United States v. W.T. Grant Co., 345 U.S. 629, 633

(1953); see also Pensacola Motor Sales v. E. Shore Toyota, LLC, 684
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F.3d 1211, 1220 (11th Cir. 2012) (“[A] court has equitable discretion
about whether to issue an injunction after the conduct has ceased.”).
Permanent injunctive relief is thus appropriate when “the defendant’s

past conduct indicates that there is a reasonable likelihood of further

violations in the future.” CFTC v. S. Tr. Metals, Inc., 894 F.3d 1313,

1328 (11th Cir. 2018). "

This Court has identified six factors that courts should weigh in
considering whether a defendant’s violations are likely to recur: (1) the
egregiousness of the defendant’s actions, (2) the isolated or recurrent
nature of the infraction, (3) the degree of scienter involved, (4) the
sincerity of the defendant’s assurances against future violations, (5) the
defendant’s recognition of the wrongful nature of his conduct, and the
(6) the likelihood that the defendant’s occupation will present
opportunities for future violations. S. Tr. Metals, 894 F.3d at 1328. The

court need not make findings as to every factor. Id. The district court

" FleetCor misplaces its reliance (Br. 25) on Reich v. OSHRC, 102
F.3d 1200 (11th Cir. 1997), which recognizes that an injunction may
address “ongoing or future violations,” id. at 1202 (emphasis added).
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properly applied this test and concluded that FleetCor’s unlawful
practices were likely to recur. Op. 123-28.
The district court first noted that FleetCor’s violations were “far-

2 &«

reaching,” “pervasive,” and “ingrained in the fabric of the company for
years.” Op. 124-25. This plainly demonstrates egregiousness. The court
also found that the violations were “recurrent.” Op. 124. The degree of
scienter was “plain,” based on “[n]early a dozen internally
commissioned studies and surveys, plus dozens of emails of high-level
employees,” as well as “unrefuted evidence that the conduct was
intentional—and that it came straight from the top.” Op. 125. Finally,
the court found that FleetCor has “in no way recognized the wrongful
nature of [its] conduct” and that “as the business is still fully
operational, the ‘occupation’ surely presents opportunities for future
violations.” Id.

These findings amply demonstrate likelihood of recurrence. But
“beyond these sprawling prior violations,” the district court also cited
“demonstrable record evidence ... that FleetCor’s unfair practices

persist,” pointing to an internal study from 2020 finding that large

numbers of customers “were charged fees they were not made aware of
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at time of sale, or opted into and charged for unwanted services.” Op.
126 (citing ECF 140-5 at 16, 26).

Contrary to FleetCor’s assertions, the evidence presented at the
two-day hearing on injunctive relief confirms that FleetCor has not
changed its ways and 1s still hiding add-on fees from its customers.
FleetCor’s “overhaul” of its consent system consisted of asking
customers who had previously been auto-enrolled in add-on programs
without their knowledge to consent to a new set of terms and conditions
either in an email or a popup box that would automatically appear
when they logged in. See ECF 334-16 (Appx2003) (pop-up box); 334-17
(Appx2007) (email). Neither the email nor the popup informed
customers that they had been auto-enrolled in add-on programs or gave
them a chance to opt out of those programs. Instead, the popup stated
that FleetCor was updating its terms and conditions “to provide more
personalized information and to enhance the format.” ECF 334-16
(Appx2003). Both the email and the popup included a hyperlink to the
terms and conditions, but customers were not required to click on that
link; they were simply asked to click on a box stating that they had read

the terms and conditions. ECF 329 at 113-14 (Appx1911-12); 330 at 28.
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FleetCor’s data shows that the overwhelming majority of its customers
did not click on such links. ECF 317-18 at 7 (Appx1856).

A customer who did click on the link would be taken to a set of
terms and conditions generated specifically for that customer, which
listed the add-on fees in the programs in which the customer had been
auto-enrolled. ECF 334-21. Customers were not told that these
programs were optional or given a chance to cancel. Instead, the terms
and conditions described the add-ons as “a program feature,” suggesting
that they were mandatory. Id. at 2. The emails and popups allowed the
user to click on an “I AGREE” button, but there was no button for
registering disagreement. ECF 334-16 (Appx2003). In any case,
FleetCor continued to charge add-on fees for customers who did not
click “I AGREE.” ECF 329 at 103-04 (Appx 1901-02); 330 at 49-50.

On their face, these practices do not amount to a meaningful effort
to obtain informed consent from consumers. Indeed, the court received

P13

evidence that customers subjected to Appellants’ “overhaul” later
discovered that they had been billed for thousands in charges for add-on
programs that they knew nothing about. ECF 319-1; 330 at 137-138,

205-209. The court also received evidence that FleetCor is still
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mentioning fees in lengthy T&Cs using vague language, burying
payment cutoff times, and not disclosing fees after they are charged,
among other continuing misconduct. ECF 317 at 13, 16-17 (Appx 1829,
1832-33); 329 at 223.

FleetCor’s argument that the district court never specifically
found its current practices unlawful (Br. 26) ignores the fact that the
court had already determined on summary judgment that FleetCor
engaged in unfair fee practices and that this conduct was likely to recur.
The purpose of the hearing was to determine “the appropriate scope of
injunctive relief” (Op. 129), not to assess the legality of FleetCor’s
current practices. Nonetheless, the court heard extensive evidence that
FleetCor’s misconduct continues. Nothing presented at the hearing
remotely suggests that the district court abused its discretion in finding
that FleetCor’s fee practice were ongoing and likely to continue.

B. The Express Informed Consent Provisions Are
Properly Tailored To Prevent Further Violations.

There i1s no merit to FleetCor’s arguments that the Express
Informed Consent provisions of the injunction are overbroad or
unlawful. A remedy is within the court’s discretion if it has some

“reasonable relation to the unlawful practices found to exist.” FTC v.
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Colgate-Palmolive Co., 380 U.S. 374, 394-95 (1965). The court is not
limited to prohibiting the illegal practice in the precise form that was
previously shown because those who are “caught violating the [FTC] Act
... must expect some fencing in.” Id. at 395. Moreover, as the cases that
FleetCor cites make clear, “a court of equity is free to proscribe
activities that, standing alone, would have been unassailable.” Cumulus
Media, Inc. v. Clear Channel Commc’ns, Inc., 304 F.3d 1167, 1179 (11th
Cir. 2002) (citation omitted); see also Planetary Motion v. Techsplosion,
Inc., 261 F.3d 1188, 1204 (11th Cir. 2001) (quoting same language).

Applying these principles, the Express Informed Consent
provisions are well within the scope of the district court’s discretion.
FleetCor does not argue that it is impossible or impracticable to comply
with these provisions, and FleetCor’s specific challenges lack merit.

1.  FleetCor forfeited its objection to the word “unavoidable” in
the definition of “Clear and Conspicuous” by failing to raise the
objection before the district court. FleetCor did not propose striking this
language or suggest any alternative in either of its markups of the
FTC’s proposed orders. ECF 311-1 at 9 (Appx1779); 345-2 at 11. In any

event, the “unavoidable” language is not inconsistent with § 5(n), as
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FleetCor claims. Section 5(n) says that a practice is not unfair unless it
causes or is likely to cause injury that is not “reasonably avoidable”—
not that a disclosure requirement intended to prevent injury may be
reasonably avoidable. 15 U.S.C. § 45(n). The district court properly
determined that to ensure consumers know about the fees and have a
chance to opt out, FleetCor’s disclosure of the fees should be
unavoidable—i.e., something customers will actually see. If a disclosure
1s avoidable, it does not provide meaningful notice.

2. The ban on the use of hyperlinks to disclose material terms
concerning fees is also reasonably related to the unlawful practices
documented by the district court. FleetCor’s main argument (Br. 44) is
that it 1s a common practice to provide via hyperlink a “terms and
conditions” document describing the relationship between a service
provider and user, and that in some cases, courts have held that such
disclosures provide sufficient notice to bind consumers to contract
provisions. But see Starke, 913 F.3d at 294-97 (2d Cir. 2019) (email
containing hyperlink to “terms and conditions” did not give customer
reasonable notice of arbitration provision). This argument misses the

mark because the injunction in this case does not prohibit FleetCor
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from providing such a “terms and conditions” document via a hyperlink.
It requires FleetCor to provide a “Clear and Conspicuous” disclosure of
basic information concerning each fee being charged and bars that
disclosure from being hidden behind a hyperlink, whether or not
FleetCor also provides a “terms and conditions” document. Regardless
of whether hyperlinks are appropriate in some contexts, the district
court did not abuse its discretion by prohibiting FleetCor from hiding
fee disclosures behind hyperlinks, given the company’s long history of
affirmatively concealing fees and the evidence that many customers
never even click on hyperlinks.

3.  The provision requiring separate assent to each charge is
reasonably related to FleetCor’s practice of hiding fees in dense,
mscrutable “terms and conditions” documents, both before and after
summary judgment. Although FleetCor objects to the provision, it does
not actually make any argument as to why that requirement amounts
to an abuse of discretion. It plainly does not. It is reasonable to require

individual consent to each fee FleetCor charges.
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CONCLUSION

The judgment should be affirmed.

January 29, 2024
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. Fuelman® FUELMAN DIESEL PLATINUM FLEETCARD

Save 10¢ per gallon on diesel fuel
with a customized fleet management solution.”

Fuel your business with everyday diesel savings. Throughout the Fuelman
Network, the Fuelman Diesel Platinum FleetCard offers a 10¢ per gallon

rebate on diesel fuel.* Save even
more for the
With Fuelman Diesel Platinum, savings at the pump are just the beginning. first 3 months ™

In addition, our purchase controls and detailed reporting can save your
business in overall fuel management costs through fuel spend monitoring
and the prevention of driver theft and fraud.

Here’s how the Fuelman Diesel Platinum FleetCard helps your business:

» Savings

o Save 10¢ per gallon on diesel fuel throughout the Fuelman Network*
e Save an additional 5¢ per gallon for the first three months**

e PLUS: Receive a $100 statement credit when you fuel at least 5,000 ‘ ‘ A2 09T 2ol
gallons during the first three months*** | 1 %NAM%
‘Véﬁ" CRIPTION 48

ICLE DESERIP

(S VEHICLE IDENTIFICATION?

(54 Controls

e Ensure drivers can only make business purchases by restricting cards to
fuel or fuel and maintenance only

e (et real-time transaction monitoring and account management capabilities
with the iFleet online platform

e Customize card limits by gallon amount, fuel type, time or day of week
e Receive real-time email or text alerts on unusual transactions

Convenience

e Accepted at 50,000 commercial fuel and 20,000 maintenance
locations nationwide

¢ Find locations via www.fuelman.com or the Fuelman Mobile Site Locator

e Manage your fleet on-the-go with the free Fuelman Mobile application.
Download today in the iTunes or Google Play Stores by searching
“Fuelman Mobile".

Take advantage of better fuel management.

For more information or to apply today:
1-800-FUELMAN (1-800-383-5626) or www.fuelman.com

*Earna 10¢ per gallon volume discount on diesel purchases. Discount is not available on purchases at Loves, Chevron/Texaco, Arco, and Sinclair. Customer's price will never be below Fuelman's cost paid to merchant.

**Earn an additional 5¢ per gallon rebate for the first three months from account setup date. Promotional rebate applies to first 2,000 monthly, 923 bi-weekly, or 462 weekly gallons, depending on billing term. Unleaded and diese| fuel gallons are eligible for the promotional offer.
Account must be setup by July 3, 2016 to be eligible for the prometienal effer. The account must be in goed standing and rebates are subject to forfeiture for inactivity.

*#%To qualify for the $100 statement credit, the account must purchase at least 5,000 gallons of fuel within the first 90 days from account-setup date. Unleaded and diesel fuel gallons are included. Promotional statement credit is credited to the account infull during the following
billing cycle. Account must be setup by July 3,2016 to be eligible for the promotional statement credit offer.

Fuelman® is a registered trademark of FLEETCOR Technologies Operating Compariy, LLC.
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CLase 1:19-cv-05727-AT Document 122-16 Filed 04/16/21 Page 2 of 11

PREMIUM UNIVERSAL PREMIUM FLEETCARD MASTERCARD®

FLEET CARD

Save up to 6¢ per gallon

on fuel wherever MasterCard® is accepted.”

The Universal Premium FleetCard MasterCard offers you both
convenience and control. Your drivers get a card that allows them to
fuel up anywhere MasterCard is accepted, so they don’t have to spend

UNIVERSAL

time searching for a specific fuel brand. And you receive a complete PREMIUM

FLEET CARD

fuel management solution that mitigates unauthorized purchases,
simplifies administrative tasks, and earns rebates.

Here’s how the Universal Premium FleetCard MasterCard
helps your business:

3 Convenience

e Fuel up anywhere MasterCard is accepted nationwide—more than 160,000
fueling locations

e Use cards for maintenance purchases at 400,000 locations—nbut only with
your permission

® Receive emergency help 24/7 with Master RoadAssist® roadside service

Savings
¢ Earn rebates up to 6¢ per gallon”

e Ensure drivers can only make business purchases by restricting
cards to fuel or fuel and maintenance locations only
* Receive complimentary liability protection against unauthorized

employee charges with MasterCoverage® Liability Protection
Program™

Controls

¢ Monitor transactions and manage your account online in real-time
e Establish controls to restrict what, where and when drivers can purchase
e Create custom spend limits for each card

e Receive access to the most detailed reporting available

Take advantage of better fuel management.

For more information or to apply today:
1-800-FUELMAN (1-800-383-5626) or www.fuelman.com

UPC-0312

*Eam up to 6¢ per gallon in rebates from a combination of 3¢ per gallon within the Fuelman Discount Network and up to 3¢ per gallon in volume rebates. Purchases must be made with the Universal Premium FleetCard MasterCard® and the account must be in
good standing. Not valid on aviation, bulk fuel, propane or natural gas purchases. Volume rebates are based on the number of gallons purchased monthly and will be calculated on the gallons pumped at Level 3 sites. Unleaded and diesel grade fuels are
included.

The Fuelman Discount Network is a selected group of fuel locations that allow cardholders additional savings. For a list of participating sites, visit www.fuelmandiscountnetwork.com
**Terms and conditions apply.
Universal Premium FleetCard MasterCard is issued by Regions Bank, pursuant to a license by MasterCard International Incorporated. MasterCard and the MasterCard Brand Mark are registered trademarks of MasterCard International Incorporated.

Add-2
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http://www.fleetcardsusa.com/apply1/Fuelman_Discount_Advantage_Fleet_Card.aspx [Go] FEB <

E

24 captures

.
.

Fuelman Discount

ueiman Discount

Advantage Fleet Card ﬁ@ﬁv&mi@g@ Fleet I Fuelman Why
o Fusiman Advaniage card vs.
Card nts?

Savings and convenience

Find an Answer

Earn 5¢ Cash Back with the Discount Advantage FleetCard!

With the Discount Advantage FleetCard, you eamn 5¢ cash back on fuel from the very first
gallon you pump. No waiting for volume discounts to kick in. Plus, the savings is not an
infroductory offer.

Cash Back Bonus!

= S 115 wed i vee rrgryist

= B sebap, ensaotion, or ar

Easy to Use: Easy to Save

Fhears fopr 19

‘Reaaies credited to account statement quarterly, and limited to 2,000 gallons per quarier. Rebates are subjact to

for inactivity or late p behavior during the quarter. Discount doss not apply to galions pumped at the
Convenience Network of Chevron, Texaco, Loves, Pilot, Sinclair and ARCO. Convenience Network is subject to changs
without notice.

Dopyright © 2011 FleetUards USA. A3 vighis reserved FlaptUards UBA | Blog | Bies Yerms | SHe Map | Privecy Polioy
https://web.archive.org/web/2011100908181 7Ihttp:IIwww.ﬂeetcardsusa.cAdﬂiﬂl%Iman_Discount_Advantage_FIeet_Card.aspx 11
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Case 1:19-cv-05727-AT Document 122-15 Filed 04/16/21
[COMMERCIAL PLATINUM FLEETCARD]

™ Fuelman

Invest more in your business with everyday
savings on both unleaded and diesel.

Fuel your business with everyday savings. Throughout the
Fuelman Network, the Fuelman Commercial Platinum
FleetCard offers a 5¢ per gallon discount on both unleaded
and diesel fuel.*

COMMERCIAL
PLATINTI J 1V

With Fuelman Commercial Platinum, savings at the pump are J L ,
just the beginning. In addition, our purchase controls and ORVERNANE ¢ 2 ’
detailed reporting can save your business in overall fuel

management costs.

7

Fuelman

iV-EHICLE IDENTIFICATION

Here's how the Fuelman Commercial Platinum FleetCard helps your business:

CONTROLS

(3}
m Be everywhere your Q

drivers are at once.

SAVINGS

Pay less in the Fuelman
Network

CONVENIENCE

One-stop shopping for
your fleet's needs.

&

I~ Fuel up at 50,000
commercial fueling
locations nationwide.

—Monitor transactions and
manage your account in real-
time with iFleet online
account management.

— Save 5¢ per gallon on
unleaded and diesel fuel
everyday, from gallon one,
with no caps on total
savings!*

— Make maintenance
purchases at 20,000
locations.

L Customize card limits by
gallon amount, fuel type,
time or day of week.

L Save with customized
purchase limits that
prevent purchases outside
of the parameters you
select.

L Conveniently find locations
along your route via
www.fuelman.com.

Speak with your sales representative to choose the right fuel management
program for your business!

Add-4

12100000014 1714

Page 2 of SAVE AN
ADDITIONAL

3¢

per gallon for the
first 3 months.”

Apply N
Today!

*Earn a 5¢ per gallon volume discount on unleaded and diesel
purchases. Discount is not available on purchases at Loves, Chevron/
Texaco, Arco, and Sinclair. Customer's price will never be below
Fuelman's cost paid to merchant.

** Earn a 3¢ per gallon promotional rebate for the first three months
from account setup date. Promotional rebate applies to first 3,000
monthly, 1,384 bi-weekly, or 692 weekly gallons, depending on billing
term. Account must be setup by June 25, 2017 to be eligible for the
promotional offer. Purchases must be made with the Fuelman
Commercial Platinum FleetCard and the account must be in good
standing.

Fuelman reserves the right to change the rebate program at any time
without prior notice.

Fuelman® is a registered trademark of FLEETCOR Technologies
Operating Company, LLC.
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Fuelman Site Locatior % Nesd a Site Account Login ' Merchant Login i FAQS % Contact Us  Customer Service:
1-B00-877-0808

Sales: 1-8080-FURLMAN {383.5828)

Iman
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Account Login : Fuelman Merchant Program The Toolbox Blog

Save up to 6¢ per gallon wherever MasterCard is accepted

GHEE R

The Universal Premium FleetCard MasterCard offers you both convenience e
and control. Your drivers get a card that allows them o fuel up anywhere
MasterCard is accepted, so they dom't have to spend time searching for a

specific gas station. And you receive a complete fuel management solution that

saves you up fo 15% 1 mitigates unauthorized purchases, simplifies

administrative tasks, and sams rabates.

APPLY NOW >

Here’'s how the Universal Premium FleetCard MasterCard will help your
business: 9am - 12pm EST @

Convenience
Phone

= Fuel at over 160,000 stations anywhere MasterCard is accepted

» Visit any of 400,000 locations for maintenance purchases—but only with your permission

» Receive emergency help 24/7 with Master RoadAssist® roadside service

® ive detail ing that can be downloaded in Microsoft® Excel® Hear what

. customers are
Savings .

saying:

« Save up to 3¢ per galion with volume rebates® "Fuglman has given us the

= Save up to an additional 3¢ per gallon on gallons purchased within the Retail Savings network*” ability to keep a closer
tab on our employees.

= Protect against unauthorized employee charges with MasterCoverage® Liability Protection In return this has limited
the incidents of employees

Controls stealing gas by working

as a deterrent.”

D ict card p ing to fuel or fuel and maintenance only
-General Contractor,

» Control what, where, and when drivers can purchase with 17 vehicles, Missouri

= Customize purchase limits by type of fuel, time, date and/or gallons

= Monitor transactions and manage your accounts onling in real-time

 APPLY NOW >

* Earn up to 3 cents per gallon in volume rebates. Purchases must be made with the Universal Premium FleetCard MasterCard and the account must be in
good standing. Not valid on aviation, bulk fuel, propane or natural gas purchases. Volume rebates are based on the number of gallons purchased monthly and
will be calculated on the gallons pumped at Level 3 sites. Unleaded and diesel grade fuels are included.

** Eamn an average of 2-3 cents within the Retail Savings Network. Purchases must be made with the Universal Premium FleetCard MasterCard and the
account must be in good standing. The Retail Savings Network is a selected group of fuel locations that allow cardholders additional savings. Rebates are
subject to forfeiture for inactivity or if account is not in good standing. Program pricing re-evaluated annually and subject to change.

1 A Fleet Financials survey shows that, on average, fleets that change from no fuel management program to a managed fuel program realize savings of up to
15% on their overall fuel management costs.

Program Terms and Conditions apply. Visit www.universalpremiumcard. comiterms for details. Fees may apply in some cases, such as for optional
services, late payments and/or credit risk.

Universal Premium FleetCard MasterCard is issued by Regions Bank, pursuant to a license by MasterCard International Incorporated. MasterCard and the
MasterCard Brand Mark are registered trademarks of MasterCard International Incorporated.

https://web.archive.org/web/20170719003504/http://www.fuelman .comlfueﬁ:ﬂ-dd_vantage-mastercard-detaiIs.aspx
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> BuilderPro MasterCard®
By COMDATA®

A payment and expense management solution
designed exclusively for contractors.

CORPORATE

1234 5k748 5000 1234

VALID

BUILDER
mastercard

Controls:
24/7 Expense Management.

Save money and gain peace of mind.
> BuilderPro enables you to customize
purchasing functionality by each

individual card and employee:

PURCHASE LEVELS

1. Materials, fuel, & maintenance
2. Fuel & maintenance only
3. Fuel only

> Online Account Management:
Monitor employee transactions in real-
time and manage your account online.

» FleetAdvance: our mobile
application helps you and your
employees find the cheapest fuel
sites in your area.*

APPLY TODAY
Earn an additional

1%

Bonus Cash Back

On All Purchases,
Excluding Fuel®

Power Up with the Newest Tool for Saving Pros Money

As a busy contractor, you should never be forced to choose between purchase control and
convenience when it comes to buying materials for your business. The BuilderPro Card is a
complete purchasing solution that enables your employees to buy only the things they need
to get the job done, with none of the unwanted extras. Earn a 5% cash rebate? on all
gualifying building material purchases each month, all while earning valuable fuel rebates>.
Use it for everyday material and maintenance purchases nationwide and conveniently fuel

up anywhere MasterCard is accepted.

o

Savings:
Straight to your business.

MATERIALS - 5% cash back
> Get 5% cash back on purchases at Home
Depot, Lowe's, Menards, and HD Supply2.

MAINTENANCE - 5% cash back
> Get 5% cash back on purchases at Firestone
and Tires Plus retail locations3.

FUEL - up to 3¢ per gallon every day
> Save 2-3¢ per gallon on average at over
21,000 fuel sites nationwide through our
exclusive Retail Savings Network™

THE RETAIL
SAVINGS
NETWORK

PSCOMDATA M Fuelman

Fuelman and Comdata have teamed up to deliver
exclusive savings at many of the leading regional
and national brands where you shop everyday,
including Wilco-Hess, TA, Stripes, and Sheetz.

Convenience:
One card. Maximum Utility.

> Save time with a single solution that's

accepted for all of your material, fuel,
and maintenance purchasing needs.

Receive a single invoice that delivers a
streamlined view of expenses by employee.

Eliminate administrative burden so you
can focus on what matters most- growing
your business.

1 Earn an average discount of 2-3¢ per gallon based on specific locations within the Retail Savings Network. Purchases must be made with the BuilderPro Comdata Universal FleetCard MasterCard® and the
account must be in good standing. Not valid on aviation, bulk fuel, propane or natural gas purchases. The Retail Savings Network is a selected group of fuel locations that allow cardholders additional savings.

Program pricing re-evaluated annually and subject to change.

2 Earn 5% rebate each month en all eligible purchases made at select large big box home improvement retailers, including Home Depot, Lowe's, Menards, and HD Supply. Cardholders can earn up to $1,200 cash
back annually, capped at $100 per month. Rebate credited to account statement monthly in arrears. Rebates are subject to forfeiture for inactivity or if account is not in good standing. Qualifying purchases de not
include purchases or reloading of pre-paid cards, or purchases of other cash equivalents. Purchases made at warehouse clubs, supercenters or department stores are not permitted. Program pricing re-evaluated
annually and subject to change.

3 5% rebate on purchases at Firestone and Tires Plus Retail Locations is available through the MasterCard Easy Savings Network. Discount will be applied after the time of transaction. The Easy Savings Network

1 is a MasterCard-funded program that is subject to change without prior notice.
4 The FleetAdvance mobile application and usage come free with your program enrollment. The FleetAdvance web application is free for the first 60 days. After 60 days, a monthly service charge will be billed to
your account. To unsubscribe, call your Custemer Support number.
) 5 Earn a bonus 1% cash back promotional rebate for the first three menths from account setup date. Promotional rebate applies to all nen-fuel purchases based on product code infermation supplied by merchant.
FLEET CARD EAI0 T Account must be setup by March 31, 2018 to be eligible for the prometional offer. Purchases must be made with the BuilderPro Comdata Universal FleetCard MasterCard® and the account must be in good

standing.
Program Terms and Conditions apply. Visit www.builderprncard.mmiterms for details. Fees may apply in some cases, such as for optional services, late payments and/or credit risk.

The BuilderPro Comdata Universal FleetCard MasterCard is issued-b B, pursuant to a license by MasterCard International Incorporated. MasterCard and the MasterCard Brand Mark are registered

trademarks of MasterCard International Incorporated.

CONFIDENTIAL MATERIAL AND SENSITIVE PERSONAL IDENTIFYING INFORMATION FLT_FTCLIT_0764528
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Fuelman Commercial Find an Anawst
Advantage Fleet Card  MFuelman

Bave up to B¢ per gallon with Fuel pricing®

The Fuelman Commercial Advantage FlestCard offers fleets savings with wholesale-based
pricing on both unleaded and diesel fuel. in addition, our purchase controls and detailed
raporting can save your business up o 15% in overall fuel management cosis through fusl
spend monitoring and the prevention of driver theft and fraud.t

Fere's how the F & fal FlaetCard helps your business:

» Save up io B¢ per gallon on unleaded and diesel fuel®
» Save up o 30% on maintenance at selected merchants
= Pay no set-up, transaction or annual feas

« Ensure drivers can only make business purchases by resiricting cards io fuel or fuel and
maintenance only

= Monitor fransactions and manage your account onling in real-iime

« Customnize card limits by gallon amount, fuel type, time or day of week

» Receive real-ime emall or texi aleris on unusual ransaciions

fee

= Fuel up at 40,000 commercial fusling locations nationwide

= Lise the card for maintenance purchases at 25,000 locations

« Free companion smariphone app that allows you io find stations sasily, snjoy food and
drink deals, manage your account, communicate with your leam and even manage johs
from your smariphons.

& ity by

neh prining.

Your fuel price = wholesale cost of fuel + small margin
{to cover freight and processing expenses)

= You pay just a small mark-up over wholesale prices.

Your pricing is not affected by fluctuating retail margins.

The higher the variance betwsen retall and wholesale prices, the morg you save vs. relail. ..
up fo 8¢ per gallon on both dissel and unleadsd.”

Flexible billing terms are available to sult your needs—monthly, bi-waekly, and weekly
bitling.

e @

*

* Wholesale cost calculated as cost of fusl plus a small margin to cover freight and transaction fees.
Aciual savings vary based on the market and the retail price of fuel in the market.

1 A Flest Financials survey shows that, on averags, flsets that changs from no fuel management
program o & managed fusl program realize savings of up to 15% on their overalt fuel management
costs.

Fusiman® is a registerad trademark of FLEETCOR Technologies Operating Company, LLC.

Dopyright ©

18 FlestDards UBA. A vights reserved, FlesiDards B4 | Bie Terms | Bie Bap | Privacy Polioy
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Case 1:19-cv-05727-AT Document 132-12 *SEALED* Filed 04/17/21 Page 40 of 41
. Fuelman FUELMAN COMMERCIAL ADVANTAGE FLEETCARD

with wholesale-based fuel pricing.” | 3 PLUS:

v Save up to
The Fuelman Commercial Advantage FleetCard offers fleets savings with p
wholesale-based pricing on both unleaded and diesel fuel. In addition, _ $2_50_M0R_E fO: -
our purchase controls and detailed reporting can save your business up ’ y limited time

to 15% in overall fuel management costs through fuel spend monitoring
and the prevention of driver theft and fraud.!

Here’s how the Fuelman Commercial Advantage FleetCard helps
your business:

Savings

e Save up to 8¢ per gallon on unleaded and diesel fuel*
e Plus: Save up to an extra $250 for the first 3 months*
e Pay no set-up, transaction or annual fees

VEHICLE IDENTIFICATION

Controls

e Ensure drivers can only make business purchases by restricting cards to
fuel or fuel and maintenance only

e Monitor transactions and manage your account online in real-time
e Customize card limits by gallon amount, fuel type, time or day of week
® Receive real-time email or text alerts on unusual transactions

@ Convenience

e Fuel up at 50,000 commercial fueling locations nationwide
e Use the card for maintenance purchases at 20,000 locations

e Find convenient locations via www.fuelman.com or the Fuelman Mobile
Site Locator

e Manage your fleet on the go with the free Fuelman Mobile application.
Download today in the iTunes or Google Play stores by searching “Fuelman InTouch”

Take advantage of better fuel management.

For more information or to apply today:
1-800-FUELMAN (1-800-383-5626) or www.fuelman.com

FCAC-0312

*Wholesale cost calculated as cost of fuel plus a small margin to cover freight and transaction fees. Actual savings vary based on the market and the retail price of fuel in the market.

*Promotional offer is calculated as a 4¢ per gallon rebate on the first 480 gallons per week for 13 weeks from account set-up date. Accounts must be set-up by March 27, 2015 to be eligible for the promotional offer. Rebate is credited to the account statement in
the following billing cycle. The account must be in good standing and rebates are subject to forfeiture for inactivity.

A Fleet Financials survey shows that, on average, fleets that change from no fuel t programtoa d fuel program realize savings of up to 15% on their overall fuel management costs.
Fuelman® is a registered trademark of FLEETCOR Technologies Operating Company, LLC. Add 8
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Fuelman

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC
FUELMAN FLEET CARD CLIENT AGREEMENT
TERMS AND CONDITIONS
Definitions.

Account, “Account” shall mean the intemal Fuelman account established for Client.

Agreement. “Agreement” shall mean this agreement comprised of the Application (if any), the Approval
Letter (if any) and this document containing the Terms and Conditions.

Agreement Date. “Agreement Date” shall mean the date on which Fuckman accepts the Client’s Application
and issues one of mote Cazds for Client’s Account.

“ icati shall mean the 2t

through Fuelman.
Approval Letter, “Approval Letrer” shall mean the lstter, if any, sent by Fuelman to Client that approves the
Application and establishes the Account under these Terms and Conditions.

d by Client in applying for the Account

Bank Account. “Bank Account” shall mean any bauk account that Client has designated on the Application
o1 by written notice to Fustman for electronic funds transfer, avtomated clearinghouse or other
electronic transfer of money 1o pay amonnts due for Client’s Accoust.

“Billing Cycle” st
sthsequent notification for
be provided.

il mean the period of fime set forth in the Approval Lefter or any
b Transactions will be accepted and a Statement for the Account will

. “Card” or “Cards” shall mean the Fuelman fleet card or cards issued to Client.

rifiolder” shall mean the person presenting the Cazd to the Merchant 1o be vsed to purchase
Fuel andfor Maintenance.

Client. “Client” shall mean the business entity identified in the Application.

Client’s Representative,  “Client’s
Tepresentative on the Application.

shall mean the person(s)

. “Driver ID” shall mean the personal identification number issued to the Client by Fuelman for use
With a Cazd to authorize a particular Transaction.

Due Date. “Duc Date” shall mean the date upon which payment from Client is due to Fuelman as stated on
Fuelman’s Statement to Client.

FlestCor.

o1 “FleetCor” shall mean FlestCor Technologies Oprating Company, LLC, the company which owns
the Accounts and in whose favor all Obligations, as defined in Section 103, of Client under this
Agreement flow.

Fuelman, “Fuelman” shall mean Fuehnan, the division of FleetCor admini

tering the Card(s) and Account,
Fuel. “Frel” shall wean any combustible material dispensed by volume that is purchased with a Casd.
C C “G e

 shall have the meaning set forth in Section 10.4.

Guarantor(s). “Guatantor” shall mean the person(s) identifisd on the Application or a sepaate guaranty
Gocument, if any, that guarantees Client will comply with this Agreement and pay all amounts owed to
Fuelman.

Maintenance, “Maintenance” shall mean any non-Fusl product or service for a vehicle that is purchased with
a Card (e.., oil, wipsr bladss, fluids, towing, roadside assistance, parts, supplies, tires, oil changes,
trakes, glass, exhaust systems, transmissions, and repair services).

Merchant, “Merchant” shall mean a third party that operates retail locations providing Fusl andfor
Maintenance in the Fuelman network.

Mercha: n.  “Merchant Location” shall mean a Merchant’s Fuel and/or Maintenance site that is
participating in the Fuelman network, such thar a Card may be used to purchase Fuel and/or
Maintenanse at such sits.

Wi » shall mean any non-vehicle related product ot service that is purchased with
a Card (2., food, drink, magazines, cigareties, loftery tickets).

Principal. “Principal” shall mean the person identified on the Application, if any, who applies for the Account
as a co-maker with the Client

Reparting. “Reporting” shall mean related products or services that are pure
(c.8., paper report delivery, fax report delivery).

ased to manage the velicle flect

Statement, “Staterment” shall mean the billing statement provided at the end of each Billing Cycle.

5. “Terms and Conditions” shall mean the terms and conditions contained in the
Agreement and any other electronic or paper document presented 1o the Client by or on behalf of
Fuelman in connection with this Agresment (.g. the physical caxd, driver instuctions, site guides,
reports, billing/statement insexts, Application, and web sife). In the event of a contlict between any
such other document and this Agreement, this Agreement will control unless specifically provided
rwise in the other document.

0" shall mean any individual purchase with a Card.

General.

x Client and, if applicable, Principal or Guarantor, shall submit an
Application to signify Client’s application for an Account with Fuelman. If Fuelman accspts such
Application, Fuelman shall send an Approval Letwer and these Terms and Conditions to Client’s
Representative along with Cards and Driver IDs issued for the Account. Upon Client’s first use of a
Cazd, Client will be deemned to have accepted the Approval Lefter and these Terms and Conditions and
Client and Fuelman shall be deemed to have entered into this Agreement, If a Guazantor also subinits
the Application or a separate guaranty then Client and Guarantor shall both be responsible for all
payments owed by Client hereunder and for compliance by Client with these Terms and Conditions. If
a Principal jointly submits the Application with Client, then Client and Principal aze jointly and
severally responsible for all payments owed by Client hereunder and for compliance with these Terms
and Conditions

Entire Agreement. These Terms and Conditions, together with the Application (if any) and the Approval
Letter (f any), are the exclosive statement of the terms and conditions with 1espect to their subject
matter as of the Agreement Date and supersede all prior agreements, negotiations, representa
proposals, whether written of oral. Deviations from the Agreement are not valid unless c
writing by an authorized representative of Fuelman.
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Acconnt Administration and Card Issuance.

Establishment of Client Acovnt, Upon jssoance of the Cards, Fuskman will establish an Accoun: for Cliet

that will be used to pay for Fuel, and irems 24 through the use of

the Cards at Merchant Locations. For purpose of determining Client’s domicile, Client acknowledges

and agrees that its domicile shall be the state reflected in the Client’s mailing addzess as reflected on the
Client’s Statesment.

Govemment Regulation. Neither Client nor any Guarantor of the Account shall (a) be or become at any
time, and are not currently, subject to any law, regulation, o list of any government agency (including,
without limitation, the U.S. Office of Foreign Asset Control list) that prohibits or limits Puelman from
making auy advance or extension of credit to Client o7 any Guarantor of the Account of from otherwise
conducting business with Client or any Guazantor of the Account, or (b} fail to provide documentary
and other evidence of Client’s identity or the idemiity of any Guarantor of the Account or person fo
whom Client gives a Card, as may be requested by Fuckman at any time to enable Fuclman to c
with any applicable law ot regulation, including, without limitation, Section 326 of the USA Patriot Act
of 2001, 31 U.S.C. Section 5318,

Credit Limit. Upon Fuclman’s approval of the Client’s Application, Fuelman will establish an aggregate
spending limit for all the Cards issued to Client uader the Account (the “Credit Limit) based oa
Fuelman’s evaluation of the Client’s creditworthiness. Fuelman reserves the right to increase or
dectense this Credit Limit at any time with or without providing notice to Client. Fuelman may decide,
at its own discietion, fo decline or approve any tiansactions made after the Client exceeds the Account
Crediit Limit, or to lock the Account umtil the balance due is paid in full. Fuelman reserves the right to
charge an Over Limit Fee of up to fifty dolfars ($50.00) per Over Limit transaction authorized.

Tnitial . Upon Fuelman’s approval of Client’s Application, Fuelman will issue one or more Cards and
Driver ID numbers to Client. Client shall be responsible for diswibuting the Cards and Driver IDs to its
employees or agents.

{ Cards. If, at some time after the initial issuance of Cards to Client, Client desires one or more
additional Cards, Client must notify Fuelman via the online application or in writing or by calling
Fuelman Customsr Service. Fuelman reserves the right to chatge a fee of up 1o five dollars (§5.00) for
creating and delivering each additional Card.

Replacerment Cards. If Client desizes one or more replacement Cards, ineluding, but act limited to replacing
fost or damaged Cards, Client must notify Fustman via the online application or in witing or by calling
Fuelman Customer Service. Fuelman reserves the right to chatge a fee of up to five dollrs ($5.06) for
creating and delivering each replacement Card,

: Client shall be solely responsible for the use, maintenance, administration, and
security of the Cards and Driver IDs within Client’s business, including, but not limited to, distributing
Cards fo, and collecting Cards from, its employees aud agents. Notwithstanding any other provision in
this Agreement, Client is responsible for any loss ot misuse of Caxds by its employees and agents. See
Section 16 for more information Tegarding Client responsibilities.

Fuelman shall be responsible for collecting and reporting all Transactions by
date, vehicle, Merchant Location, and driver based upon data 1eceived by Fuelman. In addition,
Fuelman shall be responsible for maintaining the database for the Client with all Card numbers, vehicle
data, driver daia, and purchase control data. Fuelman reserves the right to charge a fee of up to fifty
dollars ($50.00) a month or a minimum of fificen dollars ($15.00) per Billing Cycle for account
administration.

Card Fess. Fuelman reserves the right 1o chazge a service fee of up to ten dollars (310.00) per Cazd per
month to support the use of the Card.

Property.  All Cards remain the property of Fuelman and shall be surrendered immediately by Client to
Fuelman upon Fuslman’s request o if Client or Fuelman sancels the Card or Account as permitted
herein.

Fuelman reserves the right 1o charge a fee of up to three dollars and fifly cents ($3.50) per
Billing Cycle for Cards that are inactive for seventy-five (75} o more days.

Canoellation of Cards. IE at any time, for any reason, Client desices 10 cancel any pasticular Cazd, but not the
Account, Client’s Representative must notify Fuelnan via the online application or in writing of st
cancellation. Client’s liability for purchases made using the canceled Catd shall end at midnight of the

day that Frelman receives notice of such Card cancellation.

Suspension of Cards. Fuelman, at its sole discretion, may suspend ot terminate the use of any Card at any
time for any reason, including, but not limited to, inactivity, unuscal activity, or suspected loss, theft,
faud, o1 in compliance with the USA Patriot Act. However, nothing in this Agreement shall obligate
Fuelman 1o monitor the use of any Card, and, as described in this Agreement, Client is solely
responsibls for the use of any outstanding Caxds.

. Fuelman, at its sole discretion, may suspend or terminate the use of an Account at
any time for any reason, including, but not limited to, imactivity, vnusval activity, change in
creditworthiness, fate payment (excessive days heyond ferms), aggregate outstanding balance owing on
the Account (outstanding Account balance and mmbilled Transactions} over the Credit Limit or in
compliance with the USA Patriot Act. Fuelman reserves the right to charge up to a fifty doflaz ($50.00)
fee for Account reinstaterent each time a previously suspended Account is reinstated.

ity . All Cazds and any and all tights and privileges to which its holders are
entitled are not ransferable and wway be tevoked for any reason, including but not limited to, a breach of
any of the Terms and Conditions of this Agreement, without prior notice at any time and with no
tiability to Fuetman, at which ti credit extended hereunder shall be revoked and all sums owed
by Cliént to Fuelman purscant hereto shall become immediately due and payable.

Services Provided.

Fuelman shall provide the following services to Client under this Agreement:
Tsswe to Client the Cards upon Fuelman’s approval of the Application.

Maintain a network of Merchant Locations for Fuel and Maintenance where Client may make purchases with
Cards porsuant to this Agreement.

Provide an online directory to identify accepting Merchant Locations.

4.1.4  Maintain sn avthorization control system to verify that a Card being presented for payment is valid/active and

at the Driver ID being used is valid/active for that pacticular Card. In addition, individual Card-level
spending limits can be established by the Client for each product category (¢.g., Fuel, Maintenance supplies,
aintenance services, Miscellancous).

4.1.5 Issue management reports and billing Statements to Client showing dstails of alf posted Card Transactions (as

42

detailed in Section 11.2) during the Billing Cyele.

Refemals. Fuelman teserves the ight to deliver informational material in reference o ancillary fleet
‘management telated products and services provided by other vendors to the Client. In no <ase is
Fuelman making any represeniation about the quality of value of any particular product or service.
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6.2

CONFIDENTIAL MATERIAL AND SENSITIVE PERSONAL IDENTIFYING INFORMATION

Ancillary Products and Services. Fuelman reserves the right to make certain ancillary flect management
selated products and serviees (2., emergency rondside assistance) thal ae delivered by other
vendars/companies available to the Client for purchase on Cards. For the purpose of Teporting the
Transactions, these ancillary products and services ae consis The act of
the ancillary product ot service with a valid Card and Driver ID, establishes approval for Fuelman to
charge and collect the corresponding balance incurred by these ancillary products and services.

Roadside nice for Unattended Vehicles. Through an with a third party, Fuelman
may offer Toadside assistance for vehicles, including towing services. The services may mot be
available for unattended vehicles. The personnel of any such third party provider are not the agents ot
employees of Fuelman and Fuclman shall not be responsible for the products or services rendered by
such thizd party, or for any ofher liability or damage which atises from the action or negligence of the
personnel of the third party, {ts agents of its employees.

1 S

Client may be eligible for additional services from time to time. If Client is eligible for an

additional service, Fustman may ensoll Account in the service. The terms and fees applicable to such
service will be disclosed prior to enroltment. Client will have the qpportunity to opt-out of enzollment in
such service.

Fuelman shall bave no responsibility for any person(s) or machine(s) rejection of or

£ofoual 1 honar a Card. Clint agrees there shall be no lisbility to Fuelman or any other company o
entity, if for any reason any Merchant or Merchant Location should fail to allow the purchase of Fuel or
Maintenance, fail to awthorize Transaction(s) or fail to operate in any other mannez, even though a Card
s valid.

WARRANTY DISCLAIMER. FUELMAN DISCLAIMS ALL WARRANTIES, EXPRESS, IMPLIED, OR
STATUTCORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT. ALL FUELMAN ACCOUNTS,
PRODUCTS, AND SERVICES ARE PROVIDED ON AN AS-IS BASIS.

Porchases.

. Client may use the Cards at any participating Merchant Location for the purchase of Fuel,
Maintenance, or Miscellaneous items. To use a Card the Client should follow the directions for
purchase established at the particular Merchant Location.

. As between Client and Fuelman, title to Fuel purchased with the Cazd passes from Fuelman to Client
when the Cazdholder dispenses Fue} (when fuct leaves the fiuel dispensing nozzle), except as otherwise
provided hy applicable law. Title to any non-Fuel product or service purchased with the Card passes
dirertly from the Merchant to Client when the Cardholder reveives such non-Fuel product andfor
service. Fuelman takes no title to Maintenance or Miscellansous itezns.

Client acknowledges that not all retail locations selling Fuel and
Maintenance accept Fuelman’s Cards. If Client is uncertain as to whether a location is able to accept the
Cards, Client should visit the online site locator at www.fuelman.com or contact Fuelman’s 24x365
Authorization Center at 800-877-9013.

Safety.

Safe Fueling Operation. Client shall instruct all persons to whom Client provides a Card for purchasing Fuel
in safe and proper fueling procedures. Client will ensure that everyone using a Cazd issued in the name
of Client is instructed in applicable safety measures.

Safety Laws and Notices. Clicnt shall comply, and Client shall cause its employees and agents o comply,
with all applicable local, state, and federal laws and regulations pertaining to the dispensing and use of
Fuel at Merchant Locations as well as all safety notices posted by Merchants.

Representations_and Warranties. Client represents and warrants to Fuelman as of the date of the
“Application and on the date of each extension of credit under this Agreement that:

Client is duly organized, validly existing and in good standing under the laws of the state of its formation.
Client has the powsr and authority to own s propertics and to carty on its business as presealy conducted
and to exeeute and deliver, and enter and perfomm ils obligations under this Agreement.

The execution, delivery and performance of this Agreement have been duly authorized by all necessary
ational action. This Agreement has been duly executed and delivered by Client and Guarantor, and

i indi igat rty, enforceable against such parties in
accordance with this Agreement, except as may be limited by applicable bankmptey, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors” rights gemerally and by
genezal principles of squity.

The execution, delivery and performance of this Agreement by Client and Guarastor will not violate any
applicable law, rule or 1egulation or the charter, by-laws or other organizational documents of such partiss or
any judgment, order or mling of any governmental authority.

The financial and other information furnished by Client and Guazamtor to Fuclman in the Application, or
otherwise, is true, comrest and complete in all material respects.

Cards issued to Client will be used only by Client’s employees and agents and will not be distributed of resold
1o other companies without the express written consent of Fuelman,

CLIENT WILL USE THE CARDS SOLELY FOR COMMERCIAL PURPOSES AND SHALL STRICTLY
PROHIBIT ANY PERSONAL USE BY THE USERS CF ITS CARDS.

Conditions To Extension OF Credit. Any extension of credit under this Agreement shall be subject to, g

conditioned upon, satisfaction of the following requirements:

Fuelman’s receipt of a duly executed connterpast of the Application by Client and, if requested, the Guarantor,
in form and substance acceptable to Fuelman in its sole discretion;

All representations and waranties set forth in this Agreement are true and correct;

No event shall have occurred and be continving, or would result from the extension of credit hereunder, that
constitutes or would constitute (with notice or the lapse of time or both} an Event of Default (defined below);

Outstanding amounts due, including any applicable fecs as described in this Agreement, are paid by Due Date.
Any amount not paid by the Due Date is subject to Late Fees (Section 10.7) and Finance Charges (Section
10.9).

After giving effect to any requested exiension of credit, the aggregate outstanding balance owing on the
Account (outstanding Account balance and unbilled Transactions) shall not exceed Client’s Credit Limil, as
determined by Fuelman from time to time in its sole discretion; and,

Receipt of any required Reserve Amount (as defined below) necessary to open the Client’s Account.

Pricing.

Methodology. Fuelman i mpetitive local market Fuel and Maintenance Transaction prices for the
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Fuelman Fleet Card program depending on a varisty of factors (e.g, product costs, purchase volume,
matket conditions). Transaction pricing can be Merchant Retail-Based, Merchant National Account-
Based, Fuelman Cost-Based ot a combination thereof. The pricing methodology can vary by product
tpe and is disclosed to Client in the Application, Approval Letier, and/or subsequent written
notification. Additional charges/fees and/or discounts may apply based on the Client’s agteed-upon
progam.

Merchant Retail-Based Pricing. Client price for each Fuel or Maintenance Transaction is equal to the
prevailing Merchant Location’s retail price plus or minus a fixed adjustment factor but never below
Fuelman cost. In the event there is no established retail price (e.g, unattended fueling sites, mobile

the retail price will be established by Fuelman.

Merchant National Account-Based Pricing. Client price for each Fuel or Maintenance Transaction is equal to
the Merchant’s prevailing national account price.

Client price for each Fuel or Maintenance Transaction is equal to Fuclman’s
delivered cost pluis a mark-up. Fuekman’s cost is dependent on a variety of factors and can include any
ot all of the following components: wholesale cost; merchant freight; dealer
operation costs, merchant commission; and applicable taxes. Under no circumstance will Clisat’s price
be below Fuclman’s cost.

Special Network Pricing. Fuclman reserves the Tight to charge for the use of select sites/merchants. The
added charge to use these sites will ot excesd the greater of ten cents ($0.16) per gallon or two dollars
fifty cents ($2.50) per transaction. The kist of seloct sites/merchants is available upon request by calting
Fuelman Customer Service.

Level 2 Pricing, Frelman reserves the right o invoke Level 2 Pricing in several scenarios. Level 2 Pricing
may be invoked when Amount Dus, including fees and charges are not paid by the Dus Date; Client’s
Credit Scare, as reported by a credit reporting agency utilized by Fuelman in its discretion, drops by
fifty-one (51} points or more in 2 3 month period; and/or Client’s Credit Score is below a certain risk
threshold. This tisk threshold s four hundred seventy-six (476) for commercial credit scores and six
findzed and sixty (660) for individual eredit scores. Level 2 Pricing may also be applied to certain
industries based upon the zisk factors of said industry, which pricing shall be reflected in Clients
Statement. The Level 2 Pricing is an incremental charge above Client’s current pricing. The maximum
increase is ten cents ($0.10) per gallon purchased. Level 2 Pricing remains in effoct until the next
Billing Cycle following when all amounts owed on the Account are paid in full andfor Client's Credit
Score is higher than the risk threshold for a 3 month period. This decision is made solely by FleelCor
based on information provided by the credit reporting agency along With the Account’s payment
history. The credit Teporting agency does not participate in the decision. Client questions concerning
their commercial and/or consumer credit scores should be directed 1o the applicable reporting agencies
directly. D&B may be coniacted at 800-234-3867 or by mail to Dun and Bradstreet Corparation, 103
JFK Parkway, Short Hills, NI 07078. Equifax may be contacted at 800-727-8495 or at
shfe@equitas.com Experimn may be conmcted ai 888-397-3742 o ombine at
¥, experian. com/Teportaccess.

Billing & Paymen

Billing, Billing frequency is agreed upon with the Client during the Application and Account setup process.
Client shall be responsible for all credit extended on the Account. This is not a revolving credit
account. The total amount shown on each Account Statement is due and payable in full by the Due
Date shiown on the Statement. Unless otherwise agreed upor, the standard Due Date is ten (10) days
affer the date the Account Statement is cieated, regardless of the delivery method. Regardless of the
defivery method selected, it shall be the cbligation of the Client to notify Fuckman within five (5)
business days of the end of each Billing Cyele if Client doss not receive a Statement. If the Client doss
not receive a Statement and thus payment is act completed by the Due Date, Client s responsible for
any Late Fees or Finance Charges.

Extended Temms Programs. Upon Client’s request and subject to Fuelman approval, terms can be extended at
an additional charge.

Payment, Client hereby unconditionally promises to pay Fuelman, in lawful money of the United States of
‘America and in accordance with this Agreement, all outstanding Obligations (as defined below) which
may, from time to time, be owing to Fuclman by Client. As used herein, “Obligations” shall mean all
outstanding sums owing to Fuelman by Client, including, without limitation, reimbursement for
petrolenm products obtained through Fuelman, payments for any products or services obtained using the
Card(s), and interest, penalties, fees, report delivery, eporting, account charges, service chatges, costs
and expenses (including attorneys” fees) and all ofher obligations under this Agreement ot otherwise.
Client must pay all outstanding Obligations on the statement by the Due Date to avoid Late Fees and
Finance Charges. Failure by Client to pay all amounts by the Due Date shall be & breach of the Terms
and Conditions of this Agreement, Conforming payments zeceived by 7:00 a.n. Eastern Time on a
business day (Monday though Friday of each ng banking holidays) will be credited to
your Account as of the date received, Otherwise, payments will be credited to your Account as of the
next business day. In the event your billing statement reflests a Due Date which falls on a day whick is
not a business day, your payment must be received by 7:00 a.m. Eastern Time on the preceding business
day. If we do not Teceive your payment for the Amount Due by the Due Date, you may not be able to
make any further purchases until such time that you pay the entire outstanding balance on the Accoust.
We may change our billing and debiting cycle at any time by reflecting the change on your billing
statement

ty, Guarantor bereby unconditionally and ievocably guarantees to Fuelman and its successors,
endozsees, wansferess and assigns, the punctual payment when due (whether at stated maturity, by
aceeleration o otherwise) and performance of the Obligations, now of hereafter owing, whether for
principal, interest, premiums, fees, expenses or otherwise (collectively, the “Guaranteed Obligations™

Any and all payments by the Guaraator hereunder shall be made free and cleaz of and withont deduction
for any set-off, ot with Guarantor s and agrees that this is &
guaranty of payment when due, and not of collection, and Guarantor agrees that his obligations under
this Agreement shall not be discharged until the payment and performance, in full, of the Guazanteed
Obligations. Guarantor shall be regarded, and shall be in the same position, as Client with respect to the
Guaranteed Obligations. Guarantor expressly waives all tights he may now or in the futuze have under
any statute, or at comumon law, or at law or in equity, or otherwise, to compel Fuelman to proceed in
respect of the Guaranteed Obligations against Client or any other party before proceeding against, or as
2 condition 1o proceeding against, Guarantor. Guarantor acknowledges and agrees that any delay or
failure by Fuelman to take any action regarding the Guaranteed Obligations does not limit or prohibit
Fuelman from enforcing its rights under this Agreement and further that Guarantor's liability nnder this
Agreement shall not be eliminated or reduced by any such failure or delay on the past of Fuelman.
Guaravtor further expressly waives and agrees not to assert or take advantage of any defense based upon
the faifure of Fuelman in respect of the Guaranteed Obligations against Client or any other pasty for the
payment and Guaranteed Obligations. Guarantor agrees that any notice ot directive given at any time
by any petson to Fuelman which is inconsistent with the waivers ng two sentences shall be
sl and void and may be ignored by Fuelman. Guarantor further hereby waives diligence, presentment
and demand (whether for non-payment of profest) or notice of acceptance, mamzity, extension of time,
change in namze ot form of the Guaranteed Obligations (including, without limitation, composition,
amount of, or the terms of, the Guaranteed Obligations), notice of material adverse change in Client’s
financial condition ot any other fact which might materially increase the risk to Guarantor with Tespect
to any of the Guaranteed Cbligations or all other demands whatsoever and waives the benefit of all
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provisions of law which are or wight be in conflict with the terms of this Agreement. Gusrantor
Tepresents, wawants and agrees that Guatantor’s obl wnder this ment are ot and shall not
be subject to any counterclaims, offsets or defenses of any kind against Fuetman or Client now existing
o1 which may atise in the future. The Guarantor further agrees that the Guaraniesd Obligations may be
amended, modified, increased, extended or renswed, in whole ot in part, without notice to or further
assent from Guarantor, and that Guarantor will remain bound upon its gumanty notwithstanding any
amendment, modification, increase, extension or renewal of auy guaranteed Obligation. The foregoing
waivers are of the essence of the transaction contemplated by this Agreement and, but for the guaranty
contained herein and such waivers, Fuelman would decline to maks the financial accommodations to
Client under this Agreement, Each Guarantor is liable on a joint and several basis with Client and each
other Guazantor.

1041 Account Principal Responsibility. Each Principal for this Account, if any, as shown on the  Application, is
personally and unconditionally, jointly and severally fiable with Client, as principal and not as surety or
guaantor, for the payment and performance when due of all obligations owed on the Account, regardless
of who made purchases using the Cards, and the Principal agrees 1o pay such amounts according to the
terms of this 2 Principal is ible under this ot for all use of all of the Cazds
issued on the Account to the fullest extent permitied by law.

10.5  Payment Methods. The following terms shall apply to each of following payment meth

1051 Client Check. Prior to the Due Date specified on Fuelman’s Statement to Client, Client will submit payment
by valid check equal o the accurmulated balanice of the Account for the previous Billing Cyele. The client
s requited fo nofe the Account pumber or Statement (BG) number on the check. If the matching
Statement Remit To coupon is not included with payment, Fustman reserves the tight to charge an
Exception Handling Fee of ten dollars (310.00) for processing the payment. Fuelman reserves the right to
zge @ Check Processing Fee of fifteen dollars ($15.00) per check payment. If insufficient fonds are
available in the Account to pay the Account balance at the time a debit is initiated, at Fuekman's option,
Client will not be able to make any further purchases using the Cards until such time that the Client pays
the outstanding balance in the Account.

10.5.2  Client Im'mted Online Payment. Prior to the Due Date specified on Fuelman’s Statement to Client, Client will
¢ online method equal to the accummulated balance of the Acconnt for the previous
11 fands are available on the Account balance at the time a debit is initiated, at
Fuelman’s option, Client will niot be able to make any further purchases using the Cazds until such time
that the Client pays the outstanding balance in the Account.

10.5.3 Pay by Phone. By the Due Date, Fuelman will initiate, at Client’s zequest, payment by phone either through

Customer Service Representative or Interactive Voice Response (IVR) system. Fuelman reserves the
right to charge a fee up to thirty dollars ($30.00) for processing each Pay by Phone payment using either
methods.

ge. Prior to the Due Date specified on Fuelman's Statement to Client,
Fuelman will initiate a charge 1o the Client’s credit card on file to pay the accurmulated balance of the
Account from the previous Billing Cycle, Fuelman may also charge the credit card to pay the amount
chazged 1o the Account any time the balance of the Acconnt reaches the Credit Limit. The exact time that
the credit card will be charged for the amount due on the Account may vary, depending on the processing
e. 1f insufficient fimds are available on the credit card to pay the Account balance at the time a debit is
initiated, at Fuekmaw’s option, Client will be prevented from making any further purchases using the
Cards vtil such time that the Client pays the outstanding balance in the Account. Fuelman may change
its billing and charge cycle at any time by providing written notice to Client. Fuelman reserves the right
to charge a credit card convenience fee up to three pereent (3%) of the payment amount.

10.5.5 Fuelman Initiated Electronic Funds Transfer / Automated Clearinghouse (EF1/ACH) Payment.

10.5.5.1 Debits to Bank Account. On the Due Date identified on the Client’s Statement, Fuslman will initiate a debit to
the Bank Account to pay the accumulated balance of the Account from the previous Billing Cyele. For
daily billed Client, Fuelman will intiate a debit 1o the Bank Account to pay the accumulated balance of
the Account from the previous business day. Fuelman may also debit the Bank Account 1o pay the
amount charged to the Account any time the balance of the Account reaches the Credit Limit. The exact
tizme that the Bank Account will be debited for the smount charged to the Account may vary, depending
on the processing capabilities of the bank at which the Bank Account exists. If insufficient funds are
available in the Bank Account to pay the Account balance at the time a debit is initiated, Fuelman may
prevent the Client from making any furtber puzchases using the Cards until such fime that the Client
pays the outstanding balance in the Account, Fuelman may change ifs billing and debiting cycle at any
time by providing written notice to Client, Fuslman reserves the right to charge an administration fee of
up to twenty five dollars ($25.00) per debit of the Client’s Bank Account.

10.5.5.2_Change in Bank Account. To change the Bank Account, Clisnt’s Representative must provide a written request
of such change to Fuelman. The request should include the following information for the new account:
bank name (the bank most be a member of the National Automated Clearinghouse Association
(NACHA}; branch address; branch aumber; bank routing number; and account number. The request
should also contain 2 voided check fom the new accoust. It will take approximately ten or more days
for Fuelman to change the account. During this time, Client agress to cooperate with Fuelan to provide
additional information necessary 1o make the change and to execute & fest of the change.

10.5.6 Client Initiated Electronic Funds Transfer / Antomated Clearinghou: T/ACH} Payment. Prior to the Due
Date, Client will initiate a credit to Fuelman’s bank account fo pay the accumulated balance of the Client
Account from the previous Billing Cycle after notifying and obtaining approval from a Fuelman
Customer Service representative to do so. Fuelman reserves the right to charge a fee of vp to fifty
dollars ($50.00) for processing cach Client initiated EFT/ACH.

10.5.7 On Account. Fuelman may offer Client the ability to pay in advance for its Fuel purchases. The Account will
be debited for each purchase. The Account will be replenished by EFT with the amount equal to the
prior week’s Statement amount. Fuelman may charge a fee up to twenty-five dollars (525.00) for
Client’s replenishing of the Account. A Dormancy Fee of thitty dollars ($30.00) per Billing Cycle may
be charged after one hundred eighty days (180) days of inactivity, where allowed by applicable law.
Residual Account credit balances will be returned upon written tequest  Escheatment laws, where
applicable, will be foliowed.

106 Applying Payments. Fuelman uses a “balance-forward” based accounting sysiem. Therefore, all payments
‘made by Client to Frelman will be applied accordingly against the ouistanding amount due at the time
the payment is received. Subject to applicable law, we will apply and allocate payments and credits
among balances owed by Client (whether for purchases, fees, interest, ot otherwise) in any order and
‘manner determined by Fuelman in its sole discretion. Client agrees that Fuelman has the unconditional
zight 1o exercise this discretion in a way that is most favorable or convenient to Fuelman.

167 Late Payments. All payments made by Client to Fuelman that are not received by the Due Date are considered
fate. Fuelman reserves the right to charge up to 8.99% of the New Balance (defined below) with a
‘minizmem of seventy five dollas (§75.00) and a maximum of one thonsand dollars ($1000.00) for sach
late payinent, niol to exceed the maximuimn rate allowable by applicable law. To determine the New
Balance for the puzposes of late fees, Fuelman statts with the Amount Due on the invoice for wl
payment is late. Any puzchases and other debits posted 1o the Account through the end date of &
current (next succeeding) billing siatement may be added to this. Appropriate finance charges or
interest charges and foes ae added and other applicable adjustments made.
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The Annual Percentage Rate for purchases is thirty two percent (32%), which
e daily periodic tate of 0.0877%, or the waximum amount allowed by applicable law,
whichever is less. The daily periodic rate is the annual percentage rate divided by hree hundred sixty-
five (365).

169 Finance Charges. If Chients Statement is paid in full every Billing Cycle by the applicable Due Date, the
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‘Account will not incur Finance Charges. Finance Charges begin 10 accme for each purchase as of the
date the purchase is added 1o the Account If payment in full of the Amount Due shown on the
Statement for a Billing Cycle is credited to Client's Account by the Due Date shown on that Tespective
Statement, then Finance Charges will not accrue for purchases from the date on which payment in full
of that Amount Dus is credited to Client’s Account, provided the Amount Due of the next Statement
attributable to such purchases is paid by the Due Date reflected in such next Statement (intezest due
because Client does not pay in full the Amount Due of the next Statement will be reflected i the
following Statement). In addition, Finance Charges will not acerue for purchases during a Billing
Cycle if the Amount Due shows on the Statement for the prior Billing Cycle is zeto (36) or a credit
balance, provided the Amount Due of the next Statement attributable to such purchases is paid by the
Due Date reflected in such next Siatement (interest due because Client does not pay in full the Amount
Due of the next Statement will be reflected in the following Statement).

Periodic Finance Charges are caleulated in two steps as follows: First, for each day of the Billing Cycle,
Fuelman multiplies the daily balance by the applicable daily periodic rate.

Second, for each day of the prior Billing Cycle, Fuekman multiplies the daily balance for purchases made in
that Billing Cyele by the same daily periodic rate. However, Fuelman does not do this second step if it
received payment in full of the Amount Due on Client's previous billing Statement by the date the payment
was due or if a periodic finance charge was already billed on that balance.

For finance charge caloulation purposes, the Billing Cycle begins on the day after the Closing Date of the
Statement and includes the following Closing Date. The mumiber of days in the Billing Cycle may vary.

The daily balance is caleulated by taking the beginning balance every day (which may inclnde unpaid
Finance Charges from previous Billing Cycles), adding any new transactions and any new fees, subtzacting
any credits ot payments posted as of that day, and any other adjustments. Daily Periodic F Chasges
will be rounded fo the nearest cent, Unless Fuelman elects o use a later date, a new Transaction is added to
the balance as of the Transaction date shown on Clients billing report. A credit balance is teated as a
balance of zero.

Retumed Payment. If a check, eredit card charge, ot EFT/ACH is returned ot denied, Fuelman reserves the
Tight to charge the lesser of fifty dollars ($50.00) Retuned Payment Fee or the maximum amount
allowable by applicable law for cach occurrence. At our option, we will assess this fee the first time
your check or payment is not honored even it is honored upon resubmission, Feelman may also chazge
the applicable Late Fecs and Finance Charges incurred if balance is not received by Due Date due 1o
returned payment.

Fuelman will notify Client of any reserve amount (the “Reserve Amount™) necessary to
open the Client’s Account. The Reserve Amount will be paid to Fuelman by Client prior fo using the
Cards. Client shall continne paying Fuelman any amounts on any periodic Fuelman Statesent by the
Due Date. This Reserve Amount will be held by Fuelman and may be retumed to Client only after
Client has satisfied all Obligations of the Account, the Card(s) have been retumed to Fuelman and the
Account has been closed. In the Event of Default (defined below), the Reserve Amount will be applied
1o the Account as a payment on the Account. Any interest eatned on the Teserve balance in the Account
will acerue to Fuehman.,

As part of our crdit zeviews, Client may be zequired to provide a Reserve Amount to Fuelman to
secuze the full and faithful performance of all of Client's cbligations. If required, Client understands
that the credit line will be equal to an amount that is up o 50% of the Reserve Amount. Client
understands that the credit line will not be activated for use until Fuelman has received confirmation
from its bank that the security deposit funds are available for use. In the event Client defaulis or
otherwise fails to perform any obligation owed to Fuelman, Client authorizes Fuelman to use, without
notice or demand, the Reserve Amount 10 satisfy any such default ot obligation. Client represents that
the Reserve Amount is made in the ordinary course of Client's business, and that the Reserve Amount
is not a ransfer made o account of any anfecedent debt, No trust relationship s created between
Fuelman and Client as a resukt of the Client’s payment and Fuclman’s acceptance of fhe security
deposit. Client authorizes Fuelman to commingle the Reserve Amount with other Fuelman funds.
After receiving a written request from Client, Fuelman may, but is not obligated to, reevaluate the
necessity and the amouxt of the Reserve Amount. Client will provide Fuelman financial information
Tequested to conduct its evaluation. Upon evidence of satisfactory improvement in Client’s financial
condition, Fuelman may determine, in its sole discretion, to retum the Reserve Amount. Fuelman may
also zequire an increase in the Reserve Amount at any time from time fo time in order to continus the
credit Telationship between the parties. Fuelman will retum the Reserve Amount to Client upon
termination of the Account only after Client has satisfied all Obligations of the Account, the Card(s)
have been retummed to Fuelman and full performance by Client its obligations to Fuelmar.

Reporting.
Statements. Fuelman shall furish Clisnt with a Statement at the end of each Billing Cycle.
Iformation. The Statement will include the following information:

The Account nursher and other relevant billing information.

The previous unpaid charges.

The previous statement balance.

Any payments posted to the Account.

New charges and adjustnents.

Amount Due.

‘Standard Fleet Management Report, Fuelman shall produce a standard flect management report at the end of
cach Billing Cycle.

Information. The standard fleet management report will include the following information:

The applicable flest customer number. & single Client’s Account can have multiple flests (custoraer
‘numbers) within t.

Any rebates, discounts, report delivery, reparting, account charges, Finance Charges, interest, fees, and other
charges posted to the Acconnt.

Detail on cach Transaction posted to the Client’s Account during the Billing Cycle, including date, Merchant
Location, vehicle based on the Card used, employee/driver based on the Driver ID used, product
iption based on the product type, quantity puzchased, total purchase amount, and total applicable

Delivery Methods. Fuelman offers several different methods for delivering Statements and the standard flest
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‘management report:

Via US Mail. Fuelman reserves the tight to chazge up 1o ten dollars ($10.00) for each mail delivery of each
ith failed fax and email deliveries will be charged the mail delivery rate for auy resubmission
orts via mail, performed a1 Fuelman’s discretion.

Via Facsimile. Fuelman reserves the right to charge up to five dollars ($5.00) for eac
report, Mail

 fax delivery of each
sions will be chatged at the mail delivery rate described in Section 11.3.1

Via eMail. Mailed resubmissions will be charged at the mail delivery rate described in Section 1

Optional Fleet Reports. Fuelman produces 2 vaziety of optional flect management reports,
including YTD summiaries, ific reports, driver-specific reports, and tax reports.
Fuelman reserves the right o charge Client a fee of up to fifteen dollars (815.00) for delivering each of
these optional reports or up to one hundred dollars ($100.00) per quarter.

empt Processing & Reporting. Qualified tax exempt Clients may be eligible to purchase Fuel from
Iman tax-free at the point-ofsale. Fuelman ressrves the right to charge  processing fee of up to
one percent (196} of the tofal purchases for this service except where prohibited by applicable law.

Fuelman will provide multiple copies of mailed reports upon request. Fuelman mway
charge up to five dollars ($5.06) per eport copy.

Change In Terms And Conditions. Fuelman may change the Terms and Conditions of this Agreement at
any time by giving Client written notice of such amendment. Guazantor agrees 1o be bound by any
such changes. if written notice s given 1o Client Such changes will go into effect as outlined in the
change notice. If permitied by applicable law, such changes will apply to existing balances as well as
future purchases and balances. Any modification of or amendment to this Agreement will be delivered
to Client through U.S. mail at the address Client provided 1o and periodically provides updates 1o
Fuelman. All initial awendment notifications will be sent o Client in advance of the effective date
thereof or erlier as required by law. Client shall he deerned to have accepted such amendments by
continued wse, after the effective date of the amendment, of any of the Card(s) issued to Client.
Notwithstanding any of the foregoing provisions of this Section, Fuelman retains the right to change
credit limits for the Account ot to suspend, cancel, or terminate the Account or any Card without prior
wiitten notice and Client and Guasantor acknowledge and agree that Fuelman may take such actions
withont notice.

]

Events Of Default. The occurrence of any of the following shall constinite an “Event of Default” hereonder:

Client shall fail to pay any principal, interest, or other amount payable in espect of any Obligation When due;
Client shall fail to observe or perform any other covenant contained in this Agreement;

Any representation of warranty made by Client of Guarantor herein or in the Application proves wwtrue in any
‘material respect as of the date of the making or fumnishing thereof;

Eitber Client or Guarantor shall (i) make an assigrment for the benefit of its creditors; (ji) adwit in witing its
inabiity to pay its debts as they become due; (iif) file a pefition under any applicable insolvency, debtor relief
ot reotganization statue, including without limitation, the United States Bankruptcy Code; (iv) be subject to
an involuntary pefition under any applicable insoivency, debtor relief, or reorganization statute; (v) appoint of
consent to the appointment of any receiver, conservator, g agent, or in any

readjustment of debts, marshaling of asssts or iabilities, or similar proceedings of; or relating to Client o7
Guatantor, ot any substantial portion of their assets; ot (vi) ke any corporate action for the pumpose of
effecting any of the foregoing; o

Guarantor shall terminate or contest the validity or enforceability of Guarantor’s guaranty hereunder or
Guarantor’s guatanty hersunder shall be determined to be invalid or unenforseable for any reason.

Remedies Upon Event Of Default. Without limiting any other rights or remedies of Fuelman provided for
clsewhere in this Agreement, or by applicable law, ot in equity, ot otherwise, upon of at any time affer
the occurrense of any Event of Default, Fuelman shall have and may exerciss, at its election, from time
to time, any and all tights and remedies available at law, in equity, or otherwise, including, without
limitation, (i} declaring the entire tupaid balance of the Obligations hereunder ot any part thereof
immediately due and payable, whersupon it shall be due and payable; and (iiy demanding payent
from the Guarantor.

Dispute Resolution.

Disputed Transactions. To dispute any Transaction on Clients Statement, Client must notify Fuelman in
writing as set forth below within fifteen (15} days of the date of Client’s Statement. Fuelman will
promptly investigate the matter and respond to Client within sixty (66} days after Tecciving
notice. Notice shon be sent to: FUELMAN, P. O. Box 924138, Norcross, GA 30010, Attention:
Customer Service. Fuelman shall not be responsible for and Client shall waive any discrepanciss o
disputes that Client does not 1eport to Fuelman in writing within fifteen (15) days after the date of
Client’s Statement.

Disputed Transaction Notices. Client may report any dispute to Fuelman by telephone. However, telephone
notice will not preserve Client’s tights or otherwise serve as effective notice under s Agreement.
Client must put in writing any dispute regarding a Transaction on Client’s Statement. Client's letter
ust include the following information: name; Account number; date of the Statement; doltar amount
and identification of the Transaction(s) in question; and any possible explanation of the error

‘The parties agree that they will work in good faith to resolve any disputes arising under
this Agreement, If the dispute cannot be resolved by the parties, then at Fuslman’s sole discretion, the
dispute will be zesolved by binding arbitration in Atlanta, Georgia in compliance with the American
Arbitzation Association’s commercial arbitration rules or by litigation in accordance with Section 25.1.
The foregoing does not prohibit either party from secking injunctive refief without first complying with
this Section. Client will refmburse Fuelman for all of its costs and expenses (including collections and
attorney’s fees and costs) incurred in connection with enforcing any of Fuelman’s rights under this
Agresment. To accommodate the right to arhitrare, Clisnt agrses that Client will neither assert, nor
participate in, a class action or other T action ot p related 1o this . the
Account, the Cards ot any other aspect of Clients relationship with Fuehan.

Secu Loss, Theft Or Unanthorized Use Of Card.

General Security. Each Card can be prograwmed to only allow Fuel o both Fuel & Maintenance services
such as oil changes, vehicle washes, etc. Typically each Transaction is authorized with the Card
number, product code, quantity and driver’s Driver ID actoss the proprietary Fuelman network to
ensure that the purchase is anthorized and limited to the product and quantity (e.3. gallons of Fuel o
dollars of Maintenanice) that have becn pre-approved. This system also helps prevent unauthorized
Driver IDs and stolen Cards from being used to make purchases. The product and quantity controls ate
subject to each Mezchant Location’s POS Authorization Limitations described in Section 16.9.

Fuelman’s Liability. I the event an unauthorized Transaction occurs, subject to the limitations and client
Tesponsibilities explained in this Section 16, and in the event that the Account has beex issued fewer
than ten (10) Cards, Fuelman will assume full responsibility for those purchases. If the Account has
been issued ten (10) or more Cards, Client assumes all liability and responsibility for unavthorized
Transactions or Account activity.

16.3

16.10

20

Client’s ibility. Tt is the 1 of Client o ensure proper security controls are kept in place to
protect the Cards and Driver IDs and that only authorized employees or agents of Client nse them to
make purchases. It is also the Client’s responsibility to lock any inactive, misplaced, or stolen Cards
and Driver IDs immediately. Fuelman is not responsible for fraudulent Transactions made on
unlocked Cards with valid Driver IDs. Client should use the online account application to lock Cards
and Driver IDs instantly. Alternatively, the Client can contact Fuslman Customer Service during
regular business hours via p}‘one call with the requested change, in which case Fuelman will make the
zequested changes within 24 hours and assume zesponsibility for any unauthorized purchases at that
point. Al T in which a Card number was used in conjunction with a
valid/active Driver ID will be considered to be authorized Transactions in which Client is folly
responsible for payment. 1t is also the Client’s responsibility to review the standard fleet management
reports and opfional eMail exception aleris to identify potential purchasing discrepancies. Client
should instruct its Cardholders to keep any record of their Driver ID separate from the vehicle’s Card.

. Client shall report all lost o stolen Cards 1o Fuelman immediately via phone call to
Fuelman Customer Service identifying the Card number and such other defails concerning the loss or
theft of the Cards as aze known by Client, in which case Fuelman will make the zequested changes
within 24 hours and assume responsibility for any unauthorized purchases at that point, Client shall be
liable for all Transactions made by lost ot stolen Cards until 24 houzs after the time Fuelman receives
Client’s notice of such lost ot stolen Cards. Client and Guatantor(s) sgree to and acknowledge full
liability for any losses resulting from any failire 1o report the loss ot theft of Card(s) in accor
with the terms hereof.

ated Dri
Section 16.3.

Tt is the Client’s responsibility to lock a terminated driver’s Driver ID as explained in

Product Purchase Limitations. In addition to the vehicle-related product categories (Fuel,
supplies, and services) a Card can be allowed to purchase non-vehicle
related items under the Miscellansous product category. If a Client does not want to allow non-vehicle
related purchases, Client should set each Card’s Miscellancous product category spending limit to zero
dollars (80). Puelman assomes nio responsibility for any unauthorized Miscellaneons purchases.

Tax Reporting Limitations, Frelman calculates applicable taxes for Fuel. Applicable taxes for Maintenance
and other non-Fuel purchases are dependent on the information provided to Fuclman by the applicable
Mexchant Location.

Merchant Li The personnel (if any) at & Merchant Location are not the agents or smployees of
Fuelman and Fuelman shall ot be responsible for the products of services rendered by any of the
Merchants oF any ofher liability o damage which arises fom the action or negligence of the personnel
of any of the Merchants, their agents or their employees.

itations. Authorization controls are provided as a convenience fo the
not guaranteed to prevent unauthorized purchasss. Specifically, depending on the particular point-of-
sale (POS) equipment and Fusl dispenser controls being used by a particular Merchant Location, the
product type and spending limit may not be enforceable prior to completing the Transaction. ki these
sitvations the Transaction will still be considered to be authorized, but will be identificd as an
exception on the Client’s standaxd flest management report and reported via smail if desired by Client.

. All claims for defective Fuel or Maintenance must be made fo the Merchant operating the Merchant
Location where such Fuel or Maintenance was purchased. Any claim for defective Fuel or
Maintenance is waived by Client unless made in writing to Merchant, with a copy to Fuelman, within
fifteen (15) days from the date of the purchase of the alleged defective Fuel or Maintenance giving rise
to the claim. Fuelman will not accept any claims for defective Miscellaneous.

Term and Termination.

. The term of the Account shall be one (1) year from fhe date the Cards are issued to Client unless either
party terminates the Account as provided in this Agieement. Thereafter, Fuelman will automatically
renew Client’s Account for additional one (1) year periods unless sither Fuelman or Client gives the
other party notice of intent not to renew at least thirty (30} days before its scheduled expiration date. At
the outset of any such one year renewal period, Fuelman, at its discretion, may issue replacement
Cards to Client.

Tennination by Client. Client may terminate Client’s Account and its use of the Cards for any reason by
providing ritten notice of such termination to Fuckman. Client remains obligated to pay for any and
all wansactions, balances, fees, and ofher amounts incurred up until midnight of the day Fuclman
Teceives notice of such termination.

Fuelman may terminate Client’s Account and its use of the Cards for any reason,
¢ limited to, inactivity, failure to prowpily pay any amounts due Fuelman, failure to
use the Cards exclusively for business purposss, ot Fuelman’s decision to terminate the Frelman
Program. Fuslman will notify Client’s Representative at the time of termination that the Client’s
Account or Card(s) will be terminated along with the reason(s} for such termination.

Change In Qwnership. Client must notify Fuelman immediately in the event of any sale of a majority
owaership of its equity, any sale of a majority of its assels, any merger, Teorganization ot other
transaction which resulls i a change of ownership of Client. Fuelman may terminate the Account in
its sole discretion upon any change of ownership.

Contacts And Notices.

Fleet Contact ¢ “Fleet Contact” listed on the Application is authorized to provide Fuelman with the
information necessary to establish Client’s Account records and Cards, nding, but not limited to
vehicle, driver and card vser related information. Fuelman is authorized to send all Account
information and Client’s Cards to the Fleet Contact’s attention.

Accounts Payable Contact, The “Accounts Payable Contact” listed on the Application is authorized
o provide Fuelman with payment information about payments on the Account, This contact
way be the same person as the Fleet Contact and will be Fuelman’s primary contact in the
event that the Account becomes delinquent or excesds the assignad Credit Limit.

ices, Except as specified otherwise in this Agreement, all notices, requests, demand, or ofher
communications required to be made pursuant to this Agreement shall be in writing and shalt
be given by mail by first class, certified or registered mail, postage prepaid, o1 by the sending
by facsimile (with confirmation by mail to be provided by the party giving notice) or by
réputable overnight delivery service (such as FEDEX or UPS) or by personal delivery o the
Tecipient patty, to the address indicated below for Fuelman and in the Application for Client.
Fuelman way provide any such notice to Client by including the notice in the Statement
provided to Client. A notice will be deemed received on the actual date of receipt.
Fuelman’s address for notices is: FUELMAN , P. O. Box 924138, Norcross, GA 30010,
Attention: Customer Service.

Magimum Lawful Rate. In no event shall any Finance Charges ot other rates payable under this
“Agreement, plus any oher amounts paid in connection herewith, exceed the highest rate

permissible under any law that a court of competent jurisdiction shall, in a final
determination, deem applicable,  Client and Fuelman, in exccuting and defivering this

Agreement, intend legally to agree upon the zate or 1ates of interest and manner of payment
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stated within it; , that, anything contained berein to the contary
notwithstanding, if said rate o rates of interest or manner of payment exceeds the maxinmum
allowable vnder applicable law, then, ipso fircio, as of the date of this Agresment, Client is
and shall be lisble only for the payment of such maximum amount as alowed by law, and
payment received from Client in excess of such legal maximum amount, whenever received,
shall be applied to reduce the principal halance of the Obligations hereunder fo the extent of
such excess.

Credit_Reporting_Agencies. Client and Guarantor(s) authotize Fuelman to report to any
commercial credit teporting agency, Client’s or Guarantor’s performance under this
Agreement, including but not limited to Dunn & Bradstreet, Experian Business or Equifax
Credit Information Serviess. If the Acsount s personally guaranteed, Fuelman rescrves the
right to report Account information to consumer credit reporting agenci clnding but not
limited to Equifax Credit Information Services, Experian and TransUnion. Client and
Guarantor have the right to notify the consumer reporting agencies not to use its respective
credit report in connection with a credit transaction it did not initiate. To do so, contact
Equifax Credit Information Services, P.O. Box 740123, Atlanta, GA 30374-0123; Experian,
P.0. Box 919 Allen, TX 75013; and TransUnion, P.O. Box 97328, Jackson, MS 39288-7328;
ot Client and Guarantor may notify all three agencies by calling 1-888-567-8688.

L\mllahon of Liability. FUELMAN WILL HAVE NO LIABILITY FOR INDIRECT, SPECIAL,

INSEQUENTIAL, PUNITIVE, OR INCIDENTAL DAMAGES OF ANY KIND,
IN(,LUDIN(J CLAIMS FOR LOSS OF PROFITS, WHETHER RESULTING DIRECTLY
OR INDIRECTLY TO CLIENT, GUARANTOR, OR THIRD PARTIES, AND WHETHER
ARISING IN CONTRACT, TORT, OR OTHERWISE, EVEN IF SUCH DAMAGES WERE
FORESEEABLE COR RESULT FROM A BREACH OF THIS AGREEMENT. IN THE
EVENT A COURT IN A FINAL, NON-APPEALABLE AWARD FINDS FUELMAN
LIABLE FOR ANY DIRECT DAMAGES, FUELMAN’S LIABILITY IN THE
AGGREGATE FOR SUCH DIRECT DAMAGES WILL NOT EXCEED THE AMOUNT
PAID OR PAYABLE BY CLIENT TO FUELMAN FOR THE MONTH PRECEDING THE
DATE ON WHICH THE CLAIM AROSE.

Indemnification, To the maximum extent allowed by law, Client (the “Indemnitor” will
indemnify and hold harmless Fuelman and its affiliates, directors, officers, employess, and
agents (the “Indemmnitees”) from and against any and al third party claims, fosses, damages,

fees, judgments, costs, and expenses (collectively referred to as “Claims™, including

attorneys” fees incurred in Tesponding to such Claims, that the Indemmitees may suffer or
incur atising out of or in ion with (a) the itor’s (ot its emp ot agents’)
negligence, willful misconduct, or breach of any representation, wamanty of other obligation
under this Agreement; ot (b) any personal injury (including death), damage to property, or
environmental clean-up and related costs, Tesulting from the Indemnitor’s or its employees®
ot agent’s acts or omissions. The Indemnitees will give prompt natice of any Claim to the
Tndernitor, who will defend the Tndemmitees at the Indemnitees” Teqy

Nondisdlosure. Fuelman may provide to Client aceess to ial and proprictary information
regarding Fuelman’s business, business plans, pricing and reimbursement policies, and other
issues (“Confidential Enformation.”). Client will keep all Confidential Information in strict
confidence and not disclose or use the Confidential Information during the term of this
Agreement and for five (5) years thereafier, provided that for any Confidential Information
deemed 1o be a “trade secret,” Client shall protect and not disclose or use such Confidential
‘Information for so long as such Confidential Information is will not disclose its terms except
as permitted by Fuelman. Client will inform its employees and agents as to the confidential
and proprictary nature of the Confidential Information to which they may be exposed and
take all necessary actions to ensure that such employess and agents keep such information
stictly confidential. Client will retum any Confidential Information upon request from
Fuelman,  Client agrees that any disclosure of Confidential Iformation would cause
immeparable hazm for which monetary damages may not be a sufficient remedy, so Fuelman
will be entitled o seck all remedies and damages available at law and in equity, including but
not limited to injunctive relief, without the posting of a bond.

Miscellaneons Provisions.

itzation. This Agreement will be governed by Louisiana
s inciples. Many Account maintenance, treasury and
accounting functions are performed by Fuelman in Louisiana, where it has a substantial presence. THE.
PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY
CLAIM OR CAUSE OF ACTION ARISING OUT OF OR IN ANY WAY CONNECTED WITH
THIS AGREEMENT. A party may, without the other’s consent, elect MANDATORY, BINDING
ARBITRATION for any claim, dispute, or controversy between or among such parties relating to an
Account, a Card, a prior Account, or the relationship of such pasties, including without limitation
claims regarding the application, snforceability, or interpretation of this Agreement and this arbitration
provision, and no matter what legal theory such claims are based on or What remedy (damages, or
injunctive or declaratory relicf) such claims seek. To accomimodate the right to arbitrate, Client agrees
that it will neither assert, nor participate in, a class action or other representative action o proceeding
related to 1 cement, the Accourt, the Cards ot any other aspect of Client’s relationship with
Fuelman. The patty filing for arbimation must choose one of the following two arbitiation firms and
follow its Tules and procedures for initiating (including paying the filing fec) and pursving arbitration
before a single neutral arbitzator: American Atbitration Association, or JAMS. Al other fees will be
allocated as provided by the rules of the abitration firm and applicable law. Claims must be brought in
the name of an individual person or entity and wwst procesd on an individual (non-class, non-
representative) basis. Any arbitration heating that Client attends will be held at a place chosen by the

arbitration firm in the same city as the U.S. District Court closest to Client’s mailing address as
reflecied on the Client’s Statement, or at some other place to which the parties agres in writing.

Assigmment, Client will not assign, including by operation of faw, this Agreement or any right or obligation
under this Agreement Without the prior writien consent of Fuclman. This Agréement, and any and il
sights and with the may be assigned by Fuelman upon notice to
Client, All of Fuelman’s rights under this Agreement and subsequent amendrments shall also apply to
any assignee of this Agreement. This Agreement is binding on the parties to this Agreement and their
respective successors aud permitted assigns.

elationship of Parties. Nothing in this Agreement will be construed fo create a joint venture, partmers
employment, ot agency relationship between the partiss for any purpose.

Force Majeure. Except for payment obligations, neither paty is liable for delays or failures in performance
of any obligations under this Agreement due fo a cause beyond its easonable control.

No delay or omission by either party to exercise any right under this Agreement will impair or
< construed as a waiver of such ight. A waiver by any patty of any breach ot obligation will not be
construed to be a waiver of any other breach or obligation. The party waiving its Tights must sign il
waivers. No waiver of any default, expressed or implied, made by either party hereto shall be binding
upon the party making such waiver in the event of a subsequent default.

Severability. If any provision of this Agreement is declared invalid, illegal, or unenforceable, the validity of the
remaining provisions will not be affected. Whenever possible, cach provision of this Agreement will
be interpreted in such manner as 1o be effective and valid under applicable law, but if any provision of
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this Agreement is &
ineffective only to the extent of such prokil
Agreement,

id to be probibited or invalid under applicable law, such provision will be
X invalidity without invalidating the remainder of this

Interpretation. This A ent will not be p i for or against any party by reason of that
party baving drafted or negotiated, or failed to draf: o negotiate, all or any portion of any provision of
this Agreement. The captions and headings included in this Agreement have been inserted for
convenience only and may not be used in comnection with the interpretation of this Agreement. Each
party intends that this Agreement will not benefi, of create any right or cause of action in or on behalf
of, any person or entity other than the parties to this Agreement.
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Fuelman

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC

FUELMA] LEET CARD CLIENT AGREEMENT
TERMS AND CONDITIONS
Definitions.
‘Account, Acvount” shall mean the internal Fuelman account established for Client.
cement. “Agreement” shall mean this agreement comprised of the Application (if any), the Approval Letrer

ity avd this docurment containing the Terais and Conditions.
1 Dat <ement Date” shall mean the date on which Fuelman aceepts the Client’s Application
and issues one or more Cards for Client’s Account.

Application. “Application” shall mean the application completed by Client in applying for the Account through
Fuclman,

Approval Letter. “Approval Letter” shall mean the letter, if any,

sent by Fuelman to Client that approves the
ion
B ‘Bank Account” shall mean any bank account that Client has designated on the Application or
by written notice to Fuelman for electronic funds transfer, automated clearinghouse or other slectronic transfer
of money to pay amounts due for Client’s Account.
Billing Cyele. “Billing Cycle” shall mean the period of time set forth in the Approval Letter or any subsequent
notification for which Transactions will be accepted and a Statement for the Account will be provided.
C: “Card” or “Cards” shall mean the Fuelman fleet card or cards issued to Client.
Cardholder” shall mean the person presenting the Card to the Merchant to be used fo purchase
Fuel and/o' Maintenance.
Client. “Client” shall mean the business entity identified in the Application.
Client’s . “Client’s shall mean the person(s) identified as Client’s representative
on the Application.
“Driver I shall mean the personal identification nrumber issued to the Client by Fuelman for use
with a Card to authorize a particular Transaction.
Due Date. “Due Date” shall mean the date upon which payment from Client is due to Fuelman as stated on
Fuelman’s Statement to Client.
FleetCor. “FleetCor” shall mean FleetCor Technologies Operating Company, LLC, the company which owns
the Accounts and in whose favor all Obligations, as defined in Section 10.3, of Client under this Agreement
flow.
Fuelman. “Fuelman” shall mean Fuelman, the division of FleetCor administering the Card(s) and Account.
Fuel. “Fusl” shall mean ny coubustible waterial dispensed by volume that i purchased with a Cad
C [ G C shall have the meaning set forth in Section 10.4.
Guarantor(s). “Guarantor” shall mean the person(s) identified on the Application or a separate guaranty
document, if any, that guarantees Client will comply with this Agreement and pay all amounts owed to
Fuelman.
Maintenance. “Maintenance” shall mean any non-Fuel product or service for a vehicle that is purchased with a
Card (v & oil wiper biades, fuids, 1owing, roadside assistance, parts, supplies,tves, oil changes, biakes, glass,
tems, transmissions, and repair services).
“Merchant” shall mean a third party that operates retail locations providing Fuel and/or Maintenance
in the Fuelman network.
Merchant Location. ‘“Merchant Location” shall mean a Merchant’s Fuel and/or Maintenance site that is
participating in the Frelman network. such that a Card may be used to purchase Fuel and/or Maintenance at
such site.
Miscellaneous. “Miscellaneous” shall mean any non-vehicle related product or service that is purchased with a
> ., food, drink, magazines, cigarettes, lottery tickets).
Principal. “Principal” shail mean the person idemtified on the Application, if any, who applies for the Account
s 2 o~ md&a with the Client
R . “Reporting” shall mean related products or services that are purchased to manage the vehicle fleet
(e.g., paper repart delivery, fax report delivery).
Statement, “Statement” shall mean the billing statement provided at the end of each Billing Cycle.
Terms and Conditions. “Terms and Conditions” shall mean the terms and conditions contained in the
‘Agresment and any other electronic or paper document presented 1o the Client by or on behaif of Fuelman in
connection with this Agreement (e.g. the physical card, driver instructions, site guides, reports, billing/statement
inserts, Application, and web site). In the event of a conflict between any such other document and this
Agreement, this Agreement will control unless specifically provi rwise in the other document.
Transaction. “Transaction” shall mean any individual purchase with a Cazd.
General,
Agreement for Account and Services. Client and, if applicable, Principal or Guarantor, shall submit an
Application to signify Client's application for an Account with Fuelman. If Fuelman accepts such Application,
Fuelman shall send an Approval Letter and these Terms and Conditions to Client’s Representative along with
Cards and Driver IDs issued for the Account. Upon Client’s first use of a Card, Client will be deemed to have
accepted the Approval Letter and these Terms and Conditions and Client and Fuelman shall be deemed to have
entered into this Agreement. If a Guarantor also submits the Application or a separate guazanty then Client and
Guarantor shall both be responsible for all payments owed by Client hereunder and for compliance by Client
with these Terms and Conditions. If a Principal jointly submits the Application with Client, then Client and
Principal are jointly and severally responsible for all payments owed by Client hereunder and for compliance
with these Terms and Conditions
Entire Agresment. These Terms and Conditions, together with the Application (if any) and the Approval Letter
(if any}, are the exclusive statement of the terms and conditions with respect 1o their subject matter as of the
Agreement Date and supersede all prior agreements, negotiations, Tepresentations and proposals, whether
written or oral. Deviations from the Agreement are not valid unless confirmed in writing by an authorized
representative of Fuelman,
Account Administration and Card Issua
Establishment of Client Account. Upon issuance of the Caxds, Fuelman will establish an Account for Client
that will be used to pay for Fuel, Maintenance and Miscellaneous items purchased through the use of the Cards
at Merchant Locations. For purpose of determining Client’s domicile, Client acknowledges and agrees that ifs
domicile shall be the state reflected in the Client’s mailing address as reflected on the Client’s Statement.
Government Regulation. Neither Client nor any Guarantor of the Account shall (a) be or become at any time,
and are not currently, subject 1o any law, regulation, or list of any govemment agency (including, without
limitation, the U.S. Office of Foreign Asset Control list) that prohibits or limits Fuelman from making any
advance or extension of credit to Client or any Guarantor of the Account or from otherwise conducting business
with Client or any Guarantor of the Account, or (b} fail to provide documentary and other evidence of Client's
identity or the idemity of any Guarantor of the Account or person to whom Client gives a Card, as may be
tequested by Fuelman at any time to enable Fuelman to comply with any applicable law or regulation,
, without limitation, Section 326 of the USA Patriot Act of 2001, 31 U.S.C. Section 5318.

it. Upon Fuelman’s approval of the Client’s Application, Fuelman will establish an aggregate
spending limit for all the Cards issued to Client under the Account (the “Spend Limit") based on Fuelma:
evaluation of the Client’s credirworthiness. Fuslman reserves the right to increase or decrease this Spend Limit
at any time with or without providing notice to Client. Fuelman may decide, at its own discretion, to decline or
approve any transactions made after the Client exceeds the Account Spend Lismit, or to lock the Account until
the balance due is paid in foll. Fuelman reserves the right to charge an Over Limit Fee of up to fifty dollars
($50.00) per Over Limit transaction authorized.
Tnitial Cards. Upon Fuelman’s approval of Client’s Application, Fuelman will issue one or more Cards and
Driver ID numbers to Client. Client shall be responsible for distributing the Cards and Driver IDs to its
employees or agents.
. If, at some time after the initial issoance of Cards to Client, Client desires one or more
additional Cards, Client must notify Fuelman via the online application or in writing or by calling Fuelman
Custormer Service. Fuelman reserves the right 1o charge a fee of up to five dollars ($3.00) for creating and
delivering each additional Card.
Replacement Cards. If Client desires one or mare replacement Cards, including, but not limited to replacing
fost or damaged Cards, Client must notify Fuelman via the online application or in writing or by calling
Fuelman Customer Service. Fuelman reserves the zight to charge a fee of up to five dollars ($3.00) for creating

Application and establishes the Account under these Terms and Conditi
ink Account.
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security of the Cards and Driver IDs within Client’s business, including, but not limited to, distributing Cazds
to, and collecting Cards from. its emp and agents. i ing any other provision in this
Agreement, Client is Tesponsible for any loss or misuse of Cazds by its employees and agents. See Section 16
for more ion regarding Client i
ion of Account. Fuelman shall be responsible for collecting and zeporting all Transactions by date,
icle, Merchant Location, and driver based upon data received by Fuelman. In addition, Fuelman shall be
responsible for maintaining the database for the Client with all Card numbers, vehicle data, driver data, and
se control data. Puelman reserves the right to charge a fee of up to fifty dollars (50.00) a month or a
mum of fifteen dollars ($15.00) per Billing Cycle for account administration.
Fuelman teserves the tight to charge a service fee of up to e dollars ($16.00) per Cazd per month
to support the use of the Card.
Propenty. All Cards remain the property of Fuelman and shall be surrendered immediately by Client to Fuelman
uipon Fuelman’s request or if Client ot Fuelman cancels the Card or Account as permitted herein.
Inactive Cards. Fuelman reserves the Tight to charge a fee of up 1o taree dollars and fifty cents (3.50) per
Billing Cycle for Cards that are inactive for seventy-five (75) or mare days.
Cancellation of Cards. If, at any time, for any reason, Client desites to cancel any partiular Card, but ot the
Account, Client’s Representative must notify Frelman via the online application o in writing of such
cancellation. Clies iabillty for purchases ruade using the cancelzd Cand shall end at miduight of the day hat
Fuelman receives notice of i
Suspension of Cards. Fuelman, at s sole discref
easor, icluding, but not limited to, inactivity, unusual activity, or suspected loss, theff, fraud, or in
complinnce with the VISA Patrior Act. However, nothing in this Agreement shall obligate Fustan to monitor
the wse of any Card, and, as described in this Agreement, Client is solely Tesponsible for the use of any
cutstanding Cards.
Suspension of Account. Fuelman, at its sole discretion, may suspend or fe the use of an Acc ny
time for any reason, including, but not limited to, inactivity, unusual activity, change in creditworthiness, late
payment (excessive days beyond temms), aggregate outstanding balance owing on the Account (outstanding
Account balance and unbilled Transactions) over the Spend Limit or in compliance with the USA Patriot Act.
Fuelman teserves the right to charge up 1o a fifty dollar ($30.00) fee for Account reinstatement each time a
previously suspended Account is reinstated.
. All Cards and any and all rights and privileges to which its holders are

n, may suspend or terminate the use of any Card at any time

ity.

entitled are mot wansferable and may be revoked for any reason, including but not limited 10, 2 breach of any of

the Terms and Conditions of this Agreement, without prior notice at any time and with no liability to Fuelman,

at which time any credit extended herennder shall be revoked and all sums owed by Client to Fuelman pursuant

hereto shall become immediately due and payable.

Services Provided.
15

fman shall provide the following services fo Client under this Agreement:

Tssue to Client the Cards tpon Fuehman’s approval of the Application.

Maintain a network of Merchant Locations for Fucl and Maintenance where Client may make purchases with

Cards pursvant to this Agreement.

Provide an online directory to identify accepling Merchant Locations.

Maintain an authorization control system to verify that a Card being presented for payment is valid/active and
that the Driver ID being used is valid/active for that patticular Card. In addition, individual Card-fevel spending
limits can be established by the Clisnt for cach produst category (e.g., Fuel, Maintenance suppliss, Maintenance
services, Miscellaneous).

Tssue management reports and billing Staterments to Client showing details of all posted Card Transactions (as
Getailed in Section 11.2) during the Billing Cycle.

Refermals. Fuchman resrves the tight to deliver informational material in reference to ancillary fleet

management related products and services provided by other vendors to the Client. Tn no case is Fuelman

making any representation about the quality ot value of any particular produst or service.

Ancillary Products and Services. Fuelman reserves the right to make certain ancillary fleet management related

products and services (.g, emergency Toadside assistance) that are delivered by other vendorsicompanies

available to the Client for purchase on Cards, For the purpose of reporting the Transactions, these ancillary

products and services are considered Maintenance. The act of Tequesting the ancillary product or service with a

valid Card and Driver ID, establishes approval for Fuelman to charge and collect the corresponding balance

incurred by these ancillary products and services.

Roadside Assistance for Unattended Vehicles. Thiough an association with a third party, Fuelman
may offer roadside assistance for vehicles, including towing services. The services may not be  available for
unattended vehicles. The personnel of any such thisd party provider are not the agents or employees of Fuekman
and Fuelman shall not be responsible for the products o services rendered by such thizd party, or for any other
liability or damage which arises from the action or negligence of the personnel of the third party, its agents or
its employees.

Clisnt may be eligible for additional services fom time fo time. If Client is sligible for an
additional service, Fuelnian may enpoll Account in fhe service, The fetmms and fees applicable o such service
will be disclosed prior to enzollment. Client will have the opportunity to opt-ost of enrollment in such service.
Inability to Operate. Fustman shall have no zesponsibility for any person(s) or machineis} rejection of or
Tefusal to honor a Card. Client agrees there shall be no Hability to Fuelman or any other company or entity, if
for any reason any Merchant or Merchant Location should fail to allow the purchase of Fuel or Maintenance,
fail to authorize Transaction(s} or fail to operate in any other manmer, even though a Card is valid.
WARRANTY DISCLAIMER. FUELMAN DISCLATMS ALL WARRANTIES, EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT. ALL FUELMAN ACCOUNTS, PRODUCTS, AND
SERVICER ARE PROVIDED ON AN AS-IS BASIS.

Purchases.

Use of Cards. Client may use the Cards at any participating Meichant Location for the purchase of Fuel,
Maintenance, or Miscellansous items. To use a Cazd the Client should follow the direstions for purchase
established at the particular Merhant Location.

Title. As between Client and Fuelman, title to Fuel purchased with the Caxd passes from Fuelman to Client
when the Cardholder dispenses Fuel (when fuel leaves the fisel dispensing nozzie), except as otherwise provided
by applicable law. Title to any non-Fuel product ot service purchased with the Card passes directly from the
Merchant o Client when the Cardholder receives such non-Fuel product and/or service, Fuelman takes no title
to Maintenance or Misceflancous items.

Verification of Merchant Locations. Client that not all retail focations selling Fuel and
Maintenance accept Fuelman’s Cards, If Client is uncertain as to whether a location is able to accept the Cards,
Client should visit the online site locator at www. faelman.com or contact Fuekmaw’s 24x365 Authorization
Center at 800-877-9013.

Safety.

Safe Pueling Operation. Client shall instruct all persons to whom Client provides a Cazd for purchasing Fuel in
safe and proper fueling procedures. Client will ensure that everyone using a Card issued in the name of Client is
instructed in applicable safety mensures.

Safety Laws and Notices. Client shall comply, and Client shall cause its employees and agents to comply, With
all applicable local, state, and federal laws and regulations pertaining to the dispensing and use of Fuel at
Merchant Locations as well as all safety notices posted by Merchants.

Repr fons and Warranties. Client represents and warzants o Fuelman as of the date of the Application
< on the date of cach extension of credit under this Agreement that:

Client is duly organized, validly existing and in good standing under the laws of the state of its formation.
Client has the power and authority to own its properties and to carzy on its business as presently conducted and
to execute and deliver, and enter and perform its obligations under this Agreement.

The execution, delivery and performance of this Agrecment have been duly authorized by all necessary
crganizational action. This Agreement has been duly executed and delivered by Client and Guarantor, and
constitutes the legal, valid and binding obligations of each such party, enforceable against such partics in
accordance With this Agreement, except as may be limited by applicable bankmpicy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors® Tights generally and by
general principles of equity.

The esecution, delivery and performance of this Agreement by Client and Guarantor will not violate any
applicable law; tule or zegulation ot the charter, by-laws ot other organizational documents of such parties or
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ofherwise, is trus, correct and complete in all matetial respects.
Cards issued to Client will be used only by Clisnt’s employees and agents and will not be distributed or resold
1o other companies without the express written consent of Fuelman.
CLIENT WILL USE THE CARDS SOLELY FOR COMMERCIAL PURPOSES AND SHALL STRICTLY
PR(‘HIB]T ANY PERSONAL USE BY THE USERS OF ITS CARDS.
i Any extension of credit

cond tioned upon, satistaction of the following requirements:
Fuelman’s receipt of a duly exceuted counterpart of the Application by Client and, if requested, the Guarantor,
in form and substance acceptable to Puelman in its sole discretion;
All representations and warzanties set forth in this Agreement are true and correct;
No event shall have occurred and be continuing, or would result from the extension of credit hereunds
constitutes ot would constitute (with notice o the lapse of time or both) an Event of Default (defined below);

tstanding amounts due, including any applicable fees as described in this Agreement, are paid by Due Date.

this Agreement shall be subject to, and

Any amourt not paid by the Due Date is subject to Late Fees (Section 10.7) and Finance Charges (Section
10.9).

Affter giving effect o any Tequested extension of credit, the aggiegate outstanding balance owing on the

Account (outstanding Account balance and unbilied Transactions) shall not exceed Client’s Spend Limi, as
determined by Fuelman from time to time in s sole discretion; and,

Receipt of any required Reserve Amount (as defined below) necessary o open the Client’s Account.
Pricing.

Fuelman ishes competitive local market Fuel and Maintenance Transaction prices for the
Fuelman Fleet Card program depending on a variety of factors (e.g, produst costs, purchase volume, market
conditions). Transaction pricing can be Merchant Retail-Based, Merchant National Account-Based, Fuelman
Cost-Based or a combination thereof. The pricing methodology can vary by product type and is disclosed to
Client in the Application, Approval Letter, andfor subsequent written iti
and/or disconnts may apply based on the Client’s agreed-upon program.
Merchant Retail-Based Pricing, Client price for each Fuel or Maintenance Transaction is equal to the prevailing
Merchant Losation’s zetail price plus or minus a fixed adjustment factor but never below Fuelman cost. In the
event there is no retail price (¢.g. fueling sites, mobile refucling), the retail price will be
established by Fuelman.
Merchant National Account-Based Pricing. Client price for each Fuel or Maintenance Transaction is equal to
the Merchant’s prevailing national account price.
Fuelman Cost-Based Pricing.  Client price for each Fuel or Maintenance Transaction is equal to Fuelman’s
Gelivered cost plus a mark-up. Fuelman’s cost is dependent on a variety of factors and can include any or all of
the following components: wholesale cost; merchant freight; dealer adjustment; network operation costs,
merchant contmission; and applicable taxes. Under no circomstance will Client’s price be below Fuelman’s
cast.
Special Network Pricing. Fuelman reserves the right to chatge for the use of select sites/merchants. The added
charge 1o use these sites will not sxceed the greater of ten cents ($0.10) per gallon or two dollars fifty cents
($2.50) per transaction. The list of select sites/merchants is available upon request by calling Fuelman Customer
Service.
Uni . Client price for each Fuel or Maintenance Transaction is equal to an index price established
by surveying a subset of transactions in the fueling azen. This index can vary from posted retail price and may
include 2 mark-up, but will never be below Fuclman cost. The markup and index caloulation basis may vary by
region and can change at any time.
Level 2 Pricing. Fuelman reserves the right to invoke Level 2 Pricing in several scenarios. Level 2 Pricing may
be invoked when Amount Due, including fecs and charges are not paid by the Due Date; Clients Credit Score,
as reported by a credit reporting agency ufilized by Fuelman in its discretion, drops by fifty-one (51) points or
more in a rolling 3 month period; and/or Clients Credit Score is below a certain risk threshold, This risk
threshold is five hundred and twenty (520) for commercial credit scores and six ndred and sixty (660) for
individual credit scores. Level 2 Pricing may also be applied to Clients who operate in the tucking o
tzansporiation industries, Which pricing shall be reflected in Clients Statement, The Level 2 Pricing is an
incremental charge above Client’s current pricing. The masimum increase is ten cents (80.10) per gallon
purchased. Level 2 Pricing remains in =ffect until the next Billing Cyele following when all amounts owed on
are paid in full andior Client's Credit Score is higher than the risk threshold for a rolling 3 month
period. This decision is made solely by FleetCor based on information provided by the credit reporting agency
along with the Account’s payment history. The credit reporting agency does not participate in the decision.
Client questions concerning thelr commereial and/ot consumer credit scotes should be directed to the applicable
seporting agencies directly. D&B may be contacted at 800-234-3867 or by mail to Dun and Bradstreet
Cotporation, 103 JFK Parkway, Short Hills, NJ 07078, Equifax may be contacted at §00-727-8495 or at
sbfe@equifax.com. Experian may be contacted at §58-397-3742 or online at
b Promaun Ad ation Fee. Under where the pr

Goltar per gallon, we may chatge a Minimm ngam Administation Fee of up o 10 cents per gallon or $2 per
fransaction 10 cover ongoing program operation costs.

Rebate/ Volume Discount. Fuelman may provids rebate or volume discount off retail price for fuel and nonfuel
purchases under certain customer pricing. Such rebate ot volume discow
separate credit. The rebate progeam, if applicable to the Client, is only available if the Account is open, in g
standing, and is not i default of the payment terms provided within these card client agreement terms and
conditions. Please rafer to the account: prising docurnenation for specifics regarding the rebate program detail
Aviation purchases, bulk fuel puzchases, i fuel purchases, a gasoline
merchants, and any account in default of the payment terms provided within these card client agreement terms
and conditions are excluded from the rebate program. Fuelman reserves the right to charge a Rebate Program
Fee of up to ten doliars ($10) per card per billing cycle. Fuelman also reserve the right to change or terminate
the rebate program at any time and i any manner with prior notice. Changes may include, among other things,
changing the henefits, imposing additional Testrictions, of terminating the program. In addition, reserve the tight
to remove any account from the rebate program in the event of any fraud or abuse. Participation in the rebate
program will be suspended if the account is suspended. Under circumstances where the previous month’s
average fizel price (defined as the U.S. Regular Gasoline Price by the U.S. Energy Information Administration)
is below $3.25 dollar per galion, we may change, suspend, oF terminate this rebate prograts without natice.
Billing & Payments.

Billing, Biling cycl is agreed upon with the Client during the Application and Ascount sefup process. Client
shall be responsible for all credit extended on the Account, This is ot a tevolving credit account. The total
amoust shown on each Account Statement is due and payable in full by the Due Date shown on the Statement.
Unless ofherwise agreed upon, the standard Due Date is ten (10) days after the date the Account Statement is
created, regardless of the delivery method. Regardless of the delivery method selected, it shall be the obligation
of the Client to notify Fuelman within five (5) business days of the end of each Billing Cyele if Client does not
Teceive a Statement. If the Client does not receive a Statement and thus payment is not completed by the Due
Date, Client is responsible for any Late Fees or Finance Char,
s, Upon Client's request and stibject to Fuelinan approval, terms can be extended at an

t o

additional charge.
Payment. Client herehy unconditionally promises to pay Fuelman, in lawful money of the United States of
‘America and in accordance with this Agreement, all oufstanding Obligations (as defined below) which may,
from tizme to time, be owing to Fuelman by Client. As used herein, “Obligations” shall mean all oulstanding
sums owing to Fuelman by Client, inchuding, without limitation, reimbursement for petrolevm products
Ghtained through Fuelman, payments for any products or services obfained using the Card(s), and fate
penalties, fees, report delivery, reporting, account charges, service charges, costs and expenses (including
attormeys” fees) and all other obligations under this Agresment o otherwise. Client must pay all outstanding
Obligations on the statement by the Due Date to avoid Late Fees and Finance Charges. Failure by Client to pay
all amounts by the Due Date shall be a breach of the Terms and Conditions of this Agreement. Conforming
payments received by 7:00 am. Eastem Time on a business day (Monday through Friday of each week,
excluding banking holidays) will be credited to your Acconnt as of the date received. Otberwise, payments will
be credited to your Account as of the next business day. In the event your billing statement zeflects a Due Date
which falls on a day which is not a business day, your payment must be eceived by 7:00 a.m. Eastern Time on
the preceding business day. If we do not receive your payment for the Amount Due by the Due Date, you may
not be able to make any further purchases wntil such time that you pay the entire owtstanding balance on the
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Account, We may change our billing and debiting cycle at any time by reflecting the cf
statement
Guarapty. Guarntor hereby unconditionally and imevocably guarantees o Fuelman and its successors,
endorsees, wansferess and assigns, the puncival payment when due (whether at stated matwrity, by acceleration
or otherwise) and performance of the Obligations, now or hereafter owing, whether for principal, late interes,
premiums, fees, expenses or otherwise ( ively, the “G o ). Any and all payments by
the Guarantor hereunder shall be made free and clear of and without deduiction for any set-off, counterclaim, or
withholding. Guarantor acknowledges and agrees that this is a guaranty of payment when dus, and not of
collection, and Guarantor agrees that his cbligations under this Agreement shall not be discharged umiil the
payment and performance, in full, of the Guaranteed Obligations. Guarantor shall be regarded, and shall be in
the same position, as Client with respect to the Guaranieed Obligations. Guarantor expressly waives all tights
he may now of in the future have under any statute, o at common law, o at law of in equity, or ofherwise, to
compel Fuelman 1o proceed in respect of the Guatantesd Obligations against Client or any other party before
proceeding against, of as a condition 1o proceeding against, Guarantor. Guarantor acknowledges and agrees that
any delay or failure by Fuelman to take any action regarding the Guaranteed Obligations does not limit or
prohibit Fuelman from enforeing its Tights under this Agreement and further that Guazantor's liability under this
Agreement shall not be eliminated o reduced by any such failure or delay on the part of Fuelman. Guarantor
further expressly waives and agrees nof o assert o take advantage of any defense based upon the failure of
Fuelman in respect of the Guaranteed Obligations against Client or any other party for the payment and
Guaranteed Obligations, Guarantor agrees that any notice or directive given ai any time by any person to
Fuelman which is inconsistent with the waivers in the preceding two sentences shall be null and void and may
be ignoted by Fuelman. Guarautor further hereby waives diligence, presentment and demand (whether for non-
payment ot profest) or notice of acceptance, maturity, extension of fime, change in natwe ot form of the
Guaranteed Obligations (including, without limitation, composition, the amount of, or the terms of, the
Guarantesd Obligations), notice of material adverse change in Clint’s financial condition ot any other fact
which might materially increase the risk to Guarantor with respect to any of the Guaranteed Obligations o all
other demmands whatsoever and waives the benefit of all provisions of law which aze or might be in conflict with
the terms of this Agreement. (Guarantor represents, warrants and agrees that Guarantor’s obligations under this
Agreement are not and shall not be subject to any counterclaims, offsets ot defenses of any kind against
Fuelman or Client now existing or which may arise in the future. The Guarantor further agrees that the
Guaranteed Obligations may be amended, modified, increased, extended or renewed, in whole or in part,
without notice 1o or further assent from Guatantor, and thal Guarantor will remain bound upon fs guaranty
i ing any ion, increase, extension ot renewal of any guaranteed Obligation.
The foregoing waivers ate of the essence of the tiausaction contemmplated by this Agreement and, but for the
guaranty contained herein and such waivers, Fuelman would decline to make the financial accommodations to
Client under this Agreement, Each Guarantor s liable on a joint and several basis with Clisnt and each ofher

nge on your billing

Account Principal Responsib ity Each Principal for this Account, if any, as shown on the
fonally, jointly and severally liable with Client, as principal and not as surety or
avaranmor, for the pavmen\ and performance when due of all obligations owed on the Account, regardless of
who made purchases using the Cards, and the Principal agrees to pay such amounts according to the terms of
this st Principal is 1 ible under this / t for all use of all of the Cards issued on the
Accoum tothe fullesl extent permitted by law.
P 3. The following terms shall apply to each of following payment methods.
Client Check, Prior to the Dre Date specified on Fuelman’s Staterent o Client, Client will submit payment by
valid check equal 1o the acommlated balance of the Account for the previous Billing Cycle. The client is
required 1o note the Account number or Statement (BG) number on the check. If the matching Statement Remit
To coupon is not included with payment, Fuelman 1eserves the right to chatge an Exception Handling Fee of ten
doliars (310.06) for processing the payment. Fuelman reserves the right to charge a Check Processing Fee of
fifteen dollars ($15.00) et check payment. If insufficient funds are available in the Account to pay the
Account balance at the time a debit is initiated, at Fuelman's option, Client will not be able to make any further
purchases sing the Cards until such titme that the Client pays the outsianding balanee in the Account.

Client Initiated Online Paymment. Prior to the Due Date specified on Fuelman’s Statement to Client, Client will
submit payment by online method equal to the accumulated balance of the Account for the previous Billing
Cycle. If insufficient funds are available on the Account halance af the time a debit is initiated, at Fuslman's
option, Client will not be able to make any further purchases using the Cards until such time that the Client pays
th outstanding balance in the Account
Pay by Phone. By th

Application, is

iate, a1 Client’s Tequest, payment by phone either through
2 serves the 1ight 1o
charge a fee up 1o thirty dollars ($30.00) for processing each Pay by Phone payrient using eithes mefh
Fuelman Initiated Credit Card_Charge. Prior 1o the Due Date specified on Fuelman's Statement to Client,
Fuelman will initiate a sharge to the Client’s eredit card on file to pay the acoumulated balance of the Account
from the previous Billing Cycle. Fuelman may also a
Account any time the balance of the Account reaches the Spend Limit. The exact time that the credit cazd will
be charged for the amonnt due on the Account may vaty, ing on the processing cycle. If i
funds are available on the credit card to pay the Account balance at the fime a debit is initiated, at Fuelman’s
option, Client will be prevented from making any further purchases using the Cards until such time that the
Client pays the omstanding balance in the Account. Fuelman may change its billing and charge cycle at any
time by providing written notice to Client, Fuelman reserves the Tight to charge a credit card convenience fee
up to three percent (396) of the payiment amount.
Fuelman nitiated Electsonie Funds Transfer / Automated Clearinghouse (EFT/ACH) Paymment.
ebits to Bank Account. On the Due Date identified on the Clisnt’s Statement, Fuehnan will initiate a debit to
the Bank Account to pay the acoumulated balance of the Ascount from the previous Billing Cycle. For daily
billed Client, Fuclman will initiate a debit to the Bark Account 1o pay the accumulated balance of the Accourt
from the previous business day. Fuelman may also debit the Bank Account fo pay the amount charged to the
Account any time the balance of the Account reaches the Spend Limit. The exact time that the Bank Account
will be debited for the amount charged o the Account may vary, ing on the i itities of the
banik at which the Bank Account exists. If insufficient funds are available in the Bank Account to pay the
Account balance at the time a debit is initiated, Fuelman may prevent the Client from making any further
purchases using the Cards until such time that the Client pays the outstanding balance in the Account. Fuelman
may change its billing and debiting cycle at any time by providing written notice to Client, Fuslman reserves
the right to charge a bark handling fee of up fo twenty five dollars (525.00) per debit of the Client’s Bank
Account.

10.5.5.2_ Change in Bank Account. To change the Bank Account, Clisnt’s Representative must provide a written request

10.3.6

106

10.7

of such change to Fuelman. The request should include the following information for the new account: bank
fame (the bank must be a member of the National Automated Clearinghonse Association (NACHAY; branch
address; branch tutber; bank routing umber; and account number. The zequest should also contain a voided
check from the new account. It will take approximately ten or more days for Fuckman to change the account.
During this time, Client agrees to cooperate with Fuelman to provide additional information necessary to make
the change and t0 execute a test of the change.

Client Initiated Electronic Funds Transfer / Antomated Clearinghouse (EFT/ACH} Payment. Prior to the Due
Date, Client will initiate a credit fo Fuelman’s bank account fo pay the accumulated balance of the Client
Account from the previous Billing Cyele after notifying and obiaining approval from a Fuelman Customer
Service representative to do so. Fuelman reserves the right to charge a fos of up to fifty dollazs ($50.00) for
processing each Client initiated EFT/ACH.

On Account, Foelman may offer Client the ability to pay in advance for its Puel purchases. The Account will
be debited for each purchase. The Account will be teplenished by EFT with the amount equal to the prior
wesk’s Statement amount. Fuelman may chazge a fee up to twenty-five dollars ($25.00) for the Client’s
replenishing of the Account. A Dermancy Fee of thirty dollars ($30.00) per Billing Cycle may be charged after
one hundred eighty days (180} days of inactivity, where allowed by applicable law. Residval Account credit
balances will be retumed upon written request, Escheatment laws, where applicable, will be followed.
Applying Payments. Fuckman uses a “balance-forward” based accounting system. Therefore, all payments
made by Client o Fuelman will be applied accordingly against the outstanding amount due at the time the
payment is received. Subject to applicable law, we will apply and allocate payments and credits among balances
owed by Client (whether for purchases, foss, late interest, ot othervwise) in any order and manner determined by
Fuelman in its sole discretion. Client agrees that Fuelman has the unconditional right to exercise this discretion
in a way that is most favorable or convenient to Fuelman.
. All payments made by Client to Fuelman that ate not received by the Due Date are considersd
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late. Fuelman reserves the right 1o charge 9.99%of the New Balance (defined below) with a minimum of
seventy five dollars ($75.00) for each late payment, not to exceed the maximum rate allowable hy applicable
faw. To dstermine the New Balance for the purposes of late fees, Fuelman staris with the Amount Due on the
statement for which the payment is late. Any purchases and other debits posted 1o the Account through the end
date of the current (next succeeding) billing statement may be added to this. Appropriate finance charges o late
intezest charges and fees are addect and other applicable adjustments made.

Annual Percenage Rate. The Annual Percentage Rate for purchases is thirty two percent (32%), Which
corresponds to the daily periodic Tate of 0.0877%, or the maximum amount allowed by applicable law,
whichever is Iess. The daily periodic rate is the annual percentage Tate divided by three hundred sixiy-five
(363).

Finance Charges. If Client's Statement is paid in foll every Billing Cycle by the applicable Due Date, the
Account will not ineur Finance Charges. Finance Charges begin to accrue for each purchase as of the date the
puschase is added to the Account. If payment in full of the Amount Due shown on the Statement for a Billing
Cyele is credited to Clients Account by the Due Date shown on that respective Statewment, then Finance
Charges will ot accrue for purchases from the date on which payment in full of that Amount Due is credited fo
Clicat's Account, provided the Amount Due of the next Statement attributable to such purchases is paid by the
Due Date reflected in such next Statement (late interest due because Client does not pay in fiull the Amount Due
of the next Statersent will be reflected in the following Statement). In addition, Finance Charges will not accrue
for purchases during a Billing Cyele if the Amount Due shown on the Statement for the prior Billing Cycle is
Zzero ($0) or & credit balanee, provided the Amount Due of the next Statement atibutable 1o such purchases is
paid by the Due Date reflected in such next Statement (late interest due because Client does not pay in full the
Amount Due of the next Statement will be reflected in the following Staterment).

Periodic Finance Charges are caloulated in two steps as follows: Firsi, for each day of the Billing Cyele,
Fuelman multiplies the daily balance by the applicable daily periodic rate.

Second, for sach day of the prior Billing Cycle, Frelman multiplies the daily balance for purchases made in that
Billing Cyele by the same daily periodic rate. However, Fuclman does not do this second step if it received
payment in full of the Amont Due on Client’s previous billing Statement by the date the payment was due of if
a periodic finance chatge was alzeady billed on that balance.

For finance charge caleulation puzposss, the Billing Cycle begins on the day after the Closing Date of the
ent and includes the following Closing Date. The number of days in the Billing Cycle may vary.

y balance is caleulated by taking the beginning balance every day (which may include vnpaid Finance
Charges from previous Billing Cyeles), adding any new transactions and any new fees, subiracting any credits
ot payments posted as of that day, and any other adjustments. Daily Periodic Finance Charges will be rounded
to the nearest cent. Unless Fuelman elects 1o use a later date, a new Transaction is added to the balance as of
the Transaction date shown on Client' billing 1eport. A credit balance s treated as a balance of zeto.

Returned Payment. If a check, credit card charge, or EFT/ACH is remed or denied, Fuelman reserves the
Tight to charge the lesser of fifty dollars ($50.00) Retumed Payment Fee or the maximum amount allowable by
applicable law for each oceurrence. At ouz option, we will assess this fee the first time your check o payment is
Tiot honored even it s honored upon resubmission. Fuslman may also charge the applicable Late Fees and
Finance Charges incurred if balance is not received by Duc Date due 1o returned payment.

Reserve Amount, Fuelman will notify Client of any Ieserve amount (the “Reserve Amount™} necessary 10 open
the Client’s Account. The Reserve Amount will be paid to Fuslman by Client prior 1o using the Cards. Client
shall continue paying Fuelman any amounts on any periodic Fuclman Statement by the Due Date. This Reserve
Amount will be held by Fuelman and may be teturned to Client only after Client has satisfied all Obligations of
the Account, the Card(s) have been retumed fo Fuelman and the Account has been closed. In the Event of
Default (defined below), the Reserve Amount will be applisd to the Account as a payment on the Account. Any
interest eaned on the eserve balance in the Account will acerue to Fuelman.

As part of our credit zeviews, Client may be required to provide 2 Reserve Amount to Fuelman to secure the fill
and faithfiul performance of all of Client’s obligations. If required, Client wnderstands that the credit fine will be
equal to an amount that is up to 0% of the Reserve Amount. Client understands that the credii line will not be
activated for use until Fuelman has received confirmation from its bank that the security deposit funds are
available for use. In the event Client defaults or otherwise fails 1o perform any obligation owed 1o Fuelmas,
Client authorizes Fuelman to use, without notice or demand, the Reserve Amount 1o satisfy any such default or
obligation. Client represents that the Reserve Amount is made in the ordinaty course of Client’s business, and
that the Reserve Amount is 1ot a transfer made on account of any antecedent debt. No trust relationskip is
created between Fuelman and Client as a result of the Client’s payment and Fuelman’s acceptance of the
security deposit. Client authiorizes Fuelman to commingle the Reserve Amount with other Fuelman funds.
After receiving a writien request from Clicnt, Puelman may, but is not obligated to, reevaluate the necessity and
the amount of the Reserve Amount. Client will provide Frekman financial information requested to conduct its
evaluation. Upon evidence of satisfactory improvement in Client’s financial condition, Fuclman may determive,
in its sole diseretion, to return the Reserve Amount. Fuelman may also require an increase in the Reserve
Amount at any time ffom time to time in order to continue the credit rels ip between the parties. Fuelman
will zetum the Reserve Amount fo Client upon termination of the Account only after Client has satisfied all
Obligations of the Account, the Crd(s) have been returned to Fuelman and full pesformance by Client its
obligations to Fuelman.

Reporting,

Statements, Fuelman shall fumish Client with a Statement at the end of each Billing Cycle.

ormation. The Statement will include the following information:

The Account nuzber and other relevant billing information.

The previous unpaid chatges.

The previous statewment balance,

Any payments posted to the Account.

New charges and adjustinents.

Amount Due.

Fuelman shall produce a standard fleet management repart at the end of

cach Billing Cycle.
Information. The standard fleet management report will include the following information:The applicable flect
austomer number. A single Clisnt’s Account can have multiple flects (cusiomer numbers) within it
‘Any 1ebates, discounts, Teport delivery, reporting, account charges, Finance Charges, late interest, fees, and
other charges posted o the Account.
Detail on each Transaction posted o the Client’s Account during the Billing Cycle, including date, Merchant
Location, vehicle based on the Card used, employee/driver based on the Driver ID used, product description
based on the product type, quantity purchased, total purchase amount, and total applicable taxes.
Delivery Methods. Fuelman offérs several different methods for delivering Statements and the standard fleet
management zeport:
Via US Mail. Fuelman reserves the right 1o charge up to ten dollars ($10.00) for each mail delivery of each
report, Client with failed fax and email deliveries will be charged the mail delivery rate for any resubmission of
the reports via mail, performed at Fuelman’s discretion.
Via Facsimile. Fuelman reserves the right to charge up to five dollars (55.00) for each fax deuvxy of each
i s will be charged at the mail delivery rate described in Section 11.3.
ssions will be charged at the mail delivery rate described in Section 113.1.
Optional Fleet Management Reports. Fuelman produces a variety of optional fleet management reports,
including YTD summaies, Maintenance-specific teports, driver-specific reports, and iax reports. Fuelman
Teserves the right to charge Client a fee of up to fifteen doliars ($15.00) for defivering each of these optional
xeports or up 1o one hundred doliars (§100.00) per quarter.
g 12, Qualified tax exempt Clisnts may be <ligible to purchase Fuel from

Fuelman tax-free at the point-of-sale. Fuelman reserves the Tight o chatge a processing fee of up to one percent
(19) of the total purchases for this service except where prohibited by applicable law.
Multiple Report Copics. Fuelman will provide multiple copies of mailed reports upon request. Fuelman may
charge up fo five dollars (5.00) per zeport copy.
Chiange In Terms And Conditions. Fuelman may change the Terms and Conditions of this Agreement at any
Time by giving Client writien notice of such amendment. Guarantor agrees fo be bound by any such changes, if
written notice is given to Client. Such changes will go into effect as outlined in the change notice. If permitted
by applicable law, such changss will apply fo existing balances as well as future purchases and balances. Any

of or o this 4 will be delivered to Client through U.S. mail at the address
Client provided to and periodically provides updates to Fuelman. Al initial amendment notifications will be
sent o Client in advance of the effective date thereof ot earlier as required by law. Client shall be deemed to
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Tight to change Spend Limits for the Account 9f to suspend, cancel, or terminate the Account of any Card
without prior written notice and Client and Guarantor acknowledge and agres that Fuehman may take such
actions without ntice.

Events OF Default. The occurrence of any of the following shall constitute an “Event of Default” hereunder:
Cliet Sl i to pay sy principal, late ineres, 0 er axuount payable i sespect of any Obligtion when

e
Clieat shall 10 observe or perfor any other covenant contained in this Agreement;
Any representation or warranty made by Client or Guarantor herein or in the Application proves untrue in any
‘material respect as of the date of the making or fumishing thereof;
ther Client or Guarantor shall (i) make an assignment for the henafit of its creditors; (i admit in writing its
inability to pay its debts as they become dus; (iii) file a petition under any applicable insclvency, debtor elief or
Teorganization statute, including without limitation, the United States Bankruptcy Code; (iv) be subject to an
involuntary petition under any applicable insolvency, debor relief, or reorganization statute; (v} appoint or
consent to the appointment of any Teceiver, conservator, liquidating agent, or committee in any insolvency,
readjustment of debts, marshaling of assets or fiabilities, or similar proceedings of, ot relating to Client or
Guaantor, or any substantial portion of their assets; or (vi) take any comporate action for the purpose of
effecting any of the foregoing; or
Guarantor shall terminate or contest the validity or enforceability of Guazantor’s guazanty hereunder or
Guarantor’s guazanty hereunder shall be determined to be iavalid or nenforceable for any reason.
Remedics Upon Event Of Default. Without limiting any other rights or remedies of Fuelman provided for
Slsewhere In this Agreemment, o7 by applicable law, or in squity, or ofherwise, upon ot at any time afier the
occurrence of any Event of Diefanlt, Fuelman shall have and may exercise, at its election, from time to time, any
and all Tights and remedies available at law, in equity, or otherwise, including, without limitation, (i) declaring
the entire unpaid balance of the Obligations hereunder or any part thereof immediately due and payable,
whereupon it shall be due and payable; and (if) demanding payment from the Guarantor.
Dispute Resolution.
Disputed Transactions. To dispte auy Transaction on Client's Statewent, Client must sotify Fuelman in
writing as set forth below within fifteen (15} days of the date of Client’s Statement. Fuelman will prompily
investigate the matter and respond to Client within sixty (60} days afier receiving written notice. Notice should
be sent to: FUELMAN, P. O. Box 924138, Norcross, GA 30010, Attention: Customer Service. Fuelman shall
not be zesponsible for and Client shall waive any discrepancies or disputes that Client does not zeport fo
Fuelman in writing within fifieen (15) days after the date of Client’s Statement.
Disputed Transaction Notices. Client may report any dispute fo Fuebman by telephone. However, telepbone
notice will not preserve Client’s rights or ofherwise serve as effective notise under this Agreement. Client must
g any dispute regarding a Transaction on Client’s Statement. Client’s letter must include the
o ‘name; Account aumber; date of the Statement; dollar amount and identification of the
Transaction(s) in question; and any possible explanation of the error.
Dispute Resolution, The parties agree that they will work in good faith to Tesolve avy disputes arising under
this Agreement. If the dispute cannot be resolved by the parties, then at Fuelman’s sole discretion, the dispute
will be resolved by binding arbitration in Atlanta, Georgia in compliance with the American Atbitration
Association’s commercial arbitration rules or by litigation in accordance with Section 25.1. The foregoing does
Tiot probbit either party fom seeking injunctive relief witbout first complying with this Section. Client will
reimbusse Fuelman for all of its costs and expenses (inchuding collections and attomney’s fees and costs)
incurred in connection with enforcing any of Fuelman’s rights under this Agreement. To accommodate the
tight to asbitrate, Client agrees that Client will neither assert, nor participate in, a class action or other
Tepresentative action or proceeding related to this Agreement, the Account, the Cards or any other aspect of
Clients relationship with Fuelmar.
Security, Loss, Theft Or Unanthorized Use Of Card.
General Security. Fach Catd can be programmed fo only allow Fuel ot both Fuel & Maintenance services such
as oil changes, vehicle washes, etc. Typically each Transaction is authorized with the Card number, product
code, quantily and driver’s Driver ID across the proprictary Fuelman network to ensure that the purchase is
authorized and limited 1o the product and quantity (.. gailons of Fuel or dollars of Maintenance) that have
been pre-approved. This system also helps prevent unauthorized Driver s and stolen Cards from being used
to make purchases. The product and quantity controls are subject to each Merchant Location’s POS
Authorization Limitations described in Section 16.9.
Fuelman’s Liability. In the event an unauthorized Transaction ocours, subject to the limitations and client
Tesponsibilities explained in this Section 16, and in the event that the Account has been issued fewer than ten
(10) Caxds, Fuelman wil assume full responsibility fot those purchases. If the Account has been issusd ten (16)
or more Cards, Client assumes all liability and responsibility for unauthorized Transactions ot Account activity.
Client’s ibility. Tt is the ibility of Client to ensure proper secuzity controls are kept in place to
protect the Cards and Driver IDs and that only authorized employces or agents of Client use them to make
purchases. I is also the Client’s responsibility to lock any inactive, misplaced, or stolen Cazds and Driver IDs
imumediately. Fuckman is not responsible for fraudulent Transactions made on unlocked Cards with valid Driver
Ds. Client should use the online account application to lock Cards and Driver IDs instantly. Aliematively, the
Client can contact Fuslman Customer Service during regular business houts via phone call with the requested
change, in which case Fuetman will make the raquestad changes withn 24 hours ana assume responsibility for
avalidfunlocked Card number was used in
ve Driver ID will be considered to be authorized mmcums in which Client is
filly responsible for payment, It is also the Client's responsibility 1o review the standard fleet management
reports and optional eMiail exception alerts to identify potential purchasing discrepanciss. Clisnt should instruct
iits Cazdholders to keep any record of their Driver ID separate from the vehicle’s Caad.
Lost or Stol ds. Client shall eport all lost o stolen Cards to Fuelman immediately via phone call to
Fuelman Customer Service identifying the Card mumber and such other defails concerning the loss or theft of
the Cards as are known by Client, in Which case Fuelman will make the requested changes within 24 hours and
assume responsibility for any unauthorized purchases at that point. Client shall be liable for all Transactions
made by lost o stolen Cards until 24 hours after the time Fustman recefves Client’s notice of such lost ot stolen
Cards. Client and Guarantor(s} agzes to and acknowledge full liability for any fosses resulting from any failure
to report the loss or theft of Card(s) in accordance with the terms hereof.
Tt is the Client’s responsibility to lock a terminated driver’s Driver ID as explain

n
gectloﬁ 16..
11 Product Purchase Limitations, In addition to the vehicle-related product categorics (Fuel,
Maintenance supplies, and Maintenance services) a Card can be allowed to purchase non-vehicle related items
under the Miscellaneous product category. I1f a Client does not want 10 allow non-vehicle related purchases,
Client should set each Card’s Miscellancous product category speading limit to zero dollars (50). Fuelman
assumes no responsibility for any unauthorized Miscellanecus purchases.
Tax Reporting Limitations. Fuelman caloulates applicable taxes for Fuel. Applicable taxes for
and other non-Fuel purchases are dependent on the information provided to Fuelman by the applicable
Merchant Location.
Merchant Limitations. The personnel (if any) at a Merchant Location are not the agents of employees of
Fuelan and Frelman shall not be responsible for the products or services rendered by any of the Merchaus or
any ofher liability o damage which arises from the action of negligence of the persomnel of auy of the
Merchants, their agents or their employees
POS Authorization Limitations. Authorization controls are provided as a convenience to the Client and aze not
guaranteed to prevent unauthorized purchases. Specifically, depending on the particular point-ofsale (POS)
equipment and Frel dispenser controls being used by a particular Merchant Location, the product type and
spending limit way not be prior fo ing the Transaction. In these situations the Transaction
will still be considered to be authorized, but will be identified as an exception on the Client’s standard flest
‘management report and reporied via cmail if desired by Client.

Claims. All claims for defective Fuel or Maintenance must be made to the Merchant operating the Merchant
ased. Any claim for defe:

cation where such Fuel or Maintenance wa ive Fuel or Maintenance is
¢ by Client unless made in writing to Merchant, with a copy fo Fuelman, within fifteen (15} days from the
date of the purchase of the alleged defective Fuel or Maintenance giving tise to the claim. Fuelman will not
accept any claims for defestive Miscellancous.

Term and Yerniination.

Tenn. The temm of the Account shall be one (1) year from the date the Cards are issued to Client unless either
party teminates the Account as provided in This Agreement, Thereafter, Fuelman will automatically renew
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Clien em ﬁﬁlf A7m&qods \F}za@zﬂe]ﬁ‘ nfn the other party notice
of inteht ot efore ifs s e pidedionehte. tset of any such one
year renewal pariod, Fuelman, at its discretion, may issue replacement Cauds to Client.
Termination by Client. Client may terminate Client’s Account and its use of the Cards for any reason by
providing written notice of such termination to Fuelman. Client remains obligated 1o pay for any and all
transactions, balances, fees, and other amounts incurred up until midnight of the day Fuelman receives notice of
such termination.
Termination by Fuelman. Fuelman may terminate Client’s Account and its use of the Cards for any reason,
including but not limited to, inactivity, failure to promptly pay any amounts due Fuelman, failure o use the
Cards exclusively for business purposes, or Fuelnan's decision to terminate the Fuelman Progtam. Fuelman
will notify Clieit's Representative at the time of termination that the Client’s Acconnt or Card(s) will be
terminated along with the reason(s) for such termination.
Change In Ownership. Client must notify Fuelman immediately in the event of any sale of a majority

its equity, any sale of a majority of its assets, any merger, reorganization or other transaction
a change of ownership of Client. Fuelman may terminate the Account in its sole discretion
upon any change of ownezship.
Contacts And Notic
Fleet_ Contact. The “Flest Contact” listed on the Application is authorized to provide Fuelman with the
information nesessary to establish Client’s Account records and Cards, including, but not limited to vehicle,
driver and card user related information. Fuelman is anthorized to send all Account information and Client’s
s to the Fleet Contact’s attentic
Agcounts Payable Contact, The “Accounts Payable Contact” listed on the Application is autaorized to provide

p fortuation about payments on the Account. This contact may be the same person as the
Fleet Contact and will be Fuelman’s primary contact in the event that the Acsount becomes dslinguent or
exceeds the assigned Spend Limit.
Notices.  Except as specified otherwise in this Agreement, all notices, requests, demand, or other
communications zequized to be made pursuant to this Agreerent shall be in writing and shall be given by mail
by first class, certified or registered mail, postage prepaid, ot by the sending by facsimile (with confirmation by
wail to be provided by the party giving notice) o by reputable overnight delivery service (such as FEDEX or
UPS) or by personal delivery 1o the recipient party, 1o the address indicated below for Fuelman and in the
Application for Client. Fuelman may provide any such notice to Client by including the notice in the Statement
provided to Client. A notice will be deemed received on the actual date of receipt. Fuelman’s address for
notices is: FUELMAN , P. O. Box 924138, Norcross, GA 30010, Attention: Customer Service.
Maximum Lawful Rate. In no event shall any Finance Charges or other rates payable under this Agreement,
plus any other amounts paid in connection herewith, exceed the highest ate pertuissible under any law that a
court of competent jurisdiction shall, in a final determination, deem applicable. Cliemt and Fuelman, in
executing and delivering this Agreement, intend legally to agree upon the rate o rates of interest and manner of
payiment stated within it; provided, however, that, anything contained herein to the contrazy notwithstanding, if
said rate ot rates of inferest or manner of payment exceeds the maximum allowable wnder applicable law, then,
ipso facto, as of the date of this Agreement, Client is and shall be liable only for the payment of such max imum
amount as allowed by law, and payment received from Client in excess of such legal maximum amoust,
whenever received, shall be applied to reduce the principal balance of the Obligations hereunder to the extent of
such excess.
Credit Reporting Agencies. Client and Guarantor(s) authorize Fuelman 1o report to any commercial credit
Teporting agency, Client’s of Guaranior’s perfomance undet this Agteement, including but not limited to Dunn
& Bradstreat, Experian Business or Equifix Credit Information Services. If the Account is pezsonallv
guaranteed, Fuelman reserves the right to report Account information to consure:
including but not limited to Equifax Credit Information Services, Experian
Guatantor have the tight to notify the consumer reporting agencies not to use its respective credit report in
compection with a credit transaction it did not initiate. To do so, contact Equifax Credit Information Services,
P.0. Box 740123, Atlanta, GA 30374-0123; Experian, P.O. Box 919 Allen, TX 75013; and TransUnion,
P.0. Box 97328, Jackson, MS 39288-7328; or Client and Guaranter may notify all three agencies by calling 1-
B88-367-8688
Limitation of Liability. FUELMAN WILL HAVE NO LIABILITY FOR INDIRECT, SPECIAL,
CONSEQUENTIAL, PUNITIVE, OR INCIDENTAL DAMAGES OF ANY KIND, INCLUDING CLAIMS
FOR LOSS OF PROFITS, WHETHER RESULTING DIRECTLY OR INDIRECTLY TO CLIENT,
GUARANTOR, OR THIRD PARTIES, AND WHETHER ARISING IN CONTRACT, TORT, OR
OTHERWISE, EVEN IF 8UCH DAMAGES WERE FORESEEABLE OR RESULT FROM A BREACH OF
THIS AGREEMENT. IN THE EVENT A COURT IN A FINAL, NON-APPEALABLE AWARD FINDS
FUELMAN LIABLE FOR ANY DIRECT DAMAGES, FUELMAN’S LIABILITY IN THE AGGREGATE
FOR SUCH DIRECT DAMAGES WILL NOT EXCEED THE AMOUNT PAID OR PAYABLE BY CLIENT
TGO FUELMAN FOR THE MONTH PRECEDING THE DATE ON WHICH THE CLAIM ARGSE.
Indem To the maximum extent allowed by law, Client (the “Indemnitor”} will indemanify and hold
an and its affiliates, directors, officers, employees, and agents (the “Indemnitees”) from and
all third pasty claims, losses, damages, suits, fees, judgments, costs, and expenses (collectively
referred 10 as * s, that the Indemnitees
may suffer or incur arising out of or in with (a) the s (or its * or agents’)
negligence, willful misconduct, or breach of any representation, waramy or other obhgauon undez this
Agreement; or (b) any personal injury (including death), damage 1o propety, or envi
related costs, resulting from the Indemnitor’s or its employees™ of agent’s acts or omis
will give prompt nofice of any Claim to the Indemmitor, who will defend the Indermitees at the Indermitees”
request.
Nondisdosure. Fuelman may provide to Client access to and proprietary information regarding
Fuelman’s business, business plans, pricing and reimbursement policies, and other issues (“Confidential
Information.”). Client will keep all Confidential Information in strict confidence and not disclose ot use the
Confidential Information uring the term of this Agreement and for five (5) years thereafter, provided that for
wny Confidential Information deemed to be a “trade secret,” Client shall protect and not disclose or use such
Confidential Toformation for so long 25 such Confidential Information is will not disclose its termms except as
permitted by Fuelman. Client will inform its employees and agents as to the confidential and proprietary nature
of the Confidential Information to which they may be exposed and take all necessary actions to ensure that such
employees and agents keep such information strictly confidential Client will retum any Confidential
Information upon request from Felman. Client agrees that any disclosure of Confidential Information would
cause irreparable harm for which monetary damages way not be a sufficient remedy, so Fuelman will be
entitled to seck all remedies and damages available at lnw and in equity, including but not limited to injunctive
relief, without the posting of a bond.
Miscellaneons Provisions.

L W

against any and

. This Agreement will be govemed by Lovisiana law,
without regard to its conflicts of laws principles. Many Account maintenance, treasury and accounting
functions are performed by Fuelman in Lovisiana, where it has a substantial presence.

Arbitration Client or FleetCor may, without the other’s consent, elect mandatory, binding arbitration for any
or controversy between or among such parties relating to the Cards or Account, a prior related
account, or the relationship of such parties, inclding without limitation claims regarding the application,
enforceability, or interpretation of this Agreement and this atbimation provision, and no matter what legal
theory such chaims aze based on or what remedy (damages, or injunctive of declaratory refisf) such claims seek
(a “Claim™). To accommodate the right to arbitrate, Client agrees that it will neither assert, nor participate in, 2
class action o ofher epresentative action or proceeding related to this Agreement, the Account, the Cards or
any other aspect of Client’s relationship with FlestCor. The party filing for arbitzation must choose one of the

following atbitration firms and follow its rules and proceduzes for initiating (including paying the filing fee) and
pursuing arbitration before 2 single newtral awbitrator: American Atbitzation Assosiation, National Arbitration
Forum ot JAMS. All other fees will be allocated as provided by the mles of the arbitration firm and applicable
taw. Claims most be brought in the name of an individual person ot entity and must proceed on an individual
(non-class, non-representative) basis.

Claitss Covered

What Claims are subject to arbitration? All Claims relating o your Cards or Account, 2 prior related account,
o1 our relationship are subject to arbitation, including Claims regarding the application, enforceability, o
interpretation of this Agreement and this arbitration provision, All Claims are subject to azbitration, no matter
what legal theory they are based on or what remedy (damages, or injunctive or declaratory relief) they seek.
This includes Claims based on contract, tort (including intentional tort), frand, agency, your ot out negligence,

statutory or regulatory provisions, or any other sources of law; Claims made as counterclaims, cross-claims,
third-party claims, interpleaders or otherwise; and Claims made independently or with other claims. A party
who initiates a proceeding in court may elect arbitration with respect to any Claim advanced in that proceeding
by any other party. Claims and remedies sought as part of a class action, private attorney general or other
representative action are subject to arbitration on an individual (non-class, non-representative) basis, and the
arbitrator may award relief only on an individual (non-class, non-representative) basis.
Whose Claims are subject 1o arbitration? Not only ours and yours, but also Claims made by or against anyone
connected with us or you or claiming through us or you, such as a co-applicant or authorized user of your
account, an employes, agent, representative, affitiated company, predecessor or successor, heir, assignes, or
‘Tustee in bankruptey.
What time frame applies to Claims subject to arbitration? Claims arising in the past, present, or future,
inchuding Claims arising before the opening of your account, are subject to arbitration.
Broadest interpretation. Any questions about whether Claims are subject to arbitration shall be resolved by
interpreting this arbitration provision in the broadsst way the law will allow it to be enforced. This arbiwration
provision is govemed by the Federal Arbitration Act (the “FAA™).
‘What about Claims filed in Small Claims Coort? Claims filed in a small claims court are not subject to
arbitration, so long as the matter remains in such court and advances only an individual (non-class, non-
representative) Claim.
How Arbitration Works
How does a party initiate arbitration? The party filing an arbitration must choose one of the following three
arbitration fizms and follow its rules and procedures for initiating and pursuing an arbitration: American
Arbitration Association, JAMS, and National Arbitration Forum. Any arbitration hearing that you attend will be
held at a place chosen by the aritration firm in the same city as the U.S. District Court closest to your then
current billing address, or at some other place to which you and we agree in writing. You may obtain copies of
the current rules of each of the three arbitration firms and forms and inswuctions for initiating arbitration by
contacting them as follows
Amierican Arbitration Ass
www.ads or;
JAMS, 1520 Main Street, Suite 300, Irvine, CA 92610 Web site: www. jamsadr.com
National Arbitration Forum, P.O. Box 50191, Minneapolis, MN 55405 Web site: www.arhitration-forum com
At any time you or we mmay ask an appropriate court to compel arbitration of Claims, or to stay the litigation of
Claims pending arbitration, even if such Claims are part of a lawsuit, unless a trial has begun or a final
judgment has been enfered. Even if a party fails to exercise these rights at any particular time, or in connection
Swith any particular Claims, that party can still require arbitration at a later time or in connection with any other
Claims.
‘What procedures and law are applicable in arbitration? A single, neutral arbitrator will resolve Claims. The
arbitrator will be either a lawyer with at least ten years of experience or a retired or former judge, selected in
accordance with the mles of the arbitration firm. The arbitration will follow procedures and rules of the
arbitration firm in effect on the date the azbitration is filed unless those procedures and rules are inconsistent
with this Agreement, in which case this Agresment will prevail. Those procedures and rules may limit the
discovery available to you or us. The arbitrator will take reasonable steps o protect Client account information
and other confidential information if requested to do so by you or us. The arbitrater will apply applicable
substantive law consistent with the FAA and applicable statotes of limit will honor claims of privilege
recognized at law, and will have the power to award to a party any damages or other relief provided for under
applicable law. You or we may choose to have a hearing and be represented by counsel. The asbitrator will
make any award in writing and, if requested by you or us, will provide a brief statement of the reasons for the
award, An award in arbitration shall defermine the rights and obligations between the named parties only, and
only in respect of the Claims in arbitration, and shall not have any bearing on the rights and obligations of any
other person, ar on the resolution of any other dispufe.
Who pays? Whoever files the arbifration pays the initial filing fee. If we fils, we pay; if you file, you pay,
unless you get a fee waiver under the applicable rules of the arbitration firm. If you have paid the initial filing
fee and you prevail, we will reimburse you for that fee. All fees will be allocated as provided by the roles of the
arbitration firm and applicable law. However, we will advance or reimburse your fees if the arbitration firm or
arbitrator determines there is good reason for requiring us to do so, o if you ask us and we defermine there is
200d reason for doing so. Each party will hear the expense of that party’s attorneys, experts, and witnesses, and
other expenses, regardless of which party prevails, but a party may recover any or all expenses from another
party if the arbitrator, applying applicable law, so determines.
Who can be a party? Claims must be brought in the name of an individual person or entity and must proceed on
an individual (non-class, non-representative) basis. The arbitrator will not award relief for or against anyone
who is not a party. If you or we require arhitration of a Claim, neither you, we, nor any other person may
pursue the Claim in arbitration as a class action, private attorney geeral action or other representative action,
nor may such Claim be pursued on your or our behalf in any fitigation in any court. Claims, including assigned
Claims, of two or more persens may not be joined or consolidated in the same arbitration. Howeves, applicants,
co-applicants, autharized users on a single account and/or related accounts, or corporate affiliates are here
considered as ane person.
When is an arbitration award final? The asbitrator’s award is final and binding on the parties unless a party
appeals it in writing to the arbiration firm within fifieer. days of notice of the award. The appeal must request a
new arbitration before a panel of three neutral arbitrators designated by the same arbitration firm. The panel
will consider all factual and legal issues anew, follow the same rules that apply 1o a proceeding using a single
arbitrator, and make decisions based on the vote of the majority. Costs will be allocated in the same way they
are allocated for arbitzation before a single arbitrator. An award by a panel is final and binding on the parties
after fifieen days has passed. A final and binding award is subject to judicial review and enforcement as
provided by the FAA or other applicable law.
Survival and Severability of Terms
This arbitration provision shall survive: (i) fermination or changes in the Agreement, the account, ar the
relationship between you and us concerning the account; (ii} the baniruptey of any party; and (iii) any transfer,
sale or assignment of your account, or any amounts owed on your account, to any other person or entity. If any
portion of this arbitration provision is deemed invalid or uvnenforceabls, the remaining portions shall
nevertheless remain in force. Any different agreement regarding arbitration must be agreed to in writing.

i . Client will not assign, including by operation of law, this Agreement or any right or obligation
2 this Agseement without the prior written consent of Fuelman. This Agteement, and mny and all rights and

ation, 335 Madison Avenue, Floor 10, New York, NY 10017-4605 Web

i t, may be assigned by Fuelwan upon motice to Chent  All of
Fuelman’s rights under this and shall also apply 1o any assignee of this
Agreement. This Agreement s binding on the partics to this Agreement and their fespective successors and

permitted assigns.

Relationship_of Paitics. Nothing in this Agreement will be construed to create a joint venture, partnership,

employment, ot agency relationship between the pasties for any purpose.

Force Majeure, Except for payment obligations, neither party is liable for delays or failures in performance of

any obligations under this Agreement due fo & cause beyond its reasonable conirol.

No Waiver. No delay or omission by either parly to exercise any right under this Agreement will impair or be

construed as a waiver of such zight. A waiver by any parly of any breach or obligation will not be construed to

be a waiver of any other breach or obligation. The party waiving its tights must sign all waivers, No waiver of

any default, expressed ot implied, made by either party Fezeto siall be binding upon the party making such

waiver in the event of a subsequent defauit

. If any provision of this Agresment is declared invalid, illegal, or nnenforceable, the validity of the
remaining provisions will not be affected. Whenever possible, each provision of this Agreement will be
interpreted in such manner as to be effective and valid under applicable law, but if any provision of this
Agreement is beld to be proibited or invalid under applicable law, such provision will be insffective only to
hs extent of such prohibition o invalidity without invalidating the remainder of this Agreemert.
Interpretation. This will not be presumy interpreted for ot against any party by reason of that
pasty having drafted or negotiated, or failed to draft ot negotiate, all or any portion of any provision of this
Agreerment. The captions and headings included in this Agreement have been inserted for convenience only
and may not be used in ion with the intetprefation of this Agreement. Fach party intends that this
Agreement will not benefit, or create any right or cause of action in or on bebalf of, any person or entity other
than the parties to this Agresment.
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Fuelman

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC
FUELMAN FLEET CARD CLIENT AGREEMENT
TERMS AND CONDITIONS
Definitions.
Account. “Account” shall mean the internal Fuelman account established for Client.
Agreement. “Agreement” shall mean this agreement comprised of the Application (if any), the Approval Letter
(ifany) and this document containing the Terms and Conditions.

1 eement Date” shall mean the date on which Fuelman accepts the Client’s Application
and issues one or more Cards for Client’s Accoun
Application, “Application” shall mean the application completed by Client in applying for the Account through
Fuelman.

Approval Letter, “Approval Letter” shall mean the letter, if any, sent by Fuelman to Client that approves the
Application and establishes the Account under these Terms and Conditions.

Bank Account, “Bank Account” shall mean any bank account that Client has designated on the Application or
hy written notice to Fuslman for electronic funds transfer, avtomated clearinghouse or other electronic transfer
of money to pay amounts due for Client’s Account.

Billing Cycle. “Billing Cycle” shall mean the period of time set forth in the Approval Letter or any subsequent
notification for which Transactions will be accepted and a Statement for the Account will be provided.

Card. “Cards” shall mean the Fuelman fleet card or cards issued to Client.

Cazdholdef” shall mean the person presenting the Card 1o the Merchant to be nsed to purchase
Fuel and/or Maintenance.

Client, “Clienv” shall mean the business entity identified in the Application.
Client’s . “Client’s Representative” shall mean the person(s)
on the Application.

Driver ID. “Driver ID shall mean the personal idertification number issued to the Client by Fuelman for use
with a Card to authorize a particular Transaction.

. “Due Date” shall mean the date upon which payment from Client is due to Fuelman as stated on
Statement to Client.

. “FleetCor” shall mean FleetCor Technologies Operating Company, LLC, the company which owns
the Accounts and in whose favor all Obligations, as defined in Section 10.3, of Client under this Agreement
flow.
Fuelman, “Fuelman” shall mean Fuelman, the division of FleetCor administering the Card(s) and Account.

L. “Fuel” shall mean any combustible material dispensed by volume that is purchased with a Caxd.
“Guaranteed Obligations” shall have the meaning set forth in Section 10.4.

. “Guarantor” shall mean the person(s) identified on the Application or a separate guamanty
if any, that guarantees Client will comply with this Agreement and pay all amounts owed to

entified as Client’s representative

;s de assistance, parts, supplxes tires, ol m:mges brakes, glass,
exhausz systems, transmissions, and epaiz services).

erchant. “Merchant” shall mean a third party that operates retail locations providing Fuel and/or Maintenance
in the Fuelman network.
t Location. “Merchant Location” shall mean a Merchant’s Fuel and/or Maintenance site that is
pamclpexlmg  the Fuelman network, such that a Card may be vsed to purchase Fuel andor Maintenance at

“Miscellaneous” shall mean any non-vehicle related product or service that is purchased with a
‘ood, drink, magazines, cigarettes, lottery tickets).
szcxgal “Principal” shall mean the person identified on the Application, if any, who applies for the Account as
er with the Client
ing “Reporting” shall mean related products or services that are purchased to manage the vehicle fleet
(¢.&, paper eport delivery, fax repart delivery).
Statement, “Statement” shall mean the billing statement provided at the end of each Billing Cycle.
Terms and Conditions. “Terms and Conditions” shall mean the terms and conditions contained in the
‘Agreement and any other electronic or paper document presented to the Client by or on behalf of Fuclman in
connection with this Agreement (c.g. the physical card, driver instructions, site gnides, reports, billing/statement
inserts, Application, and web site). In the event of a conflict between auy such other document and this
Agreement, this Agreement will controf unless specifically provided otherwise in the other document.
Transaction. “Transaction” shall mean any individual purchase with a Cazd.
General.
Agreement for Account and Services, Client and, if applicable, Principal or Guarantor, shall submit an
Application fo signify Client’s application for an Account with Fuelman. If Fuelman accepts such Application,
Fuelman shall send an Approval Letier and these Terms and Conditions to Client’s Representative along with
Cards and Driver IDs issued for the Account. Upon Client’s first use of a Card, Client will be deemed to have
aceepted the Approval Letter and these Terms and Conditions and Client and Fuelman shall be deemed 1o have
entered into this Agreement. If a Guarantor also submils the Application ot a separate guaranty then Client and
Guazantor shall both be responsible for all payments owed by Client hereunder and for compliance by Client
 these Terms and Conditions. If a Principal jointly submits the Application with Client, then Client and
Principal are jointly and severally responsible for all payments owed by Client hereunder and for compliance
with these Terms and Conditions
Entire Agreement. These Terms and Conditions, together with the Application (if any) and the Approval Letter
(it any), are the exclusive statement of the terms and conditions with respect to their subject matter as of the
Agresment Date and supersede all prior agreements, negotiations, Tepresentations and proposals, whether
written or otal. Deviations ffom the Agreement are not valid unless confirmed in writing by an authorized
representative of Fuclman.
Account Administration and Card Iss\lanc
Establishrment of Client Account, ce of the Cards, Fustman will establish an Account for Client that
will be used to pay for Fuel, a items purchased through the use of the Cards at
Meichant Locations. For purpose of determining Client’s domicile, Client acknowledges and agrees that its
domicile shall be the state reflected in the Client’s mailing address as reflected on the Clisent’s Staterent.
Government Regulation. Neither Client nor any Guarantor of the Account shall (a) be or hecome at any time,
and are not eurrently, subject to any law, regulation, or list of any government agency (including, without
limitation, the U.S. Office of Foreign Asset Control list) that prohibits or limits Fuclman from making any
advance ot extension of credit to Client or any Guatantor of the Account or from atherwise conducting business
with Client o any Guarantor of the Accourt, ot (b) fail to provide documentary and other evidence of Clients
identity or the identity of any Guarantor of the Account or person to whom Client gives a Card, as may be
requested by Fuelman at any time to enable Fuckman to comply with any applicable law or regulation,
mcluamg, ‘without limitation, Section 326 of the USA Patriot Act of 2001, 31 U.S.C. Section 5318.

¢ Lizil. Upon Fuekman's approval of the Client's Application, Fuclman will esublish an aggregate
speﬁdmg limit for all the Cards issued o Client under the Account (the “Spend Limit™) based on Fuelman
evaluation of the Client’s ereditworthiness. Fuelman reserves the Tight o increase or decrease this Spend Limit
at any time with or without providing notice to Client, Fuelman may decide, at its own discretion, 1o decline or
approve any trasactions made afier the Client exceeds the Account Spend Limit, or 1o lock the Account vatil
the balance due s paid in full. Fuelman reserves the right to chazge an Over Limit Fee of up to fifty dollars
($50.00) per Over Limit transaction authorized.
Initial Caids. Upon Fuelman’s approval of Client’s Application, Fuelman will issue one or more Cards and
Driver ID numbers to Client.  Client shall be responsible for distibuting the Cards and Driver IDs to its
employees or agents.
If, at some time after the initial issvance of Cards to Client, Client desizes one or more
 Client Twust notify Fuelman via the online application ot in writing or by calling Fuelman
Customer Service. Fuchman eserves the Tight to charge a fee of up fo five dollars ($5.06) for creating and
delivering each additional Card.
Replacement Cards. If Client desires one or more replacement Cards, inchuding, but not limited toreplacing lost
o1 damaged Cards, Client must notity Fuekman via the online application or in writing or by calling Fuelman
Customer Service. Fuelman reserves the right to charge a fee of up to five dollars ($5.00) for creating and
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security of the Cazds and Driver IDs within Client’s business, including, but not limited to, distributing Cards To,
and collecting Cards from, its emp and age any other provision in this Agresment,
Client is responsible for any loss or misuse of Cazds by its employees and agents. See Section 16 for more
mfommnon vegarding Client responsibil ties.
Ad f Account, Fuetman shall be responsible for collecting and reporting all Transactions by date,
vehicle, jfiermy cation, and driver based upon data received by Fuelman. In addition, Fuelman shall be
responsible for maintaining the database for the Client with all Card numbers, vehicle data, driver data, and
purchase control data, Fuelman reserves the right to charge a fee of up to fifty dollars ($50.00) a month or 2
mintmuem of fifteen dollars (§15.00) per Billing Cycle for accoust administration
Fuelman reserves the right to charge a service fee of up 1o ten doltars ($10.00) per Card per month 1o
support the use of the Card.

Propenty. All Cards remain the property of Fuelman and shall be surzendered immsdiately by Client to Fretman
upon Fuelman’s reguest or if Client ot Fuelman cancels the Card or Account as permitted herein.

Inactive Cards. Fuelnan reserves the right 1o charge a fee of up to three dollars and fifty cents ($3.50) per
Billing Cycle for Cards that aze inactive for seventy-five (75) or more days.

Cancellation of Cards. If, at any time, for any reason, Client desires to cancel any pasticular Card, but ot the
‘Account, Client’s Representative must notify Fuelman via the ontine application or in writing of such
cancellation. Client’s liability for purchases made using the canceled Card shall end at midnight of the day that
Fuelmarn receives notice of such Card cancellation.

Suspension of Cards. Fueltan, at its sole discretion, may suspend or terminate the use of any Card at any time
for any reason, including, but not limited to, inactivity, unusual activity, or suspected loss, theft, faud, or in
compliance with the USA Patriot Act. However, nothing in this Agreement shail obligate Fuelman o monitor
the wse of any Card, and, as described in this Agreement, Client is solely responsible for the use of any
cutstanding Cards.

Suspension of Account. Puelman, at its sole dis

retion, may suspend or terminate the use of an Account at any
time for any reason, including, but not limited to, inactivity, unusual activity, change in creditworthiness, late
payment (excessive days beyond terms), aggregate outstanding balance owing on the Account (outstanding
Account balance and unbilied Transactions) over the Spend Limit o in compliance with the USA Patriot Act.
Fuelman reserves the tight to charge up to a fifty dollar ($50.00) fee for Account reinstatement each time a
previously suspended Account is reinstated.

i All Caxds and any and all rights and privileges to which its holders ate
tled are ot ansferable and may be revoked for any reason, including but not limited to, a breach of any of
the Terms and Conditions of this Agreement, without prior notice at any time and with no lability to Fuelman,
at which time any credit extended hereunder shall be revoked and al sums owed by Client to Fuelman pursuant
hereto shall become immediately due and payable.

General Services. Fuelman shall provide the following services to Client under this Agreetmnt:
Tssus to Client the Cards upon Fuelman’s approval of the Application.

Maintain a network of Merchant Locations for Fuel and Maintenance where Client may make purchases with
t to this Agreement.

» online dizectory to identify accepting Merchant Locations.

Maintain an authorization contro} system to verify that a Card being presented for payment is valid/active and
that the Driver ID heing used is valid/active for that particular Card, In addition, individual Card-level spending
limits can be established by the Client for each product category (.., Fucl, Maintenance suppliss, Maintenance
services, Miscellaneous).

Issue management reports and billing Statements to Client showing details of all posted Card Transactions (as
Getailed in Section 11.2) during the Billing Cycle.

Refermals.  Fuelman reserves the right 10 deliver informational material in reference to ancillary fleet
management zelated products and services provided by other vendors to the Client. Tn no case is Fuelman
making any representation about the quality ot value of any particular product or service.

Ancillary Products and Services. Fuelmarn reserves the right to make certain ancillary fleet management related
products and services emergency Toadside assistance) that are delivered by other vendors/companics
available 1o the Client for puzchase on Caxds. For the pupose of 1eporting the Transactions, these apcillary
products and services are consid i The act of ing the ancillary product or service with a
valid Card and Driver ID, establishes approval for Fuelman to charge and collest the corresponding balanse
incurred by these ancillary products and services.

Roadside_ Assistance for Unattended Vehicles.

Through an association With a third party, Fuclman

may offer roadside assistance for vebicles, including towing services. The services may not be  available for
unattended vehicles. The persannel of any such third party provider are not the agents or employees of Fuelman
and Fuelman shall not be responsible for the products or services rendered by such third party, or for any other
liability or damage which atises from the action or negligence of the personnel of the third party, its agents of its
employees.

Client may be eligible for additional services from time to time. If Client is eligible for an
tional service, Fuelman may enoll Account in the service. The terms and fees applicable to such service
will be disclosed prior to enzollment. Client will have the opportnity o opt-out of enrollment in such service.
Inability 1o Operate. Fuelman shall have no responsibility for any person(s) or machine(s) rejection of or refusal
o honor a Card. Client agrees there shall be no liability to Fuelman or any other company or entity, if &
reason any Merchant ot Merchant Location should fail to allow the purchase of Fuel or Mai
authorize Transaction(s) or fail to operate in any other manner, even though a Card is valid.
WARRANTY DISCLAIMER. FUELMAN DISCLAIMS ALL WARRANTIES, EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT. ALL FUELMAN ACCOUNTS, PRODUCTS, AND
SERVICES ARE PROVIDED ON AN AS-I3 BASIS.

Purchases.

Use of Cards. Client may use the Caxds at any participating Merchant Location for the purchase of Fuel,
Maintenance, or Miscellaneous items. To wuse a Card the Client should follow the directions for purchase
established at the partionlar Merehant Location.

Title. As between Client and Fuelman, title to Fuel purchased with the Card passes from Fuelnan to Client
1 the Cardholder dispenses Fuel (when fusl leaves the fuel dispensing nozzle), except as otherwise provided
by applicable Jaw. Title 1o any non-Fuel product or service purchased with the Card passes directly from the
Merchant to Client when the Cardholdsr receives such non-Fuel product andfor service. Fuelman takes no title
to Maintenance o Miscellaneaus items.

enan

. fail to

cknowledges that not all retail locations selling Foel and
s to whether a location is able to aceept the Cards,
Client should visit the onfine site locator at www. fuslman.com ot contact Fuelman’s 24x363 Authotization
Center at 800-877-9013.

Safety.

Safe Pueling Operation. Client shall instruct all persons to whom Client provides a Caxd for purchasing Fuel i
safe and proper fucling procedures. Client will ensure that everyone using a Card issued in the name of Client is
instructed in applicable safety mensures.

Safety Laws and Notices. Client shall comply, and Client shall cause ifs etuployees and agents to comply, Witk
all applicable local, state, and federal laws and regulations pertaining to the dispensing and use of Fuel at
Merchant Locations as well as all safety noti
Representations and Warranies. Client represents and wamants to Fuelman as of the date of the Application
and on the date of cach extension of credit under this Agreement that:

Client is duly organized, validly existing and i g wnder the laws of the state of its formation.
Client has the power and authority to own its propertiss and o carry on its business as presently condusted and
to execute and deliver, and enter and perform its obligations under this Agreement.

The execution, delivery and performance of this Agreement have been duly authorized by all necessary
organizational action. This Agreement has been duly executed and delivered by Client and Guarantor, and
constiutes the legal, valid and binding obligations of each such parly, enforceable against such parties in
accordance with this Agreement, except as may be limited by bazkuptcy, , reorganization
‘moratorivim or similar faws affecting the enforcerent of creditors” 1ights generally and by general principles of
equity.

The esecution, delivery and performance of this Agreement by Client and Guaramtor will not violate any
applicable law, tule o regulation or the charter, by-laws or other organizational documents of such patties of
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otherwise, is true, cortect and complete in all material respects.
Cards issued to Client will b used only by Client’s cmployess and agents and will not be distributed or resold
to other companics without the express written conseat of Fuelman.

CLIENT WILL USE THE CARDS SOLELY FOR COMMERCIAL PURPOSES AND SHALL STRICTLY
PROHIBIT ANY PERSONAL USE BY THE USERS OF ITS CARDS.

Conditions To Extension Of Credit. Any extension of credit under this Agreement shall be subject to, and
Conditioned upon, satisfaction of the following requirements:

Fuelman’s receipt of a duly executed counterpart of the Application by Client and, if requested, the Guarantor,
in form and substance acceptable to Fuelman i s sole discretion;

All representations and warranties set forth i 1 eement are tie and comect;

No event shall have oeeurred and be continuing, or would result from the extension of credit hereunder, that
constituites or would constitute (with notice o the lapse of time o both) an Event of Default (defined below);
Outstanding amounts due, including any applicable fees as described in this Agreement, aze paid by Due Date.
Any amount not paid by the Dhe Date is subject to Late Fees (Section 10.7) and Finance Charges (Séction 109}
‘Afier giving effect fo any requested extension of credit, he aggregnte outsianding balance owing on the Account
(outstanding Account balance o ombiled Trapsece ons) shall not exceed Client’s Spend Limit, as determined
by Fuelman from time to time in its sole discretion; and,

Receipt of any required Reserve Amount (as defined below) necessary o open the Client’s Accoust.

Pricing.

lm the Application, or

Fuetman local market Fuel and Maintenance Transaction prices for the
Fuelman Flest Card program depending on a vatiety of factors (e.g., product costs, purchase volume, market
conditions). Transaction pricing can be Merchant Retail-Based, Merchant National Account-Based, Fuelman
Cost:Based or a combination thareof. The pricing methodology ean vary by product type and is diselosed 10
Client in the Application, Approval Letter, and/or written Hazges/f
and/or discounts miay apply based on the Client’s agreed-upon program.
M ing Client price for each Fuel or Maintenance Transaction is equal o the prevailing
Merchant Location’s retail price plus ot minus a fixed adjustment factor hut never below Fuelman cost. I the
event there is no ssiablished retail price (e.g., unattended fueling sites, mobile refueling), the retail price will be
established by Fuchman.
Merchant National Account-Based Pricing, Client price for each Fuel or Maintenance Transaction is equal to
the Mexchant’s prevailing national account price.
Fuelman Cost-Based Pricing.  Client price for each Fuel or Maintenauce Transaction is equal 1o Fuelman’s
Gelivered cost plus a mark-up. Fuelman’s cost is dependent on a variety of factors and can include any or alf of
the following somponents: Wholesale cost; merchant freight; dealer adjusument; nefwork operation costs,
merchant and taxes. Under 0o will Client’s price be below Fuelman’s
cost.
Special Network Pricing, Fuelman reserves the right 1o charge for the use of select sites/merchants. The added
chazge 1o use these sites will not exceed the greater of ten cents ($0.10) per gallon or two dollars fifty cents
(82.50) per wansaction. The list of select sites/merchants is available upon request by calling Fuelman Customer
Service.
Uniyersal Pricing, Client price for each Fuel or Maintenance Transaction is equal t0 an index price established
by surveying a subset of transactions in the fucling area. This index can vary rom posted refail price and may
include a matk-up, but will pever be below Fustman cost. The markup and index calculation basis may vary by
region and can change at any time.
Fuelman may deem the Client to be High Credit Risk Account and reserves the right to invoke
Level 2 Pricing in the event that the Client’s Commercial and/or Consumer Credit Score as reposted by a credit
reporting ageney ulilized at Fuslman’s discretion is below Fuelman’s standard threshold for creditworthiness
(this threshold is five hundred and twenty (520} for commercial credi scores and six hundred and sisty (660) for
individual credit scores), or the score draps by fifty-one (1) points or more in any 3 month rolling petiod, or the
Client incurs more than one late fee in any 12-month rolling period, ot is 30 days or more definguent in any 12-
liing period, or makes a payment that is not honored by Customer’s barik, or the Client operates in the
trocking or transportation industry. Level 2 Pricing is an incremental charge above Client's cuszent pricing and
the maximum tncrease is twenty cents ($0.20) per gallon prrchased. Level 2 Pricing remains in effect until such
time that Client is no longer considered High Credit Risk Account. Fuelman will eview each High Credit Risk
Account at least once every three months for changes in creditworthiness. This decision is made solely by
Fuelman based on information provided by the credit reporting agency along with the Account’s payment
history. The credit reporting agency does not participate in the decision. Client questions conceming their
commercial andior consumer credit scores should be directed to the applicable Tepotting agencies ditectly.
D&B may be contacted at 800-234-3867 or by mail to Dun and Bradstreet Corporation, 103 JFK. Parkway, Short
Hills, N7 07078, Equifax may be contacted at 800-727-8495 or at sbfe@equifax.com  Experian may be
contacted at 888~ 39/-3742 o online at
Minimum Program Ag ation Fee, here the previous month’s average fuel price
{defined a5 fhe U.S, Regular Gasoline Price by the U.S. Eneray Information Administration) is below $3.25
Gollar per gallon, we may charge a Miniruza Program Administration Fee of up 1o 10 cents per gallon or $2 per
fransaction to cover ongoing program operation costs.

i Fuelman may provide rebate or volume discount off retail price for fuel and nonfuet
customer pricing. Such rebate or volume discount could be at transaction level o as
The rebate program, if applicable to the Client, is only available if the Account is open, in good
standifng, and is not in default of the payment terms provided within these card client agreement terrus and
conditions. Please refer 1o the account pricing documentation for spesifics regarding the rebate program detail
Aviation purchases, bulk fiuel purchases, international fuel purchases, transactions at non-qualifying gasoline
merchants, and any account in defaclt of the payment terms provided within these card client agreemment terms
and conditions are excluded from the rebate program. Fuclman reserves the right to charge a Rebate Program
Fee of up 1o ten dollars (810 per card per billing cycle. Fuslman also reserve the right to change of ferminate
the rebate progiam at any time and in any manner with priot notice. Changes may include, among other things,
changing the benefits, imposing additional restrictions, or terminating the program. In addition, Teserve the right
to remove any account from the rebate program in the event of any fraud or abuse. Pasticipation in the rebate
program will be suspended if the account is suspended. Under circumstances where the previous month’s
average fuel price (defined as the U.S. Regular Gasoline Price by the U.S, Energy Information Admiristration)
s below $3.25 dollar per gallon, we may change, suspend, or terminate this rebate program without not
Billing & Payments.

Billing. Billing cysle is agreed upon with the Client during the Application and Account setup process. Client
shall be responsible for all credit extended on the Account. This s not & revolving credit account, The total
amount shovwn on each Account Statement is due and payable in fll by the Due Date shown on the Statement.
Unless otherwise agreed upon, the standard Due Date is ten (16) days after the date the Account Statement is
created, regardless of the defivery method, Regardless of the delivery method selected, it shall be the obligation
of the Client to notify Fuelman within five (5} business days of the end of each Billing Cycle if Client does not
Teceive a Staterment, If the Client does not reccive a Statement and thus payment is not completed by the Due
Date, Client is responsible for any Late Fees or o
s. Upon Client’s zequest and subject o Fuclman approval, terms can be extended at an

additional chatge.
PaymentClient hereby uaconditionally promises to pay Fuslman, in lawfil money of the United States of
‘America and in accordance with this all e (as defined below) which may,
from time to time, be owing to Fuehnan by Client. As used herein, “Obligations” shall mean all outstanding
sums owing o Fuelman by Client, including, without limitation, reimbursement for petroleum products obained
through Fuskman, payments for any products o services oblained using the Cazd(s), and late interest, penalties,
fees, 1eport delivery, reporting, account charges, service charges, costs and expenses (including atiomsys® fees)
and all other obligations under this Agreement o otherwise. Client must pay all outstanding Obligations on the
statement by the Due Date t0 avoid Late Fees and Finance Charges. Failure by Client to pay all amounts by the
Due Date shall be a breach of the Terms and Conditions of this Agreement. Conforming payments eccived by
7:00 a.m. Eastem Time on a business day (Monday through Frid excluding banking holidays)
will be credited to your Account as of the date received. Otherwise, payments will be credited to your Account
as of the next business day. In the event your billing statement reflects a Due Date which falls on a day which is
not a business day, your payment most be received by 7:00 a.m. Eastern Time o the preceding business day. If
we do not eceive your payment for the Amount Due by the Due Date, you may not be able to make any further
purchases until such time that you pay the entire oustanding balance on the Account. We may change our
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billing and debiting cycle at any time by reflecting the change on your billing statement
Guaranty. CGuarantor hereby unconditionally and imevocably guarantees to Fustman and its successors,
endorsees, tzansferces and assigns, the punciual payment when due (whether at stated maturity, by acceleration
or otherwise) and parformance of the Obligations, now or hereafier owing, whether for principal, late nterest,

premiums, fees, expenses or otherwise , the “G o . Any and all payments by
the Guarantor hereunder shall be made frec and clear of and without deduction for any set-off, countérelaim, or
withholding. Guarantor acknowledges and agrees that this is a guaranty of payment when due, and not of
collection, and Guarantor agrees that his obligations under this Agreement shail not be discharged wotil the
payment and performance, in full, of the Guarantesd Obligations. Guarantor shall be regarded. and shall be in
the same position, as Client with respect to the Guatanteed Obligations. Guarantor expressly waives all rights
he may now or in the future have under any staute, o at common law, or at law or in equity, or otherwise, to
compel Fustman 1o procesd in respect of the Guaranteed Obligations against Client ot any other party before
proceeding against, or as a condition to proceeding against, Guarantor. Guarantor acknowledges and agrees that
any delay or failuze by Fuelman to take any action regarding the Guazanteed Obligations does not limit or
prokibit Fuelman from enforcing its rights under this Agreement and further that Guarantor's liability under this
Agreement shall not be eliminated or Teduced by any such failure or delay on the part of Fuelman, Guazantor
further expressly waives and agiees not to assett of take advaniage of any defense based upon the faifure of
Fuelman in respect of the Guarantesd Obligations against Client or any ofher party for the payment and
Guaranteed Obligations, Guarantor agrees that any notice or directive given at any time by any person 1o
Fuelman which is inconsistent with the waivers in the preceding two sentences shall be null and void and may
be ignored by Fuelman. Guarantor further hereby waives diligence, presentment and demand (whether for non-
payment or protesty or motice of acceptance, mamzity, extension of time, change in nature or form of the
Guaranteed Obligations (including, without limitation, composition, the amount of, or the femms of, the
Guaranteed Obligations), notice of material adverse change i Client’s financial condition ot any other fact
which might materially increase the Tisk to Guazantor with zespect to any of the Guaranteed Obligations or all
other demands whatsoever and Waives the benefit of all provisions of law which are or might be in conflict with
the terms of this Agreement. Guarantor represents, warrants and agzees that Guarantor’s obligations under this
Agreement are sot and shall not be subject to any counferclaims, offsets or defenses of any kind against
Fuelman or Client now existing or which may arise in the futuwre. The Guarautor further agrees that the
Guarantesd Obligations may be amended, modified, increased, extended or renewsd, in whole or in part,
to or further assent from Guazautor, and that Guarantor will remain bound upon its guasanty
notwithstanding any amendment, modification, increase, extension or renewal of any guaranieed Cbligation
The foregoing waivers we of the essence of the transaction contemplated by this Agreement and, hut for the
guaranty contained berein and such waivers, Fuckman would decline to make the financial accommodations to
Client under this Agreement, Each Guarantor is liable on a joint and several basis with Client and each other
Guarantor.

Account Principal Responsibility. Each Principal for this Account, if any, as shown on the Application, is
personally and unconditionally, jointly and severally liable with Client, as principal and not as surety or
guarantor, for the payment and performance when due of all obligations owed on the Account, regardiess of
who made purchases using the Cards, and the Principal agrees to pay such amounts according o the terms of
this Agresment, Principal is responsible under this Agreement for all use of all of the Cards issued on the
Account to the fullest extent permitied by law.

Paviment Methods. The following terms shall apply to each of following payment methods.

Prior to the Due Date specified on Fuckman’s Statement to Client, Client will submit payment by
valid check equal to the accumulated balance of the Account for the previous Billing Cycle. The client is
requized to note the Account number or Statement (BG) number on the check. If the matching Statement Remit
To coupon is ot included with payment, Fuclman reserves the right to chazge an Esception Handling Fee of ten
dollars ($10.00) for processing the payment. Fuelman reserves the right to charge a Check Processing Fee of
fifteen dollars ($15.00) per check payment. If insufficient finds are available in the Account to pay the Account
balance at the time a debit is initiated, at Fuelman's option, Client will 5ot be able to make any further puzchases
using the Cards until such time that the Client pays the outstanding balance in the Account.

Client Initiated Online Payment. Prior to the Duc Date specified on Fuelman’s Statement to Client, Client will
submil payment by online methiod equal to the accumulated balance of the Account for the previous Billing
Cyele. If insufficient fonds aze available on the Account balance at the time a debit s initiated, at Fuelman’s
option, Client will not be able 1o make any further purchases using the Cards until such time that the Client pays
the outstanding balance in the Account.

Pay by Phon. By the Dus Date, Fuelman will initiate, a1 Client’s request, payment by phone either through
Customer Service Representative or Interactive Voice Response (IVR) systern. Fuelman reserves the right 1o
charge a fee up to thirty dollars (830.00) for processing each Pay by Phone payment using either methods.

e. Prior to the Due Date specified on Fuebman's Statement to Client,
tiate a charge 1o the Client’s credit card on file 1o pay the accumulated balance of the Account
from the previous Billing Cycle. Fuelman may also charge the credit card to pay the amovnt charged to the
Account any time the balance of the Account reaches the Spend Limit. The exact time that the credit card will
be charged for the amount due on the Account may vary, depending on thie processing cycle. If insufficient
funds are available on the credit card to pay the Account balance at the time a debit is intiated, at Fuelman’s
option, Client will be pr making any further purchases using the Cards until such time that the
Client pays the outstanding balance n the Account. Fuelman may change s billing and charge cycls at any
time by pxovldmg it otios to Client. Fusinan seserves the sigh to charge acredit card conveniencs fee up

Fuelman will

e “lient’s ¢ | iitiate a debit to
the Bank Account to pay the ammlaved balarce of the Acsount from the previous Billing Cycle. For daily
billed Client, Fuelman will initiate a debit to the Bank Account to pay the accumulated balance of the Account
from the previous business day. Foelman may also debit the Bank Account 1o pay the amount charged to the
Account any time the balance of the Account re: imit. The exact time that the Bank Account
will be debited for the amount charged to the Account may vary, depending on the processing capabilities of the
bank at which the Bank Account exists. If insufficient funds are available in the Bank Account to pay the
Account balance at the time a debit is initiated, Fuelman may prevent the Client from making any further
purchases using the Cards until such time that the Client pays the outstanding balance in the Account. Fuelman
may change its billing and debiting cycle at any time by providing written notice to Client. Foelman reserves the
right o charge a bauk handling fee of up to twenty five dollars ($25.00) per debit of the Client’s Bank Account.
Change in Bask Account. To change the Bank Accou, Clien?s Representative miust provide a wiitien request
of such change to Fuelman. The request should include the following information for the new account: bank
name (the bank must be a member of the National Automated Clearinghouse Association (NACHA); hranch
address; branch number; bank routing number; and account number. The request should also contain a voided
check from the new account. It will take approximately ten or more days for Fuelman to change the account.
During this time, Client agrees to cooperate with Fuelman to provide additional information necessary 1o make
the change and to execute a test of the change.

Client Initiated Electronic Funds Transfer / Automated Clearinghonse (EFT/ACH) Payment. Prior to the Due
Date, Client will initiate a credit to Fuelman’s bank account to pay the accumulated balance of the Client
Account from the previous Billing Cycle after notifying and obtaining approval from a Fuelman Customer
Service representafive to do so. Fuelman seserves the right to charge a fee of up to fifty dollars ($50.00) for
processing each Client initiated EF T/ACFL

On Account. Fuelman may offer Client the ability to pay in advanes for its Fuel purchases. The Account will
be debited for each purchase. The Account will be replenished by EFT with the amount equal to the prior
week's Statement amount. Foelman may charge a fee up to twenty-five dollars ($25.00) for the Client’s
replenishing of the Account. A Dormancy Fee of thirty dollars ($30.00) per Bilting Cycle may be charged after
one hundred eighty days (180) days of inactivity, where allowed by applicable law. Residual Account cred
balances will be returned upon written request. Escheatment laws, where applicable, will be followed.
Applying Payments. Fuelman uses a “balance-forward” based accounting system. Therefore, all payments
made by Client to Fuelman will be applied accordingly against the outstanding amount due at the time the
payment is received. Subject to applicable law, we will apply and a dits among balances
owed by Client (whether for purchases, fees, late interest, of otherwise) in any order and manner determined by
Fuelman in its sole discretion. Client agrees that Fuelman has the unconditional right to exercise this discretion
in a way that is most favorabls or convenient to Fuelman.

Late Payinents. All payments made by Client to Fuelman that are not received by the Due Date are considered
late. Fuelman reserves the right to charge 9.99% of the New Balance {defined below) with a minimum of
seventy five dollars ($75.00) for each late payment, not to excead the maximum rate atlowable by applicable
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faw. To determine the New Balance for the purposes of late fees, Fuelman starts with the Amount Due on the
statement for which the payment is late. Any purchases and other debits posted to the Account through the end
date of the current (next succeeding) billing statemment may be added to his. Appropriate finance charges or late
interest charges and fees are added and other applicable adjustments made.

Annual Percentage Rate. The Annual Percentage Rate for purchases is thirty two percent (32%), which
comesponds to tie daily periodic Tate of 0.0877%, or the maximum amount allowed by applicable law,
whichever is less. The daily periodic tate is the annual percentage rate divided by three hundred sixty-five
(363).

Finance Charges. If Client’s Statement is paid in full every Billing Cycle by the applicable Due Date, the
Account will not incur Finance Charges. Finance Charges begin to accrue for each purchase as of the date the
purchase is added to the Account. If payment in full of the Amount Due shown on the Statement for a Billing
Cycle is credited to Client’s Account by the Due Date shown on that respective Statement, then Finance Charges
will mot accrue for purchases ffom fhe date on which payment in full of that Amount Dus is credited to Client’s
Account, provided the Amount Due of the next Statement atizibutable to such purchases is paid by the Due Date
reflected in such next Statement (late interest due because Client does not pay in full the Amount Due of the
next Statement will be reflected in the following Statement). In addition, Finance Charges will not acerve for
puchases during a Billing Cycle if the Amount Due shown on the Statement for the prior Billing Cycle is zeto
($6) o a credit balance, provided the Amount Due of the next Statement attributable to such purchases s paid
by the Due Date reflected in such next Statement (late interest due because Client does not pay in full the
Amount Duc of the next Statement will be reflected in the following Statement).

Periodic Finance Charges are calculated in two steps as follows: First, for cach day of the Billing Cycle,
Fuelman multiplics the daily batance by the applicable daily periodic rate.
Second, for each day of the prior Billing Cycle, Fuelman multiplics the daily balance for purchases made in that
Billing Cycle by the same daily periodic rate. However, Fuelman does not do this second step if it received
payment in full of the Amount Due on Client's previous billing Statement by the date the payment was due or if
a periodic finance charge was already billed on that balance.
For finance charge calovlation purposes, the Billing Cycle begins on
Statement and includes the following Closing Date. The sumber of days in the Billing Cycle may vary.
‘The daily halance is caiculated by taking the beginning balance every day (which may include unpaid Finance
Chargss from previous Billing Cycles), adding any new transactions and any new fees, subtracting any credits or
payments posted as of that day, and any other adjustments. Daily Periodic Finance Charges will be rounded to
the neatest cent. Unless Fuelman elects to use a later date, a new Transaction is added to the balance as of the
Transaction date shown on Clients billing report. A credit balance is treated as a balance of zero,
Returned Payment. If a check, credit card charge, or EFT/ACH is returned or denied, Fuelman reserves the right
to charge the lesser of fifty dollars ($50.00) Retumed Payment Fee or the maximum amount allowable by
applicable law for each oconrence. At our option, we will assess this fee the first time your check or payment is
not hionored even it s honored upon resubmission. Fuelman may also charge the applicable Late Fees and
Finance Charges ineurred if balance is not received by Due Date duc to returned payment.
Reserve Amount, Fuelman will notify Client of any reserve amount (the “Reserve Amount”) necessary 1o open
the Client’s Accountt. The Reserve Amonnt will be paid to Fuelman by Clisnt prior to using the Cards. Client
shall continus paying Fuelman any amounts on any periodic Fuelmsn Statement by the Due Date. This Reserve
Amount will be held by Fuelman and may be retumed to Client only after Client has satisfied all Obligations of
the Account, the Card(s) have been returned fo Fuelman and the Account has been closed. In the Event of
Default (defined below), the Reserve Amount will be applisd to the Account as a payment on the Accourt. Any
interest camed on the reserve balance in the Account will accrue fo Fuelman.
As part of our credit eviews, Client may be required to provide a Reserve Amonnt to Fustman to secure the full
and faithful performance of all of Client’s obligations. If required, Client understands that the credit line wil be
equal to an amount that s up to 80% of the Reserve Amount. Client understands that the credit fine will ot be
activated for use unti} Fuelman has received confirmation from its bank that the secusity deposit finds are
available for use. Tn the event Client defaults ot otherwise fails to perform any obligation owed to Fuelman,
Client authorizes Fuelman to use, without notice or demand, the Reserve Amount o satisfy any such default or
obligation. Client zepresents that the Resetve Amount is made in the ordinary course of Client’s business, and
that the Reserve Amount is not a transfer made on account of any antecedent debt. No trust relationship is
created between Fuelman and Client as a result of the Client’s payment and Fuelnan's acceptance of the
security deposit. Client authorizes Fuekman to commingle the Reserve Amount with other Fuelman funds. After
Teceiving a written request from Client, Fuelman may, but is not obligated to, reevaluate the necessity and the
amount of the Reserve Amount. Client will provide Fuelman financial information requested to conduct its
evaluation. Upon evidence of satisfactory improvement in Client’s financial condition, Puelman may determine,
in its sole discretion, to retum the Reserve Amourt. Fuelman may also require an increase in the Reserve
Amount at any time from time to time in order to continue the credif relationship between the parties. Fuelman
will return the Reserve Amount to Client upon termination of the Account only after Client has satisfied all
Obligations of the Account, the Cardis} have been retumed to Fuclman and full performance by Client iis
obligations to Puclman.
Reporting.
s . Fuelman shall furnish Client with a Statement at the end of each Billing Cycle.
Information. The Statement will include the following information:
The Account aumber and other relevant billing information.
The previous unpaid charges.
‘The previous statement balance.
Any payments posted 1o the Account.
New charges and adjustments.
Amount Due.
Standard Flest Management Report. Fuelman shall produce a standard flest management report at the end of
each Billing Cycle.
The standard fleet management report will include the following information:The applicable fleet
Asingle Client’s Account can have multiple ficefs (customer numbers) within it
Any rebates, discounts, Teport delivery, Teporting, account charges, Finance Chatges, late interest, fees, and
other chargss posted to the Account.
Detail on each Transaction posted to the Client’s Account during the Billing Cyele, including date, Merchant
Location, vebicle based on the Card used, employee/driver based on the Driver ID used, product deseription

4, total purehase amount, and total applicable taxes.

different methods for defivering Statements and the standard flect

e day after the Closing Date of the

the reports via mail, performed at Fuelman®s discretion.
Via Facsimile. Fuelman reserves the right to charge up o five dollars (55.00) for ench fax delivery of each
report, Mailed resubmissions will be charged at the mail delivery Tate described in Section 11.3.1.

Via eMail. Mailed resubmissions will be charged at the mail delivery rate described in Section 11.3.1,

Optional Fleet Maniagement Reports. Fuelman produces a variety of optional flect management repors,
including YTD summaries, Maintenance-specific teports, driver-specific reports, and lax reports. Fuelman
Teserves the right to charge Client a fee of up to fifieen doflars (§15.00) for defivering ach of these optional
Teports or tp 0 one bundred dollars (§100.00) per quarter

Tax Exempt Processing & Reporting, Qualified tax exempt Clients may b eligible to purchase Fuel from
Fuelman tax-fres a1 the point-of-sale. Fuelman reserves the right to charge a processing fee of up 1o one percent
(19) of the total p\m ases for this service except where probibited by applicable law.

N ep Fuelman will provide multiple copies of maiied reports upon request. Fuelman may
chazge up To five dolias (55.00) per report copy.

Change In Terms And Conditions, Fuslman may change the Terms and Conditions of this Agreement at any
time by giving Client written notice of such amendment, Guarantor agress To be bound by any such changes, if
writter: notice is given to Client. Such changes will go into effect as outlined in the change notice. If permitted
by applicable law, such changes will apply 1o existing balances as well as futore purchases and balnces. Any
modifieation of or amendment to this Agreement will be delivered 1o Client through ULS. mail at the address
Client provided to and periodically provides updates to Fuelman. All initial amendwment nofifications will be
sent 1o Client in advance of the effective date thereof o earlier as requived by law. Client shall be deermed to
have accepted such amendments by continued wse, afier the effective date of the amendment, of any of the
Card(s) issued fo Client. Notwithstanding any of the foregoing provisions of this Section, Fuelman refains the
Tight o change Spend Limits for the Account or to suspend, cancel, or terminate the Account or any Card
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Events Of Default, The occurrence of any of the following shall constitute an “Event of Defanit” hereunder:
Clieat shall ail to pay any principal, lte Interss, ot osher auzount payable i respect of any Obligation when

shall fail to observe or perform any other covenant contained in this Agreement;
resentation or waranty made by Client or Guarantor herein oF in the Application proves untrue in any
‘material respect as of the date of the making ot fumishing thereof;

Either Client or Guarantor shall (i) make an assignment for the benefit of its creditors; (ii) admit in writing its
inability to pay its debts as they become due; (i) file a petition under any applicable insolvency, debtor relief or
reorganization statute, including without limitation, the United States Bankrupicy Code; (iv) be subject to an
involuntary petition under any applicable insolvency, debtor relief, or eorganization statute; (v} appoint of
consent to the appointiment of any receives, conservator, liquidating agent, or ittee in any ins 3
readjustment of debts, marshaling of assets or liabilities, or similar proceedings of, or telating to Client or
Guarantor, ot any substantial portion of their assets; or (vi) take any corporate action for the putpose of effecting
any of the foregoing; ot

Guarantor shall terminate or contest the validity or enforceability of Guarantor’s guaranty herewnder or
Guarantor’s guaranty hereunder shall be determined to be invalid or unenforceable for any reason.

Remedies Upon Event Of Defamlt, Without limiting any other rights or remedies of Fuelman provided for
elsewhere in this Agreement, or by applicable law, ot in equity. or otherwise, upon of at any time afier the
cccurrence of any Event of Defauk, Fuelman shall have and may exercise, at its election, from time to time, any
and all rights and remedies available at law, in equity, or otherwiss, including, without limitation, (i) declating
the entire wnpaid balance of the Obligations hereunder or any part thereof immediately due and payable,
whereupon it shall e due and payable; and (if) demanding payment from the Guarantor.

Dispute Resolntion.

Dispuled Transactions. To dispute any Transaction on Client’s Statement, Client must notify Fuelman in
g as set forth below within fificen (15) days of the date of Client’s Statement. Fuelman will promptly
investigate the matter and respond fo Client within sixty (60) days after receiving written notice. Natice should
be sent to: FUELMAN, P. O. Box 924138, Norcross, GA 30010, Attention: Customer Service. Fuebman shail
not be zesponsible for and Client shall waive any discrepancies or disputes that Client does not repart to
Fuelman in writing within fificen (15} days after the date of Client’s Statement.

Disputed Tra Notices. Client may report any dispute to Fucknan by telephone. However, telephone
notice will not preserve Client’s rights or otherwise serve as effective notice under this Agreement, Client must
put in viting any dispute regarding a Transaction on Clients Statement. Client’s lefter must include the
following information: name; Account number; date of the Statement; dollar amount and identification of the
Transaction(s) in question; and any possible explanation of the error.

Dispute Resolution. The parties agree that they will work in good faith to resolve any disputes arising under this
Agreement. If the dispute cannot be resolved by the parties, then at Fuelman’s sole discretion, the dispute will
be tesolved by binding mibimation in Atlants, Georgia in compliance with the American Atbitration
Assosiation’s commercial arbimation mles or by litigation in accordance with Section 25.1. The foregoing doss
not prohibit either party from seeking injunctive relief without first complying with this Section. Client will
reimburse Fuelman for all of its costs and expenses (including collections and attommey’s fees and costs) incuired
in connection with enforcing any of Puelman’s rights under this Agreement. To accommodate the right to
arbitrate, Client agress that Client will neither assert, nor patticipate in, a class action o other representativs
action or proceeding related to this Agreement, the Account, the Cards or any other aspect of Clients
relationship with Fuelman.

Security, Loss, Theft Or Unanthorized Use Of Card.

General Security. Each Card can be progiammed to ouly allow Fuel of both Fuel & Maintenance services such
as oil changes, vehicle washes, etc. Typically each Transaction is athorized with the Card mumber, product
code, quantity and driver’s Diiver I actos to ensure that the purchase is
authorized and limited to the product and quantity (e.g. gallons of Fuel or dollars of Maintenance) that have
been pre-approved. This syste also helps preverit wnauthorized Driver IDs and stolen Catds from being vsed
to make The product and quantity controls are subject to eact hant Location’s POS
Author ons described in Section 16.
Fuelman’s Liability. In the svent an unauthorized Transaction oceurs, subject o the limitations and client
Tesponsibilities explained in this Section 16, and in the event that the Account has heen issued fewer than ten
(10) Cards, Fuslman will assume full responsibility for those purchasss. Ifthe Account has been issued ten (10}
or more Cards, Client assumes all liability and responsibility for unauthorized Transactions or Account activity.
Client’s ibility. 1t is the t ¥ of Client 10 ensure proper security controls aze kept in place to
profect the Cards and Driver IDs and that only authorized employees or agents of Client use them to make
purchases. It is also the Client’s respansibility 10 lock any inactive, misplaced, of stolen Cards and Driver IDs
izmediately. Fuslman is not responsible for fraudulent Transactions made on unlocked Cards with valid Driver
ms. should use the online account application o lock Cazds i i Alternatively, the
Client can contact Fuclnan Customer Service during regular business hours via phone call with the requested
change, in which case Fuelman will mmake the requesied changes within 24 houts and assume responsibility for
any unauthorized purchases at that point. All Transactions in which a validfmlocked Card number was used
conjunction with a validfactive Driver ID will be considered to be authorized Transactions in which Client s
fully responsible for payment. 1t is also the Client’s responsibility 1o review the siandard fleet management
Teports and optional eMail exception alerts 1o identify potential purchasing discrepancies. Client should instruct
its Cardnolders to keep any record of their Driver ID separate from the vehicle’s Card.

z Stol Client shall report all lost or stolen Cards to Fuelman immediately via phone call to
Fuelman Customer Service identifying the Card number and such other details concerning the loss or theft of the
Cazds as are known by Client, in which case Fuelman will make the requesied changes within 24 hours and
assume responsibility for any unauthorized purchases at that point. Client shall be liable for all Transactions
made by lost or stolen Cards until 24 houts after the time Fuelman receives Client’s notice of such lost or stolen
Cards. Client and Guarantor(s) agree to and ackuowledge full liability for any losses esulting from any faifure
to report the loss o theft of Card(s) in accordance with the terms hereof.

Terminated Drivers. It is the Client’s responsibility to lock a terminated driver’s Driver ID as explained in
Section 16.3.

Product Purchase Limitations. In addition 1o the vehicle-related product categories (Fuel,
Maintenance supplies, and Maintenance services) a Caid can be allowed 1o purchase non-vehicle related items
under the Miscellaneous product category. If a Client does not want to allow non-vehicle related purchases,
Client should set each Card’s Miscellaneous product category spending limit to zero dollars ($0). Fuelman
assumes no tesponsibvility for any unauthorized Miscellaneous purchases.

Tax Reporting Limitations. Fuelman calculates applicable taxes for Fuel. Applicable taxes for Maintenance
and ofher non-Fuel purchases are dependent on the information provided to Fuelman by the applicable Merchant
Location.

Merchant Limitations, The personnel (if any) at a Merchant Location are not the agents of employees of
Fuelman and Fuelman shall not be responsible for the products or services rendered by any of the Merchants or
any ofher liability or damage which arises from the action or negligence of the personnel of any of the
Merchants, their agents or their employees.

P ization Limi Authorization controls ate provided as a convenience fo the Client and are not
guaranteed to prevent upauthorized purchases. Specifically, depending on the particular point-ofsale (POS)
equipment and Fuel dispenser controls being used by a pasticular Merchant Location, the product type and
spending limit may not be enforceable prior to completing the Transaction. In these situations the Transaction
will still be considered to be authorized, but will be identified as an exception on the Clieat's standard fleet
‘management report and reported via email if desired by Client.

Claims. Al claims for defective Fuel or Maintenance must be made to the Merchant operating the Merchant
Location where such Fuel or Maintenance was purchased. Any claim for defective Fuel or Maintenance is
waived by Client unless made in writing to Merchant, with a copy to Fuelman, within fifteen (15) days from the
date of the purchase of the alleged defective Fuel or Maintenance giving zise to the claim. Fuelman will ot
accept any claims for defective Miscellancous.

Term and Termination.

. The term of the Account shall be one (1) year ffom the date the Cards are issued fo Client unless either
party terminates the Account as provided in this Agreement. Thereafter, Fuelman will avtomatically renew
Client’s Account for additional one (1} year periods unless either Puelman o Client gives the other party notice
of inftent 1ot to Tenew at least thirty (30} days before its scheduled expiration date. At the outset of any s
year renewal period, Fuelman, at its discretion, may issue replacement Caxds to Client.

25
25.1

Add-15

' 4 ?/me cnf}ha an&a m 5 for any reason by
ol i o pay for any and all
transactions, balances, fees, and other amounts incurr pumx ‘midnight of the day Fuelman receives notice of
such termination.
Termination by Fuelman. Fuelman may terminate Client’s Account and its use of the Cards for any reason,
including but not limited to, inactivity, failure to prompily pay any amounts due Fuelman, failure 10 use the
Caxds exclusively for business purposes, or Fuelman’s decision 1o terminate the Fuelman Program. Fuelman
will notify Client's Representative at the time of termination that the Client’s Account or Card(s) will be
terminated along with the reason(s) for such termination.
Change In Ownership. Client must notify Fuelman immediately in the event of any sale of a majority
ownership of its equity, any sale of a majority of its assets, any merger, reorganization or other transa

H

which zesults in a change of ownership of Client. Fuelman may terminate the Account in irs sole discretion
upon any change of ownership.
Contacts And Notices.

feet Cor The “Fleet Contact” listed on the Application is authorized to provide Fuelman with the

aformation necessary to establish Client’s Account records and Cards, including, but not limited to vehicle,
driver and card user related information. Fuelman is authorized to send all Account information and Client’s
Cards to the Fleet Contact’s attention.
Accounts Payable Contact, The “Accounts Payable Contact” listed on the Application is awhorized to provide
Fuelman with payment information about payments on the Acconnt. This contact may be the same person s the
Fleet Contact and will be Puelman’s primary contact in the event that the Account becomes delinguent of
exceeds the assigned Spend Limit
Notices.  Except a5 specified offerwise in this Agreement, all notices, requests, demand, or other
communications required to be made pursuant to this Agrecment shall be in writing and shall be given by mail
by first class, certified or zegistered mail, postage prapaid, or by the sending by facsimile (with confirmation by
zail to be provided by the party giving notice) ot by reputable ovemight delivery serviee (such as FEDEX ot
UPS} or by personal delivery fo the recipient party, to the address indicated below for Fuelman and in the
Application for Client, Fuelman may provide any such otice fo Client by including the notice in the Statesent
provided to Client. A notice will be deemed received on the actual date of teceipt. Fuekman’s address for
notices is: FUELMAN , P. O. Box 924138, Norcross, GA 30010, Attention: Customer Service.
M . I 1o event shall any Finance Charges ot other rates payable under this
paid in connection herewith, exceed the highest rate permissible under any law that a
court of competent jurisdiction shall. i1 a final detezmition. deers appliable. Clest mnd Fosbuan, in
; elivering this Agreement, infend legally to agree upon the rate ot rates of interest and manver of
tated within n, provided, however, that, anything contained herein to the contrary notwithstanding, if
said Tate or 1ates of interest or manner of payment exceeds the maximum allowable under applicable law, then,
ipso facto, as of the date of this Agreement, Client is and shall be liable only for the payment of such masizuim
amount as allowed by law, and payment teceived from Client in excess of such legal maximum amouat,
whenever received, shall be applid to reduce the principal batance of the Obligations hereunder to the extent of
such excess.
Credit Reporting Agendies. Client and Guarantor(s) authorize Fuelman to report to any commercial credit
Teporting agency, Client’s of Guarantor’s performance under this Agreement, including but not limited to Dunn
& Bradstreet, Experian Business or Equifwx Credit Information Services. If the Account is personally
guaranteed, Fuslman reserves the 7ight to Teport Acconnt information to consumer credit Teporting agencics,
including but ot d to Equifax Credit Iformation Services, Experian and TransUnion. Client and
Guarantor have the tight 1o notify the consumer reporting agencies not to use its Tespective credit zeport in
connection with a credit transaction it did not initiate. To do so, contact Equifax Credit Information Services,
P.0. Box 740123, Atlanta, GA 30374-0123; Experian, P.O. Box 919 Allen, TX 75013; and TransUnion,
P.0. Box 97328, Jackson, MS 39288-7328; or Client and Guarantor may notify all three agencies by calling 1-
BEB-567-8688
Limitation of TLiability. FUELMAN WILL HAVE NO LIABILITY FOR INDIRECT, SPECIAL,
CONSEQUENTIAL, PUNITIVE, OR INCIDENTAL DAMAGES OF ANY KIND, INCLUDING CLAIMS
FOR LO8S OF PROFITS, WHETHER RESULTING DIRECTLY OR INDIRECTLY TO CLIENT,
GUARANTOR, OR THIRD PARTIE; AND WHETHER ARISING IN CONTRACT, TORT, OR
OTHERWISE, EVEN IF SUCH DAMAGES WERE FORESEEABLE OR RESULT FROM A BREACH OF
THIS AGREEMENT. IN THE EVENT A COURT IN A FINAL, NON-APPEALABLE AWARD FINDS
FUELMAN LIABLE FOR ANY DIRECT DAMAGES, FUELMAN’S LIABILITY IN THE AGGREGATE
FOR SUCH DIRECT DAMAGES WILL NOT EXCEED THE AMOUNT PATD OR PAYABLE BY CLIENT
TO FUELMAN FOR THE MONTH PRECEDING THE DATE ON WHICH THE CLAIM AROSE.
Indemnification. To the maximum extent allowed hy law, Client (the “Indermnitos”} will indermnify and hold
harmiless Fuelman and its affiliates, directors, officers, employees, and agents (the “Indemnitees™ from and
against any and all third party chaims, losses, damages, suits, fees, judgments, costs, and expenses (collestively
teferzed 0 as “Claims”), including attomeys® fees incurred in responding to such Claiins, that the Indemnitess
may suffer or incur arising out of or in wWith (a) the s (or *or agents’)
negligence, willful misconduct, of breach of any representation, wamanty or ofher obligation under this
Agreersent; ot (b) any personal injury (including death), damage to property, or environmental clean-up and
related costs, Tesulting from the Indemnitor’s or its employees® or agent’s acts or omissions. The Indemnitees
will give prompt notice of any Claim to the Indemnitor, who will defend the Indemnitees at the Indemnitees”
reguest.
Nondisclosure. Fuelman may provide to Client access to confidential and proprictary information regarding
Fuelwan’s business, business plans, pricing and teimbursement policies, and other issues (“Confidential
Information.”). Client will keep all Confidential Information in strict confidence and not ctoss ot use e
Confidential Information during the term of this Agreement and for five (S} years thereafier, provided that for
Confidential Eaformation deemed to be a “trade secret,” Client shall protect and not disclose or vse such
Confidential Information for so long as such Confidential Information s will not disclose its terms except as
permitted by Fuelman, Client will inform its employees and agents as to the confidential and proprietary nature
of the Confidential Information to which they may be exposed and take all necessary actions to ensure hat such
cmployees and agents keep such information strictly confidential. Client will retum any Confidential
Information upon zequest from Fuskman. Client agrees that any disclosure of Confidential Information would
cause frreparable harm for which monetary damages may not be a sufficient remedy, so Fuelman will be entitled
to seek all remedies and damages available at law and in equity, including but not limited to injunctive relief,
without the posting of a bond.
Miscellaneous Provisions.
Governing, Law, Waiver of Jury Trial; Binding Arbitration. This Agrecment will be governed by Louisiana law,
without regard to its conflicts of laws principles. Many Account maintenance, treasury and accounting
functions are performed by Fuelman in Lovisiana, where it has a substantial presence.
Abisation Client or FlestCor may, without the other’s consent, slect mandatory, binding awbitzation for any
claim, dispute, or controversy between or among such parties relating to the Cards or Account, a prior related
acoount, cr the relationship of such partiss, including without limitation claimms regarding the spplication,
¥, or interpretation of this Ag and this arbitration provision, and no matter what legal theory
such claims are based on or what remedy (damages, or injunctive or declaratory relief) such claims seek (a
“Claim™). To accommodate the right to arbitrate, Client agress that it will neither assert, nor patticipate in, a
class action or other representative action or proceeding related to this Agreement, the Account, the Caids or
any ofher aspect of Client’s relationship with FlectCor. The party filing for arbimation must choose one of the
following arbitration firms and follow its rules and procedures for initiating (including paying the filing fee) and
pursuing arbitration before a single neutral arbitrator: American Arbitration Association, National Asbitration
Forum or JAMS. All other fees will be allocated as provided by the rules of the arbitration firm and applicable
law. Claizs must be brought in the name of an individual person or entity and must proceed on an individual
(non-class, non-Tepresentative) basis.
Claims Coversd
What Claims are subject 10 arbitzation? All Claims relating to your Cards or Account, a prior related ac
ow relationship are subject to arbitration, including Claims resarding the applieation, enforceabiliy,
of this A <nt and this asbitration provision. All Claizas ate subject to atbitration, no matter
what legal theory they are based on ot what remedy (damages, of injunctive or declaratory Telie§) they seek.
This includes Claims based on contract, tort (including intentional tort), fraud, agency, your or our negligence,
statutory or regulatory provisions, or any other sources of law; Claims made as covnterclaims, cross-claims,
third-party claims, interpleaders or otherwise; and Claims made independently or with other claims. A party
who initiates a proceeding in court may <lect arbitation with respect to any Claim advanced in that procesding
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by any other party. Claims and remedies sought as part of a class action, private attomey gencral of other
representalive action ae subject o arbitration on an individual (non-class, non-representative) basis, and the
arbiteator may awazd zelief only on an individual (non-class, non-representative) basis.
Whose Claims ae subject to arbitration? Not only ours and yours, but also Claims made by or against anyone
comnnected with us or you or claiming through vs or you, such as a co-applicant or authorized user of your
account, an employee, agent, representative, affiliated company, predecessor or successor, heir, assignee, o
trustee in bankruprey.
What time frame applies to Claims subject to arbitration? Claims arising in the past, present, or futre,
including Claims arising before the opening of your account, are subjest o atbitration.
Broadest interpretation. Any questions about whether Claims are subject to arbitzation shall be zesolved by
interpreting this asbitration provision in the broadest way the law will allow it to be enforced. This arbitration
provision is govemed by the Federal Atbitration Act (the “FAA™).
What about Clairss filed in Swall Claims Cowrt? Claims filsd in a small claims court are not subject o
arbitration, so long as the matter remains i such court and advances only an individual (non-class, non-
representative) Claim.
How Arbitration Works
How does a party initiate atbimation? The party filing an arbitration must choose one of the following three
arbitration firms and follow its Tules and procedutes for initiating md pursuing an mbitration: American
Arbitration Assosiation, JAMS, and National Asbitration Forum. Any arbitration hewing that you atiend will be
held at a place chosen by the arbitration firmn in the same city as the U.S. District Court cldsest to your then
current billing address, o at some other place to which you and we agree in writing. You may obtain copies of
the cusent tules of each of the three arbitration firtos and forms and instructions for initiating arbitation by
contacting themm as follows:
American Arbiwation Association, 335 Madison Avenue, Floor 10, New York, NY 10017-4605 Web
v, adr.org
TJAMS, 1920 Main Street, Suite 300, rvine, CA 92610 Web site: www. jamsadr.com
National Arbitration Forun, P.O. Box 50191, Minneapolis, MN 55405 Web site: www.arbitration-forurm com
At any time you or e may ask an appropriate court 1o compel arbiation of Claims, or 1o stay the litigation of
Clairas pending arbitration, even if such Claims are patt of a lawsuit, unless a trial has begun of a final judgment
has been entered. Even if a party fails to sxercise these rights at any partionlar time, of in connection with any
particolar Claims, that party can still require arbitration at a later time o in connection with any other Claims.
What procedures and law are applicable in arbitration? A single, newtral asbitrator will resolve Claims. The
arbiteator will be either a lawyer with at least ten years of experience or a retived ot former judge, selected in
accordance with the rules of the arbitration firm. The arbi will fotlow and rules of the
abitration firm in effect on the date the arbitration is filed unless those procedures and rules are inconsistent
with this Agreement, in Which case this Agreement will prevail. Those procedures and mles may limit the
discovery available to you or us. The arbitrator will take reasonable steps to protect Client 1 i
and ofher confidential information if requesied 1o do so by you of us, The arbitrator will apply applicable
substantive law consistent with the FAA and applicable statutes of limitations, will honor claims of privilege
revognized at law, and will have the power to award 1o & party any damages of other relief provided for under
applicable law. You or we may choose to have a heating and be represented by counsel. The mbitator will
make any award in writing and, if requested by you or us, will provide a brief stalement of the reasons for the
award, An award in arbitration shall determin the tights and obligations between the named parties only, and
only in respect of the Clairss in arbitration, and shall not have any bearing on the rights and obligations of any
other person, ot on the resolution of any other dispute.
Who pays? Whoever files the arbimation pays the initial filing fee. If we file, we pay; if yon file, you pay,
unless you get a fee waiver under the applicable rules of the arbitzation firm. If you have paid the initial filing
fee and you prevail, we will reimburse you for that fee. All fees will be allocated as provided by the rules of the
arbitration firm and applicable law. However, we will advance or reimburse your fees if the arbimation fom or
arbitrator determines thers is good Teason for requir 50, or if you ask s and we determine there is
good reason for doing so. Each party will bear the expense of that party’s attarneys, experts, and wimesses, and
Gther expenses, regardless of which party prevails, but & party may recover any or all expenses from another
party if the arbitrator, applying applicable law, so determines.
Who can be a paty? Claims must be brought in the name of an individual person or entity and must proceed on
an individual (non-class, pon-representative} basis. The atbitrator will not award telief for ot against anyone
who is not a party. If you ot we require arbitration of a Claim. neithe you, we, nor any other person may pursus
the Claim in arbitration as a class action, private attorney general action or other representative action, nor may
snch Claim be pursued on your or our behalf in any litigation in any court. Claims, including assigned Claims,
of two of more persons may not be joined of in the same However, applicants, co-
applicants, authorized users on a single account and/or related accounts, or comporate affiliates we bere
considered as one peison.
When is an abitration award final? The arbitrator’s award is final and binding on the parties unless a party
appeals it in writing to the arbitration firm within fifteen days of notice of the award. The appeal must request a
new arbitzation before a panel of three neutral arbitrators designated by the same ambitration fimm. The panel
will consider all factual and legal issues anew, follow the same rules that apply to a procesding using a single
arbitrator, and make decisions based on the vote of the majority. Costs will be allocated in the same way they
are allocated for arbitration before a single mbitrator, An award by a panel is final and binding on the parties
after fiffeen days has passed. A final and binding award is subject to judicial teview and enforcement as
provided by the FAA or other applicable law.
Survival and Severability of Terms
This arbitation provision shall survive: (i) termination or changes in the Agreement, the accoust, of the
relationship between you and us concerning the accoust; (if) the bankruptcy of any party; and (iif) any transfer,
sale o1 assignment of your account, or any amounts owed on your account, to any other person of entity. If any
portion of this arbimation provision is deemed invalid or unenforceable, the remaining portions shall
nevertheless remain i force. Any different ageeement regading arbitation must be agieed to k wiiting,
i Client will not assign, including by operation of law, this Agreement of any zight ot obligation
s Agreement without the prior written consent of Fuelman. This Agreersent, and any ané all zights and
iaied with the Agreement, may be assigned by Fuelman wpon notice to Client. All of
Fuelman’s rights under this and shall also apply to any assignes of this
Agreemment. This Agreement is binding on the parties to this ot and their Tespecti and
permitted assigns.
Relationship of Partics. Nothing Agreement will be construed fo create a joint venture, parinership,
employment, ot agency relationship between the parties for any purpose.
Force Majeure. Except for payment obligations, neither party is liable for delays or failures in performance of
any obligations under this Agreement due to a cause beyond its reasonable control
No Waiver. No delay or omission by either party to excrcise any right under this Agreement will impair o be
construed as a Waiver of such 7ight. A waiver by any pasty of any bieach ot cbligation will not be constued o
be a waiver of any other breach or obligation. The party waiving its rights must sign all waivers. No waiver of
any default, expressed or implied, made by sither party hereto shall be binding upon the party making such
waiver in the event of a subseguent default.
Severability. If any provision of this Agreement is declared invalid, illegal, or unenforceable, the validity of the
remaining provisions will not be affected. Whenever possible, each provision of this Agreement will be
interpreted in such manner as fo be effective and valid under applicable law, but if any provision of this
Agreement is held to be prohibited of invalid under applicable law, such provision will be ineffective only to the
extent of such prohibition or invalidity without invalidating the remaindsr of this Agreement
1 3 This Ag will not be presumptively interpreted for ot against any party by reason of that

g drafied ot negotiated, ot failed fo draft or negotiate, all or any portion of any provision of this
Ag'eemem The captions and headings included in this Agreement have e inserted for convenience only and
may ot be used in sonnaction with the interpretation of this Agresment, Each party intends that this Agreement
will not benefit, or create any right ot cause of action in or on behalf of, any person or entity other than the
patties to this Agreement.
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Fuelman

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC
FUELMAN FLEET CARD CLIENT AGREEMENT
TERMS AND CONDITIONS

Definitions.

Account. “Account” shall mean the internal Fuelman account established for
Client.

Agreement. “Agresment” shall mean this agreement comprised of the Application
(if' any), the Approval Letter (if any) and this document containing the Terms and
Conditions.

“Agreement Date” shall mean the date on which Fuelman

accepts the Client’s Application and issues one or more Cards for Client’s
Account

m.  “Application” shall mean the application completed by Client in
applymg for the Account through Fuelman.
Approval “Approval Letter” shall mean the letter, if any, sent by Fuelman
to Client that approves the Application and establishes the Account under these
Terms and Conditions.
Bank Account. “Bank Account” shall mean any bank account that Client has
designated on the Application or by written notice to Fuelman for electronic funds
transfer, automated clearinghouse or other electronic transfer of money to pay
amounts due for Client’s Account.
Billing Cycle. “Billing Cycle” shall mean the period of time set forth in the
Approval Letter or any subsequent notification for which Transactions will be
accepted and a Statement for the Account will be provided.
Card or Cards. “Card” or “Cards” shall mean the Fuelman fleet card or cards
issued to Client.
Cardholder. “Cardholder” shall mean the person presenting the Card to the
erchant to be used to purchase Fuel and/or Maintenance.
Client. “Client” shall mean the business entity identified in the Application.
Client’s Representative. “Client’s Representative” shall mean the person(s)
identified as Client’s representative on the Application.
Dri [D. “Driver ID” shall mean the personal identification number issued to
the Client by Fuelman for use with a Card to authorize a particular Transaction.

te. “Due Date” shall mean the date upon which payment from Client is
due to Fuelman as stated on Fuelman’s Statement to Client.
FleetCor. “FleetCor” shall mean FleetCor Technologies Operating Company,
LLC, the company which owns the Accounts and in whose favor all Obligations,
as defined in Section 10.3, of Client under this Agreement flow.
Fuelman. “Fuelman” bhdl] mean Fuelman, the division of FleetCor administering
the Card(s) and Account.
Fuel. “Fuel” shall mean any combustible material dispensed by volume that is
purchased with a Card.
Guaranteed Obligations. “Guaranteed Obligations™ shall have the meaning set
forth in Section 10.4.
Guarantor(s). “Guarantor” shall mean the person(s) identified on the Application
or a separate guaranty document, if any, that guarantees Client will comply with
this Agreement and pay all amounts owed to Fuelman.
Maintenance. “Maintenance” shall mean any non-Fuel product or service for a
vehicle that is purchased with a Card (e.g., oil, wiper blades, fluids, towing,
roadside assistance, parts, supplies, tires, oil changes, brakes, glass, exhaust
systemns, transmissions, and repair services).
Merchant. “Merchant” shall mean a third party that operates retail locations
providing Fuel and/or Maintenance in the Fuelman network.
Merchant Location. “Merchant Location™ shall mean a Merchant’s Fuel and/or
Maintenance site that is participating in the Fuelman network, such that a Card
may be used to purchase Fuel and/or Maintenance at such site.
Miscellaneous. “Miscellaneous™ shall mean any non-vehicle related product or
service that is purchased with a Card (e.g., food, diink, magazines, cigarettes,
lottery tickets).
Principal. “Principal” shall mean the person identified on the Application, if any,
who applies for the Account as a co-maker with the Client
Reporting. “Reporting” shall mean related products or services that are purchased
to manage the vehicle fleet (e.g., paper report delivery, fax report delivery).
Statement. “Statement” shall mean the billing statement provided at the end of
each Billing Cycle.
Terms and Conditions. “Terms and Conditions” shall mean the terms and
conditions contained in the Agreement and any other electronic or paper document
presented to the Client by or on behalf of Fuelman in connection with this
Agreement (e.g. the physical card, driver instructions, site guides, reports,
billing/statement inserts, Application, and web site). In the event of a conflict
between any such other document and this Agreement, this Agreement will
control unless specifically provided otherwise in the other document.
Transaction. “Transaction” shall mean any individual purchase with a Card.
General.
Agreement for Account and Services. Client and, if applicable, Principal or
Guarantor, shall submit an Application to signify Client’s application for an
Account with Fuelman. If Fuelman accepts such Application, Fuelinan shall send
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of a Card, Client will be deemed to have accepted the Approval Letter and these
Terms and Conditions and Client and Fuelman shall be deemed to have entered
into this Agreement. If a Guarantor also submits the Application or a separate
guaranty then Client and Guarantor shall both be responsible for all payments
owed by Client hereunder and for compliance by Client with these Terms and
Conditions. If a Principal jointly submits the Application with Client, then Client
and Principal are jointly and severally responsible for all payments owed by Client
hereunder and for eompliance with these Terme and (‘onditions

my) and the Appl oval Letter (if any), are the excluene statement of the terms and
conditions with respect to their subject matter as of the Agreement Date and
supersede all prior agreements, negotiations, representations and proposals,
whether written or oral. Deviations from the Agreement are not valid unless
confirmed in writing by an authorized representative of Fuelman.

Account Administration and Card Issuance.

. Upon issuance of the Cards, Fuelman will
establish an Account for Client that will be used to pay for Fuel, Maintenance and
Miscellaneous items purchased through the wse of the Cards at Merchant
Locations. For purpose of determining Client’s domicile, Client acknowledges and
agrees that its domicile shall be the state reflected in the Client’s mailing address
as reflected on the Client’s Statement.

Govemnment Regulation. Neither Client nor any Guarantor of the Account shall
(a) be or become at any time, and are not currently, subject to any law, regulation,
or list of any government agency (including, without limitation, the U.S. Office of
Foreign Asset Control list) that prohibits or limits Fuelman from making any
advance or extension of credit to Client or any Guarantor of the Account or from
otherwise conducting business with Client or any Guarantor of the Account, or (b)
fail to provide documentary and other evidence of Client's identity or the identity
of any Guarantor of the Account or person to whom Client gives a Card, as may
be requested by Fuelman at any time to enable Fuelman to comply with any
applicable law or regulation, including, without limitation, Section 326 of the
UsA Pfrtriot Act of 2001, 31 U s.C. Section i2153

establish an aggregate spending limit for all the Cards issued to Clrent under the
Account (the “Spend Limit”) based on Fuelman’s evaluation of the Client’s
creditworthiness. Fuelman reserves the right to increase or decrease this Spend
Limit at any time with or without providing notice to Client. Fuelman may decide,
at its own discretion, to decline or approve any transactions made after the Client
exceeds the Account Spend Limit, or to lock the Account until the balance due is
paid in full

Initial Cards. Upon Fuelman’s approval of Client’s Application, Fuelman will
issue one or more Cards and Driver ID numbers fo Client. Client shall be
responsible for distributing the Cards and Driver IDs to its employees or agents.
Additional Cards. If, at some time after the initial issuance of Cards to Client,
Client desires one or more additional Cards, Client must notify Fuelman via the
online application or in writing or by calling Fuelman Customer Service.
Replacement Cards. If Client desires one or more replacement Cards, including,
but not limited to replacing lost or damaged Cards, Client must notify Fuelman via
the online application or in writing or by calling Fuelman Customer Service.
Administration _of Cards. Client shall be solely responsible for the use,
maintenance, administration, and security of the Cards and any personal
identification numbers, vehicle identification numbers, employee identification
numbers or other mformation necessary to access your Account or to use any card
issued on your Account, incliding, but not limited to, within your business or
distributing cards to, and collecting cards from, your employees and agents. Client
shall be solely responsible for monitoring transactions, statement balances, and
receipts as well as reviewing and replying to any fraud alert notifications.
Notwithstanding any other provision in this Agreement, Client shall be
responsible for any loss or misuse of cards by your employees and agents or
others who obtain possession or use of cards issued to you. See Section 16 for
more mformmon regardmg Client responsibilities.

ee. TFuelman shall be responsible for collecting and
reportmg all Transactions by date, vehicle, Merchant Location, and driver based
upon data received by Fuelman. In addition, Fuelman shall be responsible for
maintaining the database for the Client with all Card numbers, vehicle data, driver
data, and purchase control data. Fuelman reserves the right to charge up to 10c
per gallon or two dollars ($2.00) per transaction Minimum Program
Administration Fee for ongoing program operation costs.

Card Fees. Fuelman reserves the right to charge a card fee of up to ten dollars
($10.00) per Card per month to support the use of the Card.

Property. All Cards remain the property of Fuelman and shall be surrendered
immediately by Client to Fuelman upon Fuelman’s request or if Client or Fuelman
cancels the Card or Account as permitted herein.

Cancellation of Cards. If at any time, for any reason, Client desires to cancel any
particular Card, but not the Account, Client’s Representative must notify Fuelman
via the online application or in writing of such cancellation. Client’s lability for
purchases made using the canceled Card shall end at midnight of the day that
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the use of any Card at any time for any reason, including, but not limited to,
inactivity, unusual activity, or suspected loss, theft, fraud, or in compliance with
the USA Patriot Act. However, nothing in this Agreement shall obligate Fuelman
to monitor the use of any Card, and, as described in this Agreement, Client is
solely responsible for the use of any outstanding Cards.
Suspension of Account. Fuelman, at its sole discretion, may suspend or terminate
the use of an Account at any time for any reason, including, but not limited to,
inactivity, unusual activity, change in creditworthiness, late payment (excessive
days beyond terms), aggregate outstanding balance owing on the Account
{outstanding Account balance and unbilled Transactions) over the Spend Limit or
in compliance with the USA Patriot Act.
Non-Transferability; Revocability. All Cards and any and all rights and privileges
to which its holders are entitled are not transferable and may be revoked for any
reason, including but not limited to, a breach of any of the Terms and Conditions
of this Agreement, without prior notice at any time and with no liability to
Fuelman, at which time any credit extended hereunder shall be revoked and all
sums owed by Client to Fueliman pursuant hereto shall become immediately due
and payable.
Services Provided.
Genera] Services.
this Agreement:
Issue to Client the Cards upon Fuelman’s approval of the Application.
Maintain a network of Merchant Locations for Fuel and Maintenance where Client
may make purchases with Cards pursuant to this Agreement.
Provide an online directory to identify accepting Merchant Locations.
Maintain an authorization control system to verify that a Card being presented for
payment is valid/active and that the Driver ID being used is valid/active for that
particular Card. In addition, individual Card-level spending limits can be
established by the Client for each product category (e.g., Fuel, Maintenance
supplies, Maintenance services, Miscellaneous).
Issue management reports and billing Statements to Client showing details of all
posted Card Transactions (as detailed in Section [ 1.2) during the Billing Cycle.
Referrals.  Fuelman reserves the right to deliver informational material in
reference to ancillary fleet management related products and services provided by
other vendors to the Client. In no case is Fuelman making any representation
about the quality or value of any particular product or service.
Ancillary Products and Services. Fuelman reserves the right to make certain
ancillary fleet management related products and services {e.g., emergency
roadside assistance) that are delivered by other vendors/companies available to the
Client for purchase on Cards. For the purpose of reporting the Transactions, these
ancillary products and services are considered Maintenance. The act of requesting
the ancillary product or service with a valid Card and Driver ID, establishes
approval for Fuelinan to charge and collect the corresponding balance incurred by
these ancrllary products and services.

for Unattended Vehicles. Through an association with a third
party, Fuelman may offer roadside assistance for vehicles, including towing
services. The services may not be  available for unattended vehicles. The
personnel of any such third party provider are not the agents or employees of
Fuelman and Fuelman shall not be responsible for the products or services
rendered by such third party, or for any other liability or damage which arises
from the action or negligence of the personnel of the third party, its agents or its
employees.
Additional Services. Client may be eligible for additional services from time to
time. If Client is eligible for an additional service, Fuelman may enroll Account in
the service. The terms and fees applicable to such service will be disclosed prior to
enrollment. Client will have the opportunity to opt-out of enrollment in such
service.
Inability to Operate. Fuelman shall have no responsibility for any person(s) or
machine(s) rejection of or refusal to honor a Card. Client agrees there shall be no
liability to Fuelman or any other company or entity, if for any reason any
Merchant or Merchant Location should fail to allow the purchase of Fuel or
Maintenance, fail to authorize Transaction(s) or fail to operate in any other
manner, even though a Card is valid.
WARRANTY DISCLAIMER. FUELMAN DISCLAIMS ALL WARRANTIES,
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR
NON-INFRINGEMENT. ALL FUELMAN ACCOUNTS, PRODUCTS, AND
SERVICES ARE PROVIDED ON AN AS-IS BASIS.
Purchases.
Use of Cards. Client may use the Cards at any participating Merchant Location
for the purchase of Fuel, Maintenance, or Miscellaneous items. To use a Card, the
Client should follow the directions for purchase established at the particular
Merchant Location.
Title. As between Client and Fuelman, title to Fuel purchased with the Card
passes from Fuelman to Client when the Cardholder dispenses Fuel (when fuel
leaves the fuel dispensing nozzle), except as otherwise provided by applicable
law. Title to any non-Fuel product or service purchased with the Card passes

Fuelman shall provide the following services to Client under

directly from the Merchant to Client when the Cardholder receives such non-Fuel
product and/or service. Fuelman takes no title to Maintenance or Miscellaneous
items.

Verification of Merchant Locations. Client acknowledges that not all retail
locations selling Fuel and Maintenance accept Fuelman’s Cards. If Client is
uncertain as to whether a location is able to accept the Cards, Client should visit
the online site locator at www.fuelmancom or contact Fuelman’s 24x365
Authorization Center at $60-877-9013.

Safety.

Safe Fueling Operation. Client shall instruct all persons to whom Client provides
a Card for purchasing Fuel in safe and proper fueling procedures. Client will
ensure that everyone using a Card issued i the name of Client is instructed in
applicable safety measures.

Safety Laws and Notices. Client shall comply, and Client shall cause its
employees and agents to comply, with all applicable local, state, and federal laws
and regulations pertaining to the dispensing and use of Fuel at Merchant Locations
as well as all safety notices posted by Merchants.

Representations and Warranties. Client represents and warrants to Fuelman as
of the date of the Application and on the date of each extension of credit under
this Agreement that:

Client is duly organized, validly existing and in good standing under the laws of
the state of its formation. Client has the power and authority to own its properties
and to carry on its business as presently conducted and to execute and deliver, and
enter and perform its obligations under this Agreement.

The execution, delivery and performance of this Agresment have been duly
authorized by all necessary organizational action. This Agreement has been duly
executed and delivered by Client and Guarantor, and constitutes the legal, valid
and binding obligations of each such party, enforceable against such parties in
accordance with this Agreement, except as may be limited by applicable
bankruptey, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and by general principles of equity.

The execution, delivery and performance of this Agreement by Client and
Guarantor will not violate any applicable law, rule or regulation or the charter, by-
laws or other organizational documents of such parties or any judgment, order or
ruling of any governmental authority.

The financial and other information furnished by Client and Guarantor to Fuelman

in the Application, or otherwise, is true, correct and complete in all material
Tespects.

Cards issued to Client will be used only by Client’s employees and agents and will
not be distributed or resold to other companies without the express written consent
of Fuelman.

CLIENT WILL USE THE CARDS SOLELY FOR COMMERCIAL PURPOSES
AND SHALL STRICTLY PROHIBIT ANY PERSONAL USE BY THE USERS
OF ITS CARDS.

Conditions To Extension Of Credit. Any extension of credit under this
Agreement shall be subject to, and conditioned upon, satisfaction of the following
requirements:

Fuelman’s receipt of a duly executed counterpart of the Application by Client and,
if requested, the Guarantor, in form and substance acceptable to Fuelman in its
sole discretion;

All representations and warranties set forth in this Agreement are true and correct;
No event shall have occurred and be continuing, or would result from the
extension of credit hereunder, that constitutes or would constitute (with notice or
the lapse of time or both) an Event of Default (defined below);

Outstanding amounts due, including any applicable fees as described in this
Agreement, are paid by Due Date. Any amount not paid by the Due Date is
subject to Late Fees (Section 10.7) and Finance Charges (Section 10.9).

After giving effect to any requested extension of credit, the aggregate outstanding
balance owing on the Account (outstanding Account balance and unbilled
Transactions) shall not exceed Client’s Spend Limit, as determined by Puelman
from time to time in its sole discretion; and,

Receipt of any required Reserve Amount (as defined below) necessary to open the
Client’s Account.

Pricing.

Methodology. Fuelman establishes competitive local market Fuel and
Maintenance Transaction prices for the Fuelman Fleet Card program depending
on a variety of factors {e.g., product costs, purchase volume, market conditions).
Transaction pricing can be Merchant Retail-Based, Merchant National Account-
Based, Fuelman Cost-Based or a combination thereof. The pricing methodology
can vary by product type and is disclosed to Client in the Application, Approval
Letter, and/or subsequent written notification. Additional charges/fees and/or
discounts may apply based on the Client’s agreed-upon program.

Merchant Retail-Based Pricing. Client price for each Fuel or Maintenance
Transaction is equal to the prevailing Merchant Location’s retail price plus or
minus a fixed adjustment factor but never below Fuelman cost. In the event there
is no established retail price (e.g., unattended fueling sites, mobile refueling), the
retail price will be established by Fuelman.

Merchant National Account-Based Pricing.  Client price for each Fuel or

Maintenance Transaction is equal to the Merchant’s prevailing national account
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price.

Fuelman Cost-Based Pricing. Client price for each Fuel or Maintenance
Transaction is equal to Fuelman’s delivered cost plus a mark-up. Fuelman’s cost
is dependent on a variety of factors and can include any or all of the following
components: wholesale cost; merchant freight; dealer adjustment; network
operation costs, merchant commission; and applicable taxes. Under no
circumstance will Client’s price be below Fuelman’s cost.

Special Network Pricing. Fuelman reserves the right to charge for the use of
select sites/merchants. The added charge to use these sites will not exceed the
greater of ten cents ($0.10) per gallon or three dollars ($3.00) per transaction. The
list of select sites/merchants is available upon request by calling Fuelman
Customer Service.

Universal Pricing. Client price for each Fuel or Maintenance Transaction is equal
to an index price established by surveying a subset of transactions in the fueling
area. This index can vary from posted retail price and may include a mark-up, but
will never be below Fuelman cost. The markup and index caleulation basis may
vary by region and can change at any time.

High Credit Risk Account (Level 2 Pricing). Fuelman may deem the Client to be
High Credit Risk Account and reserves the right to invoke Level 2 Pricing in the
event that the Client’s Comimercial and/or Consumer Credit Score as reported by a
credit reporting agency utilized at Fuelman’s discretion is below Fuelman’s
standard threshold for creditworthiness (this threshold is five hundred and twenty
(520) for comunercial credit scores and six hundred and sixty (660) for individual
credit scores), or the score drops by fifty-one (51) points or more in any 3 month
rolling period, or the Client incurs more than one late fee in any 12-month rolling
period, or is 30 days or more delinquent in any 12-month rolling period, or makes
a payment that is not honored by Customer’s bank. Level 2 Pricing is an
incremental charge above Client’s current pricing and the maximum increase is
twenty cents ($0.20) per gallon purchased. Level 2 Pricing remains in effect until
such time that Client is no longer considered High Credit Risk Account. Fuelman
will review each High Credit Risk Account at least once every three months for
changes in creditworthiness. This decision is made solely by Fuelman based on
information provided by the credit reporting agency along with the Account’s
payment history. The credit reporting agency does not participate in the decision.
Client questions concerning their commmercial and/or consumer credit scores
should be directed to the applicable reporting agencies directly. D&B may be
contacted at 800-234-3867 or by mail to Dun and Bradstreet Corporation, 103 JFK
Parkway, Short Hills, NI 07078. Equitax may be contacted at 800-727-8495 or at
Qbfe@eqmm com. E perlan may be contacted at 888-397-3742 or online at

Rebate/\/olume Discount. Puelman may provide rebate or volume discount off
retail price for fuel and nonfuel purchases under certain customer pricing. Such
rebate or volume discount could be at transaction level or as separate credit. The
rebate program, if applicable to the Client, is only available if the Account is open,
in good standing, and is not in default of the payment terms provided within these
card client agreement terms and conditions. Please refer to the account pricing
documentation for specifics regarding the rebate program detail Aviation
purchases, bulk fuel purchases, international fuel purchases, transactions at non-
qualifying gasoline merchants, and any account in default of the payment terms
provided within these card client agreement terms and conditions are excluded
from the rebate program. Fuelman also reserve the right to change or terminate the
rebate program at any time and in any marmer with prior notice. Changes may
include, among other things, changing the benefits, imposing additional
restrictions, or terminating the program. In addition, reserve the right to remove
any account from the rebate program in the event of any fraud or abuse.
Participation in the rebate program will be suspended if the account is suspended.
Billing & Payments.

Billing. Billing cycle is agreed upon with the Client during the Application and
Account setup process. Client shall be responsible for all credit extended on the
Account. This is not a revolving credit account. The total amount shown on each
Account Statement is due and payable in full by the Due Date shown on the
Statement. Unless otherwise agreed upon, the standard Due Date is ten (10) days
after the date the Account Statement is created, regardless of the delivery method.
Regardless of the delivery method selected, it shall be the obligation of the Client
to notify Fuelman within five (5) business days of the end of each Billing Cycle if
Client does not receive a Statement. If the Client does not receive a Statement and
thus payment is not completed by the Due Date, Client is responsible for any Late
Fees or Finance Charges.

Upon Client's request and subject to Fuelman

approval terms can be extended at an additional charge.

Client hereby unconditionally promises to pay Fuelman, in lawful
money of the United States of America and in accordance with this Agreement, all
outstanding Obligations (as defined below) which may, from time to time, be

owing to Fuelman by Client. As used herein, “Obligations” shall mean all
outstanding sums owing to Fuelman by Client, including, without limitation,
reimbursement for petroleum products obtained through Fuelman, payments for
any products or services obtained using the Card(s), and late interest, penalties,
fees, report delivery, reporting, account charges, service charges, costs and
expenses (including attorneys’ fees) and all other obligations under this
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statement
Client to pay all amounts by the Due Date shall be a breach of the Terms and
Conditions of this Agreement. Conforming payments received at lockbox facility
address as displayed on Statement by 2:00 p.m. Eastemn Time on a business day
(Monday through Friday of each week, excluding banking holidays) will be
credited to your Account as of the date received. To be considered a conforming
payment, it must be recognized by the lockbox facility as “conforming” which
includes, but is not limited to, the following criteria: a single check without check
skirt; sent in the envelope provided by Fuelman with remittance coupon in the
lower portion of the statement summary; one check per Account per Statement.
Non-conforming payments will be credited to your Account as of the next
business day. In the event your billing statement reflects a Due Date which falls
on a day which is not a business day, your payment must be received by 2:00 p.
m. Eastern Time on the preceding business day. If we do not receive your
payment for the Amount Due by the Due Date, you may not be able to make any
further purchases until such time that you pay the entire outstanding balance on
the Account. We may change our billing and debiting cycle at any time by
reflecting the change on your billing statement.

Guaranty.  Guarantor hereby unconditionally and irrevocably guarantees to
Fuelman and its successors, endorsees, transferees and assigns, the punctual
payment when due (whether at stated maturity, by acceleration or otherwise) and
performance of the Obligations, now or hereafter owing, whether for principal,
late interest, premiums, fees, expenses or otherwise (collectively, the “Guaranteed
Obligations™). Any and all payments by the Guarantor hereunder shall be made
free and clear of and without deduction for any set-off, counterclaim, or
withholding. Guarantor acknowledges and agrees that this is a guaranty of
payment when due, and not of collection, and Guarantor agrees that his
obligations under this Agreement shall not be discharged until the payment and
performance, in full, of the Guaranteed Obligations. Guarantor shall be regarded,
and shall be in the same position, as Client with respect to the Guaranteed
Obligations. Guarantor expressly waives all rights he may now or in the future
have under any statute, or at common law, or at law or in equity, or otherwise, to
compel Fuelman to proceed in respect of the Guaranteed Obligations against
Client or any other party before proceeding against, or as a condition to
proceeding against, Guarantor. Guarantor acknowledges and agrees that any
delay or failure by Fuelman to take any action regarding the Guaranteed
Obligations does not limit or prohibit Fuelman from enforcing its rights under this
Agreement and further that Guarantor's liability under this Agreement shall not be
eliminated or reduced by any such failure or delay on the part of Fuelman.
Guarantor further expressly waives and agrees not to assert or take advantage of
any defense based upon the failure of Fuelman in respect of the Guaranteed
Obligations against Client or any other party for the payment and Guaranteed
Obligations. Guarantor agrees that any notice or directive given at any time by
any person to Fuelman which is inconsistent with the waivers in the preceding two
sentences shall be null and void and may be ignored by Fuelman. Guarantor
further hereby waives diligence, presentment and demand (whether for non-
payment or protest) or notice of acceptance, maturity, extension of time, change in
nature or form of the Guaranteed Obligations (including, without limitation,
composition, the amount of, or the terms of the Guaranteed Obligations), notice
of material adverse change in Client’s financial condition or any other fact which
might materially increase the risk to Guarantor with respect to any of the
Guaranteed Obligations or all other demands whatsoever and waives the benefit of
all provisions of law which are or might be in conflict with the terms of this
Agreement.  Guarantor represents, warrants and agrees that Guarantor’s
obligations under this Agreement are not and shall not be subject to any
counterclaims, offsets or defenses of any kind against Fuelman or Client now
existing or which may arise in the future. The Guarantor further agrees that the
Guaranteed Obligations may be amended, modified, increased, extended or
renewed, in whole or in part, without notice to or further assent from Guarantor,
and that Guarantor will remain bound upon its guaranty notwithstanding any
amendment, modification, increase, extension or renewal of any guaranteed
Obligation. The foregoing waivers are of the essence of the transaction
contemplated by this Agreement and, but for the guaranty contained herein and
such waivers, Fuelman would decline to make the financial accommodations to
Client under this Agreement. Each Guarantor is liable on a joint and several basis
with Client and each other Guarantor.

10.4.1 Account Principal Responsibility. Each Principal for this Account, if any, as shown
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on the Application, is personally and unconditionally, jointly and severally liable
with Client, as principal and not as surety or guarantor, for the payment and
performance when due of all obligations owed on the Account, regardless of who
made purchases using the Cards, and the Principal agrees to pay such amounts
according to the terms of this Agreement. Principal is responsible under this
Agreement for all use of all of the Cards issued on the Account to the fullest
extent permitted by law.

. The following terms shall apply to each of following payment

methods.
Clh

¢. Prior to the Due Date specified on Fuelman’s Statement to Client,
Client will submit payment by valid check equal to the accumulated balance of the
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to any address other than the Jockbox facility address as displayed on Statement. If
nsufficient funds are available in the Account to pay the Account balance at the
time a debit is initiated, at Fuelman's option, Client will not be able to make any
further purchases using the Cards until such time that the Client pays the
outstanding balance in the Account.
Client Initiated Online Payment. Prior to the Due Date specified on Fuelman's
Statement to Client, Client will submit payment by online method equal to the
accumulated balance of the Account for the previous Billing Cycle. If insufficient
funds are available on the Account balance at the time a debit is mitiated, at
Fuelman's option, Client will not be able to make any further purchases using the
Cards until such time that the Client pays the outstanding balance in the Account.
Payments made on FleetNet.net via CheckFree before 5:30 p.m. Eastern Time ona
business day will be credited to Client’s Account the next business day. Payment
received on iFleet.com before 2:00 p.m. Eastern time on a business day will be
credited to Client’s Aceount as of the date received. Otherwise, online payments
will be credited to Client’s Account within the next 2 business days.
Pay by Phone. By the Due Date, Fuelman will initiate, at Client’s request,
payment by phone either through Customer Service Representative or Interactive
Voice Response (IVR) system. Fuelman reserves the right to charge a fee of
fifteen dollars ($15.00) for processing each Pay by Phone payment through IVR.
system and twenty-five dollars ($25.00) for processing each Pay by Phone
Payment through Customer Service Representative. Payment by phone received
by 2:00 p.m. Eastern Time on a business day will be credited to your Account as
of the date received, otherwise pay by phone payments will be credited to Client’s
Account within the next 2 business days.
Fuelman nitiated Credit Card Charge. Prior to the Due Date specified on
Fuelman's Statement to Client, Fuelman will initiate a charge to the Client’s credit
card on file to pay the accumulated balance of the Account from the previous
Billing Cycle. Fuelman may also charge the credit card to pay the amount
charged to the Account any time the balance of the Account reaches the Spend
Limit. The exact time that the credit card will be charged for the amount due on
the Account may vary, depending on the processing cycle. If insufficient funds are
available on the credit card to pay the Account balance at the time a debit is
initiated, at Fuelman’s option, Client will be prevented from making any further
purchases using the Cards until such time that the Client pays the outstanding
balance in the Account. Fuelman may change its billing and charge cycle at any
time by providing written notice to Client. Fuelman reserves the right to charge a
credit card convenience fee up to three percent (3%) of the payment amount.
Fuelman Initiated Electronic Funds Transfer / Automated Clearinghouse

.1 Debits to Bank Acrount On the Due Date identified on the Client’s Statement,

Fuelman will initiate a debit to the Bank Account to pay the accumulated balance
of the Account from the previous Billing Cycle. For daily billed Client, Fuelman
will initiate a debit to the Bank Account to pay the accumulated balance of the
Account from the previous business day. Fuelinan may also debit the Bank
Account to pay the amount charged to the Account any time the balance of the
Account reaches the Spend Limit. The exact time that the Bank Account will be
debited for the amount charged to the Account may vary, depending on the
processing capabilities of the bank at which the Bank Account exists. If
insufficient funds are available in the Bank Account to pay the Account balance at
the time a debit is initiated, Fuelman may prevent the Client from making any
further purchases using the Cards until such time that the Client pays the
outstanding balance in the Account. Fuelman may change its billing and debiting
cycle at any time by providing written notice to Client. Fuelman reserves the right
to charge a one-time set up fee up to fifty dollars ($50.00) per Account and a
EFT/ACH bank handling fee of up to five dollars ($5.00) per debit of the Client’s
Bank Account.

.2 Change in Bank Account. To change the Bank Account, Client’s Representative

must provide a written request of such change to Fuelman. The request should
include the following information for the new account: bank name (the bank must
be a member of the National Automated Clearinghouse Association (NACHA);
branch address; branch number; bank routing number; and account number. The
request should also contain a voided check from the new account. [t will take
approximately ten or more days for Fuelman to change the account. During this
time, Client agrees to cooperate with Fuelman to provide additional information
necessary to malke the change and to execute a test of the change.

Client Initiated Electronic Funds Transfer / Autom:

EFT/ACH/Wire) Payment. Prior to the Due Date, Client will init
Fuelman’s bank account to pay the accumulated balance of the Client Account
from the previous Billing Cycle after notitying and obtaining approval fiom a
Fuelman Customer Service representative to do so. Fuelman reserves the right to
charge a fee of up to fifty dollars ($50.00) for processing each Client initiated
EFT/ A(‘}UWire payment.

3 lhe Account will be debited for each purchase. The Account Wlll be
replenished by EFT with the amount equal to the prior week's Statement amount.
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Residual Account credit balances will be returned upon written request.
Escheatment laws, where applicable, will be followed.

Applving Payments. Fuelman uses a “balance-forward” based accounting system.
Therefore, all payments made by Client to Fuelman will be applied accordingly
against the outstanding amount due at the time the payment is received. Subject to
applicable law, we will apply and allocate payments and credits among balances
owed by Client (whether for purchases, fees, late interest, or otherwise) in any
order and manner determined by Fuelman in its sole discretion. Client agrees that
Fuelman has the unconditional right to exercise this discretion in a way that is
most fax omb]e or conv enient to Fuelman.

the Due. Date are considered late. Fuelman reserves the rlght to Lharge 9.99% of
the New Balance (defined below) with a minimum of seventy-five dollars
{$75.00) for each late payment, not to exceed the maximum rate allowable by
applicable law. To determine the New Balance for the purposes of late fees,
Fuelman starts with the Amount Due on the statement for which the payment is
late. Any purchases and other debits posted to the Account through the end date of
the current (next succeeding) billing statement may be added to this. Appropriate
finance charges or late interest charges and fees are added and other applicable
adjustments made.

ite. The Annual Percentage Rate for purchases is thirty-two
percent (32%), which corresponds to the daily periodic rate of 0.0877%. or the
maximum amount allowed by applicable law, whichever is less. The daily
periodic rate is the annual percentage rate divided by three hundred sixty-five
(365).

Finance Charges. If Client's Statement ¢ paid in full every Billing Cycle by the
applicable Due Date, the Account will not incwr Finance Charges. Finance
Charges begin to accrue for each purchase as of the date the purchase is added to
the Account. If payment in full of the Amount Due shown on the Statement for a
Billing Cycle is credited to Client's Account by the Due Date shown on that
respective Statement, then Finance Charges will not accrue for purchases from the
date on which payment in full of that Amount Due is credited to Client's Account,
provided the Amount Due of the next Staternent attributable to such purchases is
paid by the Due Date reflected in such next Statement (late interest due because
Client does not pay in full the Amount Due of the next Staternent will be reflected
in the following Statement). In addition, Finance Charges will not accrue for
purchases during a Billing Cycle if the Amount Due shown on the Statement for
the prior Billing Cycle is zero ($0) or a credit balance, provided the Amount Due
of the next Statement attributable to such purchases is paid by the Due Date
reflected in such next Statement (late interest due because Client does not pay in
full the Amount Due of the next Statement will be reflected in the following
Statement).

Periodic Finance Charges are calculated in two steps as follows: First, for each
day of the Billing Cycle, Fuelman multiplies the daily balance by the applicable
daily periodic rate.

Second, for each day of the prior Billing Cycle, Fuelman multiplies the daily
balance for purchases made in that Billing Cycle by the same daily periodic rate.
However, Fuelman does not do this second step if it received payment in full of
the Amount Due on Client's previous billing Staternent by the date the payment
was due or if a periodic finance charge was already billed on that balance.

For finance charge caleulation purposes, the Billing Cycle begins on the day after
the Closing Date of the Statement and includes the following Closing Date. The
number of days in the Billing Cycle may vary.

The daily balance is calculated by taking the beginning balance every day (which
may include unpaid Finance Charges fiom previous Billing Cycles), adding any
new transactions and any new fees, subtracting any credits or payments posted as
of that day, and any other adjustinents. Daily Periodic Finance Charges will be
rounded to the nearest cent. Unless Fuelman elects to use a later date, a new
Transaction 1s added to the balance as of the Transaction date shown on Client's
billing report. A credit balance is treated as a balance of zero.

Returned Payvment. If a check, credit card charge, or EFT/ACH is returned or
denied, Fuelman reserves the right to charge the lesser of fifty dollars ($50.00)
Retumed Payment Fee or the maximum amount allowable by applicable law for
each occurrence. At our option, we will assess this fee the first time your check or
payment is not honored even it is honored upon resubmission. Fuelman may also
charge the applicable Late Fees and Finance Charges incurred if balance is not
received by Due Date due to returned payment.

Reserve Amount. Fuelman will notify Client of any reserve amount (the “Reserve
Amount”) necessary to open the Client’s Account. The Reserve Amount will be
paid to Fuelman by Client prior to using the Cards. Client shall continue paying
Fuelman any amounts on any periodic Fuelman Statement by the Due Date. This
Reserve Amount will be held by Fuelman and may be returned te Client only after
Client has satisfied all Obligations of the Account, the Card(s) have been returned
to Fuelman and the Account has been closed. In the Event of Default {defined
below), the Reserve Amount will be applied to the Account as a payment on the
Account. Any interest earned on the reserve balance in the Account will accrue to
Fuelman.

As part of our credit reviews, Client may be required to provide a Reserve
Amount to Fuelman to secure the full and faithful performance of all of Client’s
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obligations. If required, Client understands that the credit line will be equal to an
amount that is up to 80% of the Reserve Amount. Client understands that the
credit line will not be activated for use until Fuelman has received confirmation
from its bank that the security deposit funds are available for use. In the event
Client defaults or otherwise fails to perform any obligation owed to Fuelman,
Client authorizes Fuelman to use, without notice or demand, the Reserve Amount
to satisfy any such default or obligation. Client represents that the Reserve
Amount is made in the ordinary course of Client’s business, and that the Reserve
Amount is not a transfer made on account of any antecedent debt. No trust
relationship is created between Fuelman and Client as a result of the Client’s
payment and Fuelman’s acceptance of the security deposit. Client authorizes
Fuelman to commingle the Reserve Amount with other Fuelman funds. After
receiving a written request from Client, Fuelman may, but is not obligated to,
reevaluate the necessity and the amount of the Reserve Amount. Client will
provide Fuelman financial information requested to conduct its evaluation. Upon
evidence of satisfactory improvement in Client’s financial condition, Fuelman
may determine, in its sole discretion, to return the Reserve Amount. Fuelman may
also require an inerease in the Reserve Amount at any time from time to time in
order to continue the credit relationship between the parties. Fuelman will return
the Reserve Amount to Client upon termination of the Account only after Client
has satisfied all Obligations of the Account, the Card(s) have been returned to
Fuelman and full performance by Client its obligations to Fuelman.

Reporting.

Statements. Fuelman shall furnish Client with a Statement at the end of each
Billing Cycle.

11.1.1 Information. The Statement will include the following information:
11.1.1.1 The Account number and other relevant billing information.
11.1.1.2 The previous unpaid charges.

11113

The previous statement balance.

11.1.1.4 Any payments posted to the Account.
11.1.1.5New charges and adjustments.
11.1.1.6 Amount Due.

112 Standard Fleet Management Report. Fuelman shall produce a standard fleet
management report at the end of each Billing Cycle.
11.2.1.1  Information. The standard fleet management report will include the following

information: The applicable fleet customer number. A single Client’s Account
can have multiple fleets (customer numbers) within it.

11.2.1.2Any rebates, discounts, report delivery, reporting, account charges, Finance

Charges, late interest, fees, and other charges posted to the Account.

11.2.1.3Detail on each Transaction posted to the Client’s Account during the Billing
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Cycle, including date, Merchant Location, vehicle based on the Card used,
employee/driver based on the Driver ID used, product description based on the
product type, quantity purchased, total purchase amount, and total applicable
taxes,

D ds.  Fuelman offers several different methods for delivering
Statements and the standard fleet management report: Via US Mail: Fuelman
reserves the right to charge up to ten dollars ($10.00) for each mail delivery of
each report. Client with failed fax and email deliveries will be charged the mail
dslivery rate for any resubmission of the reports via mail, performed at Fuelman’s
discretion. Via eMail: Mailed resubmissions will be charged at the mail delivery
rate described above.

management reports, including YTD summaries, Maintenance-specific reports,
driver-specific reports, and tax reports. Fuelinan reserves the right to charge
Client a fee of up to fifteen dollars ($15.00) per report or up to one hundred
dollars (§100.00) per quarter for delivering sach of these optional reports.

Tax _Exempt Processing & Reporting. Qualified tax exempt Clients may be
eligible to purchase Fuel from Fuelman tax-free at the point-of-sale. Fuelman
reserves the right to charge a processing fee of up to one percent (1%} of the total
purchases for this service except where prohibited by applicable law.

Multiple Report Copies. Fuelman will provide multiple copies of mailed reports
upon request.

Change In Terms And Conditions. Fuelman may change the Terms and
Conditions of this Agreement at any time by giving Client written notice of such
amendment. Guarantor agrees to be bound by any such changes, if written notice
is given to Client. Such changes will go into effect as outlined in the change
notice. If permitted by applicable law, such changes will apply to existing
balances as well as future purchases and balances. Any modification of or
amendment to this Agreement will be delivered to Client through U.S. mail at the
address Client provided to and periodically provides updates to Fuelman. All
initial amendment notifications will be sent to Client in advance of the effective
date thereof or earlier as required by law. Client shall be deemed to have accepted
such amendments by continued use, after the effective date of the amendment, of
any of the Card(s) issued to Client. Notwithstanding any of the foregoing
provisions of this Section, Fuelman retains the right to change Spend Limits for
the Account or to suspend, cancel, or terminate the Account or any Card without
prior written notice and Client and Guarantor acknowledge and agree that
Fuelman may take such actions without notice.

Events Of Default. The occurrence of any of the following shall constitute an
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Client to pay any principal, late inferest, or other amount payable m
respect of any Obligation when due;

Client shall fail to observe or perform any other covenant contained i this
Agreement;

Any representation or warranty made by Client or Guarantor herein or in the
Application proves untrue in any material respect as of the date of the making or
furnishing thereof;

Either Client or Guarantor shall (i) make an assignment for the benefit of its
creditors; {ii) admit in writing its inability to pay its debts as they become due; (iii)
file a petition under any applicable insolvency, debtor relief or reorganization
statute, including without limitation, the United States Bankruptey Code; (iv) be
subject to an involuntary petition under any applicable insolvency, debtor relief, or
reorganization statute; (v) appoint or consent to the appointment of any receiver,
conservator, liquidating agent, or committee in any insolvency, readjustment of
debts, marshaling of assets or liabilities, or similar proceedings of, or relating to
Client or Guarantor, or any substantial portion of their assets; or (vi) take any
corporate action for the purpose of effecting any of the foregoing; or

Guarantor shall terminate or contest the validity or enforceability of Guarantor’s
guaranty hereunder or Guarantor’s guaranty hersunder shall be determined to be
invalid or unenforceable for any reason.

Remedies Upon Event Of Default. Without limiting any other rights or remedies
of Fuelinan provided for elsewhere in this Agreement, or by applicable law, or in
equity, or otherwise, upon or at any time after the occurrence of any Event of
Default, Fuelman shall have and may exercise, at its election, from time to time,
any and all rights and remedies available at law, in equity, or otherwise, including,
without limitation, (i) declaring the entire unpaid balance of the Obligations
hereunder or any part thereof immediately due and payable, whereupon it shall be
due and payable; and {ii) demanding payment from the Guarantor.

Dispute Resolution.

Disputed Transactions. To dispute any Transaction on Client’s Statement, Client
must notify Fuelman in writing as set forth below within fifteen (15) days of the
date of Client’s Statement. Fuelman will promptly investigate the matter and
respond to Client within sixty (60} days after receiving written notice. Notice
should be sent to: FUELMAN, P. O. Box 924138, Norcross, GA 30010,
Attention: Customer Service. Fuelman shall not be responsible for and Client
shall waive any discrepancies or disputes that Client does not report to Fuelman in
writing within fifteen (15) days after the date of Client’s Statement.

Disputed Transaction Notices. Client may report any dispute to Fuelman by
telephone. However, telephone notice will not preserve Client’s rights or
otherwise serve as effective notice under this Agreement. Client must put
writing any dispute regarding a Transaction on Client’s Statement. Client’s letter
must include the following information: name; Account number; date of the
Statement; dollar amount and identification of the Transaction(s) in question; and
any possible explanation of the error.

Dispute Resolution. The parties agree that they will work in good faith to resolve
any disputes arising under this Agreement. If the dispute camnot be resolved by
the parties, then at Fuelman’s sole discretion, the dispute will be resolved by
binding arbitration in Atlanta, Georgia in compliance with the American
Arbitration Association’s commercial arbitration rules or by litigation in
accordance with Section 25.1. The foregoing does not prohibit either party from
seeking injunctive relief without first complying with this Section. Client will
reimburse Fuelman for all of its costs and expenses (including collections and
attorney’s fees and costs) incurred in connection with enforcing any of Fuelman’s
rights under this Agreement. To accommodate the right to arbitrate, Client agrees
that Client will neither assert, nor participate in, a class action or other
representative action or proceeding related to this Agreement, the Account, the
“ards or any other aspect of Client's relationship with Fuelman.

Security, Loss, Theft Or Unauthorized Use Of Card.

General Security. BEach Card can be programmed to only allow Fuel or both Fuel
& Maintenance services such as oil changes, vehicle washes, etc. Typically, each
Transaction is authorized with the Card number, product code, quantity and
driver's Driver ID across the proprietary Fuelman network to ensure that the
purchase is authorized and limited to the product and quantity (e.g. gallons of Fuel
or dollars of Maintenance) that have been pre-approved. This system also helps
prevent unauthorized Driver IDs and stolen Cards from being used to make
purchases. The product and quantity controls are subject to each Merchant
Location’s POS Authorization Limitations described in Section 16.9.

Fu i y. In the event an unauthorized Transaction occurs, subject to
the limitations and client responsibilities explained in this Section 16, and in the
event that the Account has been issued fewer than ten (10) Cards, Fuelman will
assume full responsibility for those purchases. 1f the Account has been issued ten
(10) or more Cards, Client assumes all liability and responsibility for unauthorized
Transactions or Account activity.

Client’s Responsibility. It is the responsibility of Client to ensure proper security
controls are kept in place to protect the Cards and Driver IDs and that only
authorized employees or agents of Client use them to make purchases. It is also
the Client’s responsibility to lock any inactive, misplaced, or stolen Cards and
Driver [Ds immediately. Fuelman is not responsible for fraudulent Transactions
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account application to lock s and s instantly. Alternatively, the
Client can contact Fuelman Customer Service during regular business hours via
phone call with the requested change, in which case Fuelman will make the
requested changes within 24 hours and assume responsibility for any unauthorized
purchases at that point. All Transactions in which a valid/unlocked Card number
was used in conjunction with a valid/active Driver ID will be considered to be
authorized Transactions in which Client is fully responsible for payment. It is also
the Client’s responsibility to review the standard fleet management reports and
optional eMail exception alerts to identify potential purchasing discrepancies.
Client should instruct its Cardholders to keep any record of their Driver ID
separate from the vehicle’s Card.

Lost or Stolen Cards. Client shall report all lost or stolen Cards to Fuelman
immediately via phone call to Fuelman Customer Service identifymng the Card
number and such other details concerning the loss or theft of the Cards as are
known by Client, in which case Fuelman will make the requested changes within
24 hours and assume responsibility for any unauthorized purchases at that pont.
Client shall be liable for all Transactions made by lost or stolen Cards until 24
hours after the time Fuelman receives Client’s notice of such lost or stolen Cards.
Client and Guarantor(s) agree to and acknowledge full liability for any losses
resulting from any failure to report the loss or theft of Card(s) in accordance with
the terms hereof.

Termi wvers, [t is the Client’s responsibility to lock a terminated driver’s
Driver ID as explained in Section 16.3.

Card Purchasing Controls. Cards may be configured to attempt to limit
acceptance and transaction amounts, for example, by limiting Card authorization
to: specific merchant category codes (MCCs), maximum transaction dollar
amounts, maximum number of transactions n a given time period, certain days of
the week, and times of day, etc. Cards may also be configured to prompt for a
valid driver or vehicle identification number (ID) and odometer at most fueling
locations prior to turning on the pump. While Merchants may limit the amount of
fuel dispensed per transaction, fuel pumps typically do not automatically shut off
at a Card’s transaction dollar limit. Operator establishes these standard parameter
controls as a means of assisting Client in limiting purchase abuse and frand.
While Operator attempts to control the use of the Card to the parameters selected,
Client agrees to pay for all transactions on the Account ("Charges") regardless of
whether such charges are within or outside the parameters established for each
Card.

Miscellansous Product Purchase Limitations. In addition to the vehicle-related
product categories (Fuel, Maintenance supplies, and Maintenance services) a Card
can be allowed to purchase non-vehicle related items under the Miscellaneous
product category. If a Client does not want to allow non-vehicle related
purchases, Client should set each Card’s Miscellaneous product category spending
limit to zero dollars ($0). Fuelman assumes no responsibility for any unauthorized
Miscellaneous purchases.

Tax Reporting Limitations. Fuelman calculates applicable taxes for Fuel
Applicable taxes for Maintenance and other non-Fuel purchases are dependent on
the mformation provided to Fuelman by the applicable Merchant Location.
Merchant Limitations. The personnel (if any) at a Merchant Location are not the
agents or employees of Fuelman and Fuelman shall not be responsible for the
products or services rendered by any of the Merchants or any other liability or
damage which arises from the action or negligence of the personnel of any of the
Merchants, their agents or their employees.

POS _Authorization Limitati Authorization controls are provided as a
convenience ient and are not guraranteed to prevent unauthorized
purchases.  Specifically, depending on the particular point-of-sale (POS)
equipment and Fuel dispenser controls being used by a particular Merchant
Location, the product tvpe and spending limit may not be enforceable prior to
completing the Transaction. In these situations, the Transaction will still be
considered to be authorized, but will be identified as an exception on the Client’s
standard fleet management report and reported via email if desired by Client.
Claims. All claims for defective Fuel or Maintenance must be made to the
Merchant operating the Merchant Location where such Fuel or Maintenance was
purchased. Any claim for defective Fuel or Maintenance is waived by Client
unless made in writing to Merchant, with a copy to Fuelman, within fifteen (15)
days from the date of the purchase of the alleged defective Fuel or Maintenance
giving rtise to the claim. Fuelman will not accept any claims for defective
Miscellaneous.

Term and Termination.

Term. The term of the Account shall be one (1) vear from the date the Cards are
issued to Client unless either party terminates the Account as provided in this
Agreement. Thereafter, Fuelman will automatically renew Client’s Account for
additional one (1) year periods unless either Fuelman or Client gives the other
party notice of intent not to renew at least thirty (30) days before its scheduled
expiration date. At the outset of any such one-year renewal period, Fuelman, at its
discretion, may issue replacement Cards to Client.

Termination by Client. Client may terminate Client’s Account and its use of the
Cards for any reason by providing written notice of such termination to Fuelman.
Client remains obligated to pay for any and all fransactions, balances, fees, and
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other amounts incurred up until midnight of the day Fuelman receives notice of
such termination.

Termination by Fuelman. Fuslman may terminate Client’s Account and its use of
the Cards for any reason, including but not limited to, mactivity, failure to
promptly pay any amounts due Fuelman, failure to use the Cards exclusively for
business purposes, or Fuelman’s decision to terminate the Fuelman Program.
Fuelman will notify Client’s Representative at the time of termination that the
Client’s Account or Card(s) will be terminated along with the reason(s) for such
termination.

Change In Ownership. Client must notify Fuelman immediately in the event of
any sale of a majority ownership of its equity, any sale of a majority of its assets,
any merger, reorganization or other transaction which results in a change of
ownership of Client. Fuelman may terminate the Account in its sole discretion
upon any change of ownership.

Contacts And Netices.

Fleet Contact. The “Fleet Contact™ listed on the Application is authorized to
provide Fuelman with the information necessary to establish Client’s Account
records and Cards, including, but not limited to vehicle, driver and card user
related information. Fuelman is authorized to send all Account information and
Client’s Cards to the Fleet Contact’s attention.

As ct. The “Accounts Payable Contact” listed on the
Application is authorized to provide Fuelman with payment information about
payments on the Account. This contact may be the same person as the Fleet
Contact and will be Fuelman’s primary contact in the event that the Account
becomes delinquent or exceeds the assigned Spend Limit.

Notices. Except as specified otherwise in this Agreement, all notices, requests,
demand, or other communications required to be made pursuant to this Agreement
shall be in writing and shall be given by mail by first class, certified or registered
mail, postage prepaid, or by the sending by facsimile (with confirmation by mail
to be provided by the party giving notice) or by reputable overnight delivery
service (such as FEDEX or UPS) or by personal delivery to the recipient party, to
the address indicated below for Fuelman and in the Application for Client.
Fuelman may provide any such notice to Client by including the notice in the
Statement provided to Client. A notice will be deemed received on the actual date
of receipt. Fuelman’s address for notices is: FUELMAN , P. O. Box 924138,
Norcross, GA 30010, Attention: Customer Service.

Maximum Lawful Rate. In no event shall any Finance Charges or other rates
payable under this Agreement, plus any other amounts paid in connection
herewith, exceed the highest rate permissible under any law that a court of
competent jurisdiction shall, in a final determination, deem applicable. Client and
Fuelman, in executing and delivering this Agreement, intend legally to agree upon
the rate or rates of interest and manner of payment stated within it; provided,
however, that, anything contained herein to the contrary notwithstanding, if said
rate or rates of interest or manmer of payment exceeds the maximum allowable
under applicable law, then, ipso facto, as of the date of this Agreement, Client is
and shall be liable only for the payment of such maximum amount as allowed by
law, and payment received from Client in excess of such legal maximum amount,
whenever received, shall be applied to reduce the principal balance of the
Obligations hereunder to the extent of such excess.

Credit Reporting Agencies. Client and Guarantor(s) authorize Fuelman to report
to any commercial credit reporting agency, Client’s or Guarantor’s performance
under this Agreement, including but not limited to Dumn & Bradstreet, Experian
Business or Equifax Credit Information Services. If the Account is personally
puaranteed, Fuelman reserves the right to report Account information to consurmer
credit reporting agencies, including but not limited to Equifax Credit Information
Services, Experian and TransUnion. Client and Guarantor have the right to notify
the consumer reporting agencies not to use its respective credit report in
connection with a credit transaction it did not initiate. To do so, contact Equifax
Credit Information Services, P.O. Box 740123, Atlanta, GA 30374-0123;
Experian, P.O. Box 919 Allen, TX 75013; and TransUnion, P.O. Box 97328,
Jackson, MS 39288-7328; or Client and Guarantor may notify all three agencies
by calling 1-888-567-8688

Limitation of Liability. FUELMAN WILL HAVE NO LIABILITY FOR
INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE, OR INCIDENTAL
DAMAGES OF ANY KIND, INCLUDING CLAIMS FOR LOSS OF PROFITS,
WHETHER RESULTING DIRECTLY OR INDIRECTLY TO CLIENT,
GUARANTOR, OR THIRD PARTIES, AND WHETHER ARISING IN
CONTRACT, TORT, OR OTHERWISE, EVEN IF SUCH DAMAGES WERE
FORESEEABLE OR RESULT FROM A BREACH OF THIS AGREEMENT.
IN THE EVENT A COURT IN A FINAL, NON-APPEALABLE AWARD
FINDS FUELMAN LIABLE FOR ANY DIRECT DAMAGES, FUELMAN’S
LIABILITY IN THE AGGREGATE FOR SUCH DIRECT DAMAGES WILL
NOT EXCEED THE AMOUNT PAID OR PAYABLE BY CLIENT TO
FUELMAN FOR THE MONTH PRECEDING THE DATE ON WHICH THE
CLAIM AROSE.

Indemnification. To the maximum extent allowed by law, Client (the
“Inderanitor”) will indemmnify and hold harmless Fuelman and its affiliates,
directors, officers, employees, and agents (the “Indemnitees”) from and against
any and all third party claims, losses, damages, suits, fees, judgments, costs, and
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expenses {collectively referred to as “Claims™), including attorneys” fees incurred
in responding to such Claims, that the Indemnitees may suffer or mcur arising out
of or in comnection with (a) the Indemnitor’s {or its employees’ or agents’)
negligence, willful misconduct, or breach of any representation, warranty or other
obligation under this Agreement; or (b) any personal injury (including death),
damage to property, or environmental clean-up and related costs, resulting from
the Indemnitor’s or its employees’” or agent’s acts or omissions. The [ndemnitees
will give prompt notice of any Claim to the Indemmitor, who will defend the
Indemnitees at the Indemnitees’ recquest.

Nondisclosure. Fuelman may provide to Client access to confidential and
proprietary information regarding Fuelman’s business, business plans, pricing and
reimbursement policies, and other issues (“Contidential Information.”). Client
will keep all Confidential Information in strict confidence and not disclose or use
the Confidential Information during the term of this Agreement and for five (5)
vears thereafter, provided that for any Confidential Information deemed to be a
“trade secret,” Client shall protect and not disclose or use such Confidential
Information for so long as such Confidential Information is will not disclose its
terins except as permitted by Fuelman. Client will inform its employees and
agents as to the confidential and proprietary nature of the Confidential [nformation
to which they may be exposed and take all necessary actions to ensure that such
employees and agents keep such mformation strictly confidential. Client will
retumn any Confidential Information upon request from Fuelman. Client agrees
that any disclosure of Confidential Information would cause irreparable harm for
which monetary damages may not be a sufficient remedy, so Fuelman will be
entitled to seek all remedies and damages available at law and in equity, including
but not limited to injunctive relief, without the posting of a bond.

Vllscell:meous Provisions.

Waiver of Jury Trial; Binding Arbitration. This Agreement will
be gowemed by Louisiana law, without regard to its conflicts of laws principles.
Many Account maintenance, treasury and accounting functions are performed by
Fuelman in Louistana, where it has a substantial presence.

Arbitration Client or FleetCor may, without the other’s consent, elect mandatory,
binding arbitration for any claim, dispute, or controversy between or among such
parties relating to the Cards or Account, a prior related account, or the relationship
of such parties, including without limitation claims regarding the application,
enforceability, or interpretation of this Agreement and this arbitration provision,
and no matter what legal theory such claims are based on or what remedy
(damages, or injunctive or declaratory relief) such claims seek {(a “Claim™). To
accommodate the right to arbitrate, Client agrees that it will neither assert, nor
participate in, a class action or other representative action or proceeding related to
this Agreement, the Account, the Cards or any other aspect of Client’s relationship
with FleetCor. The party filing for arbitration must choose one of the following
arbitration firms and follow its rules and procedures for mitiating (including
paying the filing fee) and pursuing arbitration before a single neutral arbitrator:
American Arbitration Association, National Arbitration Forum or JAMS. All other
fees will be allocated as provided by the rules of the arbitration firm and
applicable law. Claims must be brought in the name of an individual person or
entity and must proceed on an individual (non-class, non-representative) basis.
Claims Covered

What Claims are subject to arbitration? All Claims relating to your Cards or
Account, a prior related account, or our relationship are subject to arbitration,
including Claims regarding the application, enforceability, or interpretation of this
Agreement and this arbitration provision. All Claims are subject to arbitration, no
matter what legal theory they are based on or what remedy (damages, or
injunctive or declaratory relief) they seek. This includes Claims based on
contract, tort (including intentional tort), fraud, agency, your or our negligence,
statutory or regulatory provisions, or any other sources of law; Claims made as
counterclaims, cross-claims, third-party claims, interpleaders or otherwise; and
Claims made independently or with other claims. A party who initiates a
proceeding in court may elect arbitration with respect to any Claim advanced in
that proceeding by any other party. Claims and remedies sought as part of a class
action, private attorney general or other representative action are subject to
arbitration on an individual (non-class, non-representative) basis, and the
arbitrator may award relief only on an individual (non-class, non-representative)
basis.

Whose Claims are subject to arbitration? Not only ours and yours, but also
Claims made by or against anyone connected with us or you or claiming through
us of you, such as a co-applicant or authorized user of your account, an employee,
agent, representative, affiliated company, predecessor or successor, heir, assignee,
or trustee in bankruptey.

What time frame applies to Claims subject to arbitration? Claims arising in the
past, present, or future, including Claims arising before the opening of your
account, are subject to arbitration.

Broadest interpretation. Any questions about whether Claims are subject to
arbitration shall be resolved by interpreting this arbitration provision in the
broadest way the law will allow it to be enforced. This arbitration provision is
governed by the Federal Arbitration Act (the “FAA”).
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court are not subject fo arbifration, so matter remains m such court and
advances only an individual (non-class, non-representative) Claim.

How Arbitration Works

How does a party initiate arbitration? The party filing an arbitration must choose
one of the following three arbitration firms and follow its rules and procedures for
nitiating and pursuing an arbitration: American Arbitration Association, JAMS,
and National Arbitration Forum. Any arbitration hearing that you attend will be
held at a place chosen by the arbitration firm in the same city as the U.S. District
Court closest to your then current billing address, or at some other place to which
you and we agree in writing. You may obtain copies of the current rules of each
of the three arbitration firms and forms and mstructions for initiating arbitration
by contacting them as follows:

American Arbitration Association, 335 Madison Avenue, Floor 10, New York,
NY 10017-4605 Web site: www.adr.org

JAMS, 1920 Main Street, Suite 300, Ivine, CA 92610 Web site:
www.jamsadr.com

National Arbitration Forum, P.O. Box 50191, Minneapolis, MN 55405 Web site:
www.arbitration-forum.com

At any time you or we may ask an appropriate court to compel arbitration of
Claims, or to stay the litigation of Claims pending arbitration, even if such Claims
are part of a lawsuit, unless a trial has begun or a final judgment has been entered.
Even if a party fails to exercise these rights at any particular time, or in connection
with any particular Claims, that party can still require arbitration at a later time or
in connection with any other Claims.

‘What procedures and law are applicable in arbitration? A single, neutral arbitrator
will resolve Claims. The arbitrator will be either a lawyer with at least ten years
of experience or a retired or former judge, selected in accordance with the rules of
the arbitration firm. The arbitration will follow procedures and rules of the
arbitration firm in effect on the date the arbitration is filed unless those procedures
and rules are inconsistent with this Agreement, in which case this Agreement will
prevail. Those procedures and rules may limit the discovery available to you or
us. The arbitrator will take reasonable steps to protect Client account nformation
and other confidential information if requested to do so by you or us. The
arbitrator will apply applicable substantive law consistent with the FAA and
applicable statutes of limitations, will honor claims of privilege recognized at law,
and will have the power to award to a party any damages or other relief provided
for under applicable law. You or we may choose to have a hearing and be
represented by counsel. The arbitrator will make any award in writing and, if
requested by you or us, will provide a brief statement of the reasons for the award.
An award in arbitration shall determine the rights and obligations between the
named parties only, and only in respect of the Claims in arbitration, and shall not
have any bearing on the rights and obligations of any other person, or on the
resolution of any other dispute.

Who pays? Whoever files the arbitration pays the mitial filing fee. If we file, we
pay: if you file, you pay, unless you get a fee waiver under the applicable rules of
the arbitration firm. If you have paid the initial filing fee and you prevail, we will
reimburse you for that fee. All fees will be allocated as provided by the rules of
the arbitration firm and applicable law. However, we will advance or reimburse
your fees if the arbitration firm or arbitrator determines there is good reason for
requiring us to do so, or if you ask us and we determine there is good reason for
doing so. Each party will bear the expense of that party’s attorneys, experts, and
witnesses, and other expenses, regardless of which party prevails, but a party may
recover any or all expenses from another party if the arbitrator, applying
applicable law, so determines.

Who can be a party? Claims must be brought in the name of an individual person
or entity and must proceed on an individual (non-class, non-representative) basis.
The arbitrator will not award relief for or against anyone who is not a party. If
you or we require arbitration of a Claim, neither you, we, nor any other person
may pursue the Claim in arbitration as a class action, private attorney general
action or other representative action, nor may such Claim be pursued on your or
our behalf in any litigation in any court. Claims, including assigned Claims, of
two or more persons may not be joined or consolidated in the same arbitration.
However, applicants, co-applicants, authorized users on a single account and/or
related accounts, or corporate affiliates are here considered as one person.

‘When is an arbitration award final? The arbitrator’s award is final and binding on
the parties unless a party appeals it in writing to the arbitration firm within fifteen
days of notice of the award. The appeal must request a new arbitration before a
panel of three neutral arbitrators designated by the same arbitration firm. The
panel will consider all factual and legal issues anew, follow the same rules that
apply to a proceeding using a single arbitrator, and make decisions based on the
vote of the majority. Costs will be allocated in the same way they are allocated
for arbitration before a single arbitrator. An award by a panel is final and binding
on the parties after fifteen days has passed. A final and binding award is subject
to judicial review and enforcement as provided by the FAA or other applicable
law.

Survival and Severability of Terms

This arbitration provision shall survive: (i) termination or changes in the
Agreement, the account, or the relationship between you and vs concerning the
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f your account, or any amounts owed on your account, to any other person or
entxty. If any portion of this arbitration provision is deemed invalid or
unenforceable, the remaining portions shall nevertheless remain in force. Any
different fwreement regardjng arbitration muqt be agreed to in writing

or any nght or obligation under ﬂm Agreement without the pnor written consent
of Fuelman. This Agreement, and any and all rights and obligations associated
with the Agreement, may be assigned by Fuelman upon notice to Client. All of
Fuelman's rights under this Agreement and subsequent amendments shall also
apply to any assignee of this Agreement. This Agreement is binding on the parties
to this Agreement and their respective successors and permitted assigns.
Relationship of Parties. Nothing in this Agreement will be construed to create a
joint venture, partnership, employment, or agency relationship between the parties
for any purpose.

Force Majeure. Except for payment obligations, neither party is liable for delays
in performance of any obligations under this Agreement due to a cause
beyond its reasonable control.

No Waiver. Ne delay or omission by either party to exercise any right under this
Agreement will impair or be construed as a waiver of such right. A waiver by any
party of any breach or ebligation will not be construed to be a waiver of any other
breach or obligation. The party waiving its rights must sign all waivers. No
waiver of any default, expressed or implied, made by either party hereto shall be
binding upon the party making such waiver in the event of a subsequent default.
Severability. If any provision of this Agreement is declared invalid, illegal, or
unenforceable, the validity of the remaining provisions will not be affected.
‘Whenever possible, each provision of this Agreement will be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of
this Agreement is held to be prohibited or invalid under applicable law, such
provision will be ineffective only to the extent of such prohibition or invalidity
without invalidating the remainder of this Agreement.

Interpretation. This Agreement will not be presumptively interpreted for or against
any party by reason of that party having drafted or negotiated, or failed to draft or
negotiate, all or any portion of any provision of this Agreement. The captions and
headings included in this Agreement have been inserted for convenience only and
may not be used in connection with the mterpretation of this Agreement. Fach
party intends that this Agreement will not benefit, or create any right or cause of
action in or on behalf of any person or entity other than the parties to this
Agreement.

Summary of Certain Fees'**

Tafe Foe Greator 0f 9.99% or £75 for each lato payment

Finance Charges 2% APR or maximum aliowed by applioable 12w

High Credil Risk Acconnl Tncromental charge of up fo 20¢ per gallon above cutrent priving 1f Account 1s deemed
(Level 2 Pricing) High Credit Risk based on credit score and payment history

Special Network Prioing Greater of 10¢ per galion of §3.0 per ransaction a select sites/merchiants

“Minimpm Prograt “Tp o 10 conls per gallon or 52 per kransaclion

Administration Fee¥

Monthly Card Fee Tp o $10 per card per month

Sptional Fieel Tp 10§15 for cach oplional report of Up (0 §100 par quarter

Management Report

Ton-standard Payment Gaie time sel up o0 0p 10 850 and up o §5 Bank Handlig Fee per debil for Gperator
Option initiated EFT/ACH;

Up to $5¢ per payment for Client intiated ACH/Wire or Checks sent to different
payment address displayed on stalerment;

$15 per payment for Pay by Phone through TVR and 825 throngh Customer Service
Representative;

Refurned Paymonl Feo Tp to £50 per oconrronce

!1isted charges/foes not applicable to all Clients.
2 additional charges/fees may apply based on th
“Terms and Conditions for complete defails

3 Charges/foes for additional products/services is available upon request
*Certain exclusions apply, please consult with your sales representative for more details.

ent’s agreed-npon program, please refer to the full Client Agreement
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