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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

FEDERAL TRADE COMMISSION,

Plaintiff,

V. Case No.
FLEETCOR TECHNOLOGIES, COMPLAINT FOR
INC., a corporation, PERMANENT INJUNCTION
AND OTHER EQUITABLE

and RELIEF
RONALD CLARKE,

Defendants.

Plaintiff, the Federal Trade Commission (“FTC”), for its Complaint alleges:

1. The FTC brings this action under Section 13(b) of the Federal Trade
Commission Act (“FTC Act”), 15 U.S.C. § 53(b), to obtain temporary,
preliminary, and permanent injunctive relief, rescission or reformation of contracts,
restitution, the refund of monies paid, disgorgement of ill-gotten monies, and other
equitable relief for Defendants’ acts or practices in violation of Section 5(a) of the

FTC Act, 15 U.S.C. § 45(a).
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JURISDICTION AND VENUE

2. This Court has subject matter jurisdiction pursuant to 28 U.S.C.
8§ 1331, 1337(a), 1345.

3. Venue is proper in this District under 28 U.S.C. 88 1391(b)(1), (b)(2),
(©)(2), (c)(2), and (d), and under 15 U.S.C. § 53(b).

PLAINTIFF

4, The FTC is an independent agency of the United States Government
created by statute. 15 U.S.C. 88§ 41-58. The FTC enforces Section 5(a) of the FTC
Act, 15 U.S.C. § 45(a), which prohibits unfair or deceptive acts or practices in or
affecting commerce.

5. The FTC is authorized to initiate federal district court proceedings, by
its own attorneys, to enjoin violations of the FTC Act and to secure such equitable
relief as may be appropriate in each case, including rescission or reformation of
contracts, restitution, the refund of monies paid, and the disgorgement of ill-gotten
monies. 15 U.S.C. § 53(b).

DEFENDANTS

6. Defendant FleetCor Technologies, Inc. (“FleetCor Technologies” or
“Corporate Defendant”) is a Delaware corporation with its principal place of

business at 3280 Peachtree Road, Suite 2400, Atlanta, Georgia 30305. FleetCor
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Technologies markets payment cards, including fuel cards, principally to
companies in the trucking and commercial fleet industry. FleetCor Technologies
transacts or has transacted business in this District and throughout the United
States.

7. Defendant Ronald Clarke (“Clarke”) is the Chief Executive Officer of
FleetCor Technologies. At all times material to this Complaint, acting alone or in
concert with others, he has formulated, directed, controlled, had the authority to
control, or participated in the acts and practices of the Corporate Defendant,
including the acts and practices set forth in this Complaint. Clarke resides in this
District and, in connection with the matters alleged herein, transacts or has
transacted business in this District and throughout the United States.

COMMERCE

8. At all times material to this Complaint, Defendants have maintained a
substantial course of trade in or affecting commerce, as “commerce” is defined in
Section 4 of the FTC Act, 15 U.S.C. § 44.

FLEETCOR’S BUSINESS ACTIVITIES

Overview
9. FleetCor Technologies and Clarke (collectively, “FleetCor” or

“Defendants”) have marketed payment cards to companies that operate vehicle
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fleets, including many small businesses, since at least 2014. Specifically, FleetCor
has marketed fuel cards, which are charge cards that customers can distribute to
vehicle drivers to purchase fuel and other transportation-related products and
services. FleetCor has enticed businesses to sign up for its fuel cards by making
three main claims: that customers will save money; that the cards provide fraud
controls that protect customers from unauthorized transactions; and that the cards
have no set-up, transaction, or membership fees, including when used to purchase
fuel at any of the thousands of locations nationwide that accept FleetCor fuel cards.
Each of these claims is false or unsubstantiated.

10.  After sign up, FleetCor has charged customers at least hundreds of
millions of dollars in unexpected fees, a practice one FleetCor employee has
referred to as “add[ing] arbitrary fees and run[ing] off [] the accounts.” When
customers have noticed the charges and complained to FleetCor, and FleetCor has
agreed to remove them, in many instances FleetCor has begun charging these
customers for different fees to make up the difference. At least tens of thousands
of customers have complained about these practices to the company, government
agencies, and the Better Business Bureau (“BBB”).

11.  FleetCor also has charged fuel card customers at least tens of millions

of dollars in recurring fees for programs they have not ordered. Customers who
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have become aware of the fees have complained that they did not consent to be
charged for these programs.

FleetCor’s Fuel Card Practices

Savings Claims
12. FleetCor’s electronic and print advertisements have represented that
consumers will achieve specific per-gallon savings by using its fuel cards, despite
Defendant Clarke and other high-level employees being aware that many
customers, including small- and medium-sized business customers, do not achieve

the claimed savings. Two such advertisements appear below:
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13.  Despite these claims, customers generally do not experience any
savings, due to significant unexpected fees FleetCor charges, as described below,
that exceed any savings customers might experience using FleetCor’s cards. These
unexpected fees often amount to at least hundreds to tens of thousands of dollars in
charges per year per customer.

14.  Further, even setting aside fees, customers typically do not achieve the
promised per-gallon savings, including because the savings come as rebates and
discounts that are not available for fuel purchases at a number of large retailers
frequently used by FleetCor’s customers’ drivers. As set forth in fine-print
disclaimers at the bottom of the advertisements shown above, these retailers have
included Pilot, Texaco, Chevron, and Loves.

15.  FleetCor’s own analysis of the aggregate rebates and discounts
provided to customers fails to substantiate its per-gallon savings claims.

FleetCor’s data shows that many customers have saved less than one cent per
gallon on fuel purchases.

16. Inresponse to a public report highlighting FleetCor’s problematic
marketing and fee practices and reporting that, despite FleetCor’s savings claims,
customers frequently pay more than the retail price of fuel on each gallon pumped,

Defendant Clarke provided “thoughts on what we should do” and asked employees
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to “calculate the total US retail discount that customers are getting.” Clarke then
received an email with this “discount analysis” showing that customers only saved
a fraction of a cent per gallon. After receiving this information, Clarke did not
direct employees to make any changes to the Company’s per-gallon savings
advertising.
Fraud Controls and “Fuel Only” Claims

17. Inits electronic and print advertising materials and during sales
pitches, FleetCor has misrepresented the protections it offers customers to prevent
unauthorized purchases on its fuel cards. Specifically, FleetCor has represented
that customers can “[e]liminate [u]nauthorized [p]urchases,” “[p]revent unwanted
non-fuel spending with a fuel-only card,” and “[c]ontrol fraud.” Examples of such
advertisements are attached as Exhibits A, B, and C. FleetCor also has claimed
that when customers use its cards they can “[s]top worrying about unauthorized
purchases. Easy-to-use online controls allow [customers] to authorize each card
for “fuel only’ or “fuel and maintenance only’ purchases.” An example of such a
representation is attached as Exhibit D.

18.  FleetCor has directed customers applying for certain fuel cards to
select their desired level of “card access,” including by designating a card “fuel

only.” Customers have also been able to make and change these elections any time
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while they hold a fuel card. An example of the application section where

customers make this election appears below:

I

— - S Oo|o|d
______________________________ Oo|o|d
______________________________ Oo|o|d
777777777777777777777777777777 O|0o|ad

19. Despite these representations, FleetCor has failed to give customers
the protections it has promised. In fact, in numerous instances, FleetCor’s fuel
cards have permitted purchases of any type of good or service available at a fueling
site, regardless of whether a customer selected “fuel only” card access.

20.  Some “fuel only” cards have been limited to purchasing a single item
at fueling locations, but that item can be anything available for sale (e.g., snacks,

beer, etc.). For these cards, FleetCor training documents acknowledge that *““fuel
only” is a misnomer.” Other so-called “fuel only” cards have limited the initial
authorization to fuel, but have permitted any type of item to be added to the

transaction thereafter. For these cards, an internal document explains that “fuel
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only restrictions only work for getting the authorization and there is no restriction
on what can be purchased or added to the transaction.”

21.  Even these limited restrictions have failed to work. In 2016, in the
wake of customer complaints about unauthorized transactions on “fuel only” cards,
FleetCor determined that “fuel only” cards that FleetCor internally described as
limiting the initial card authorization to fuel in fact allowed initial authorization for
non-fuel items.

22.  To the extent that FleetCor has admitted that its fraud control claims
are false, it has only done so in Terms & Conditions (“Ts&Cs”) documents. A

sample Ts&Cs document is excerpted below:
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In paragraph 19, “Card Purchasing Controls,” starting on the eighth line, FleetCor
states: “Operator establishes these standard parameter controls as a means of
assisting Customer in limiting purchase abuse and fraud. While Operator attempts
to control the use of the Card to the parameters selected, Customer agrees to pay
for all charges to the Account (‘Charges’) regardless of whether such Charges are
within or outside the parameters established for each Card.”

23.  Customers generally do not expect that they will be liable when

FleetCor’s controls fail to work as advertised. One customer thought it was
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protected from fraud when it elected to implement FleetCor’s fraud controls. Yet
when unauthorized purchases were made on the account, FleetCor told the
customer that it was responsible for the purchases. Similarly, another customer
complained that, despite the company’s claims that its cards can control fraud, the
customer had multiple fraudulent charges that FleetCor refused to refund.

24.  FleetCor has been aware of the harm caused by its practices. In one
internal communication from 2017, the Senior Vice President of Product Growth
discussed customers’ confusion regarding the account terms and noted, “[B]ecause
they hold consumer cards personally, [customers] are accustomed to all [f]raud
being taken care of.” The Vice President of Risk Management agreed, responding
that holding customers responsible for fraudulent purchases on their accounts “is
also the most egregious customer impact we do as it takes customers by surprise
(unless they’re really large) based on their experience with consumer card[s].”

Fee and Convenience Claims

25. Inits ads, FleetCor promises “[n]o set-up, transaction or annual fees,”
and “[n]o fees for set-up, transactions or annual membership,” including in the
advertisements attached as Exhibits E and F. Contrary to these claims, as
described here and in further detail below, the company charges fees for set-up,

transactions, and membership.
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26.  Inthe same advertisements, FleetCor has claimed that consumers can
enjoy the “[c]onvenience” of fueling at tens of thousands of locations nationwide.

27.  In fact, many customers have not been able to fuel at those tens of
thousands of locations nationwide without incurring a transaction fee. Instead,
many customers have incurred a “convenience” transaction fee of $2.00 or more
per transaction when their drivers have used FleetCor fuel cards at any of a number
of large fuel retailers that are frequently used by the drivers—including Pilot,
Texaco, Chevron, and Loves—because FleetCor considers those retailers to be part
of its non-preferred “Convenience Network.”

28. Inorder to avoid the fee, each time customers fuel, they must first call
FleetCor’s customer service line or go through FleetCor’s website or app to
determine where they can fuel to avoid the fee. They must then drive to those
specific locations, when often, another location that accepts FleetCor fuel cards is
closer and more convenient. FleetCor has not disclosed this fee in its
advertisements touting nationwide acceptance and convenience.

Unauthorized Fees

29. FleetCor has charged customers substantial unexpected fees.

Examples of these fees include: Account Administration Fees, Program Fees, Late

Fees and Interest and Finance Charges when payments are made on time, High
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Credit Risk Account Fees, Convenience Network and Out of Network Fees, and
Minimum Program Administration Fees. FleetCor often has begun charging
customers all or some of these fees only after a few billing cycles have passed.
Even if customers read FleetCor’s small-print, multi-page Ts&Cs, they have not
been able to determine from one billing cycle to the next which fees FleetCor will
assess, how those fees could be avoided, or how much those fees will cost.
Further, FleetCor charges these fees, which include fees that depend on how
FleetCor sets up a customer’s account, for transactions, and “for membership,”
despite its promise in its marketing materials that there are “[n]o fees for set-up,
transactions or annual membership.”

30. FleetCor has not provided a billing invoice to customers specifying
fees. Instead, in a separate report, FleetCor has listed some, but not all, of the
individual fees it has assessed. If customers do find out about one or more of the
fees, call FleetCor, and convince a customer service representative to waive the
fees, FleetCor often subsequently replaces the complained-about fees with
different fees. FleetCor’s own employees have characterized the company’s
practices as “add[ing] arbitrary fees and run[ning] off all the accounts.”

31. Innumerous instances, after the company migrated to a new payment

and billing platform, customers could not access their bills. Further, even when
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customers could access their bills, FleetCor’s invoices have listed total amounts
due that FleetCor later has deemed inaccurate, causing the customer to pay less
than the amount FleetCor determines they should pay. Despite these issues,
FleetCor assessed fees to customers based on inaccurate or untimely payments.

32.  FleetCor’s CEO was actively involved in efforts to create fees, knew
how and when the company was charging them, and that the company re-enrolled
customers in certain fees after those customers asked FleetCor to remove the fees
from their statements. In an internal email, FleetCor’s President wrote Defendant
Clarke to “follow-up[]” on discussions that took place the week prior about fee
increases, and recommended to Clarke that the company not add fees to fuel card
customers until complaints decreased: “we still recommend not adding any fees to
[one group of fuel card customers] until the noise levels come down further.” In
the same email, the President warned Clarke that they would be “testing re-
enrolling [a different group of fuel card] customers into the Min Program Fee
program.... We are very concerned about attrition since they already asked us to
remove the fees.”

33.  Clarke received another email from a high-level employee giving him
“a heads up” when new fee implementations caused customer complaints. In

response, Clarke said, “thx for the feedback. Not unexpected. Hang tough.”
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When FleetCor’s revenue fell, Clarke issued a directive to employees to prepare
“recovery ideas” to increase fees to replace revenue shortfalls.

34. Clarke also knew of the Company’s poor notification practices when
charging customers a fee for the first time. For example, he asked by email,
“*what notification’ does a customer get when they are put into a fee for the first
time[?]” A senior executive responded, “none. Other than T&C change.” Despite
his awareness of public reports and customer complaints of the company’s
unexpected fees, including of the company “tacking on extra fees that have no real
explanation,” Clarke did not change the company’s fee notification practices.

35.  Clarke also directed the effort to minimize public criticism of the
company’s practices, without fixing those practices. For example, when
FleetCor’s fee and billing practices became the subject of a second round of public
reporting, Clarke emailed internally, “Here we go again!” He then ordered
employees to “fix the BBB rating ASAP.....just like we did last time. Pls advise
what we can do to get at this.” Clarke did not fix the practices that caused the
criticism.

36. FleetCor has charged customers at least two hundred million dollars in
unexpected fees. At least tens of thousands of customers have been harmed by

these practices.
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Account Administration Fee

37.  In numerous instances, FleetCor has charged customers an Account
Administration Fee. FleetCor has often started charging this fee after a few billing
cycles, without notice to the consumer. Many customers have complained about
this practice. Tens of thousands of customers incurred the fee in one year alone,
totaling over $1.68 million in fees.

38.  FleetCor mentions some, but not all, information about fees in small-
print, multi-page Ts&Cs documents, an example of which is attached hereto as
Exhibit G. If a customer were to review these Ts&Cs, and notice any information

about an Account Administration Fee, the customer might see the following:
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The tenth paragraph states that accounts may be charged an Account
Administration Fee of up to $10 per billing cycle depending on “the application
under which you applied and your account pricing.” FleetCor’s customers would
not know from this statement whether their accounts were subject to the Account
Administration Fee, whether or how the fee could be avoided, or the specific
amount of the fee. Further, customers who discovered this information and who
were not charged the fee in the first billing cycle would not expect that the
application under which they previously applied or their account pricing had
somehow changed, such that they would incur this fee. These fees are also
unexpected given FleetCor’s promise of “[n]o fees for set-up, transactions or
annual membership” in its marketing materials.
Program Fee

39. FleetCor has charged customers unexpected Program Fees. At least
tens of thousands of customers have incurred Program Fees. FleetCor has charged
at least tens of millions of dollars in such fees.

40. To the extent a customer could find information about this fee, it has
appeared in the Ts&Cs. If a customer reviewed these Ts&Cs, and noticed any

information about the Program Fee, the customer might see the following:
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The third paragraph of the Ts&Cs for this FleetCor card states that FleetCor
“reserves the right to charge Program Fees for membership . . . and/or other
features and benefits made available to certain accounts.” Customers could not
know what program memberships or “features and benefits” might trigger the fee,
whether or how the fee could be avoided, or the amount of the fee. These fees are
also unexpected given FleetCor’s promise of “[n]o fees for set-up, transactions or
annual membership” in marketing materials.

41. Internal emails indicate that FleetCor treated this fee as a catch-all
provision that allowed the company to charge a multitude of fees. Specifically,

one FleetCor representative asked whether FleetCor’s “changes to the program fee
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section seem broad enough for us to charge whatever program fees we want?” In
response, another employee stated, “We would have to come up with some benefit
or tie it to a new add/on product. Unlike [our] Fuelman [card] we can’t just add
arbitrary fees and run off all the accounts.”

Late Fees and Interest and Finance Charges

42.  In numerous instances, FleetCor has charged customers Late Fees and
related Interest and Finance Charges even when the customers have paid their
balance in full by the due date. Numerous customers have complained about such
fees, interest, and charges, which typically have ranged from hundreds to
thousands of dollars in a single billing cycle.

43.  When customers have noticed that FleetCor charged Late Fees for
timely payments, in many instances, customers have called FleetCor and FleetCor
representatives have admitted that FleetCor may take days to process or post
payments, and may charge Late Fees as a result.

44.  FleetCor has charged customers Late Fees without informing them of
the true circumstances that trigger such fees. To the extent a customer could find
any information about this fee in the Ts&Cs, these documents claim that FleetCor

will credit payments made by a particular time on the same day, but it makes
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inconsistent statements about what that time is. An example set of Ts&Cs appears

below:
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Paragraph 10.3 states that payments made by 7:00 a.m. Eastern Time on the due
date “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 other
places, however, such as the company’s website, FleetCor provides later payment
cut-offs, such as 2:00 p.m. Eastern Time. As a result, customers who have paid in
the morning on the due date, believing their payments timely, have sometimes
been charged Late Fees. Customers who have paid before the due date have also
been charged Late Fees. Further, customers who have paid the amount quoted on
their billing invoice by the due date have been assessed Late Fees because FleetCor
has listed on the invoice a total amount due that the company later deemed
incorrect, and has subsequently assessed Late Fees to those customers because they
paid the amount they were invoiced, as discussed below.
45.  Customers have complained extensively about this practice:
e “Our recent and most egregious issue was related to paying late
fees and finance charges... | made a payment, through their
website, for the balance on our statement in the morning on June 2,
2016. The bill was due June 2, 2016. Their website states that
‘Payment must be received by 2PM EST on or before the business

day it is due to be credited to your account on time.” The payment
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was not posted to the account until June 3, 2016. Our next
statement had a late fee of $963.80 and a finance charge of $83.44.
| contacted the company today (6/29/2016) and the agent told me
that in order for an online payment to be considered ‘on time’ it
must be made two days before the due date.”

“The billing procedure for this company GUARANTEES fees will
be charged to your account... We started to notice that ALL of our
payments were being posted to our account 1 day after the due date
resulting in VERY HIGH FEES. We then sent the payments in via
certified mail to track the postmarks. According to the postmark,
Fleetcor would receive the checks days before the due date, and
still post them to our account 1 day late. When we called to find
out why, we were told that postmarks don’t matter and fees were
based on when they processed the payment. I called to discuss this
issue and no fees were credited.”

“We mailed a check on March 5™ and the check was posted to our
account and the bill was paid or so we thought. The payment was
MAILED March 5" and POSTED March 15", 1 day after it was

due and their billing office where it mails is a 3 hour drive from
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me, we were [assessed] a $231 late fee on a $647 fuel bill. When
contacting Fuelman they told me once they receive a check in the
mail they have 7-10 days to process it and the date [it’s] received
in the mail is irrelevant and if 1 want to avoid a late fee to pay my
bill online.”

“They would put these [late] fees on and say the online payment
did not process by the due date. They told me to pay a day early,
etc all types of things... Every month | got my statement | spent
time on the phone due to interest and late fees charged although |
had always paid the card off in full monthly. It always had these
exorbitant late fees that were usually 50% of my statement amount.
I would always get the run around about why the online payment
did not process or how I should pay all the fees anyway until they
show up as a credit the following month or so to process another
late fee and charge on the previous late fees!! ... WHO can pay
thousands of dollars in late fees that were not legitimate just to
accommodate a suspicious system?”

“Fleetcor statements are received less than 10 days before their due date

(if [you’re] lucky to even get them delivered!) Half the time they are
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never received! And when received, even when mailing out complete
payment next business day, they determine your payment as ‘late’ even
when received by the due date. When we called to complain about their
‘late fees” which are hundreds of dollars they stated that even if they
received the payment before due date, the date of acceptance into the
system is what they go by to determine when we paid our bill. This is
unacceptable and it is causing us as a business along with other
consumers to get ripped off with their late fees! On top of a late fee, you
then get hit with a “high risk fee’ because you were late!!”
High Credit Risk Account Fees
46.  In numerous instances, FleetCor has charged customers High Credit
Risk Account Fees (“HCRAFs”), including a High Risk Fee (“HRF”) and Level 2
Pricing Fee (“Level 2 Fee”). FleetCor has charged these fees without notice.
FleetCor has charged customers at least $108 million in HCRAFs.
47. To the extent a customer has been able to find any information about

the HCRAFs, it appears in the Ts&Cs, an example of which appears below:
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Paragraph 15 states that accounts may be classified as “High Credit Risk
Accounts” and charged associated fees. Paragraph 16.6 states that FleetCor may
charge fees if the customer meets the criteria defined in the High Credit Risk

Account section.
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48.  Even if customers read and understood the Ts&Cs, they could not
know whether or how HCRAFs could be avoided, or the amount of the HCRAFs.
FleetCor charged HCRAFs in circumstances that customers would not expect to
trigger a “high risk” fee.

49.  One circumstance under which some FleetCor Ts&Cs mention it
might charge these fees is if the customer operates in the trucking or transportation
industry. FleetCor’s fuel cards, however, are marketed primarily to the trucking
industry and many customers fall into this category. Indeed, FleetCor charged
customers at least $1.7 million in HCRAFs solely because they operate in the
trucking industry. In some instances, FleetCor even miscategorized customer
accounts and assessed the HCRAFs because the accountholder supposedly
operated in the trucking industry, even though it operated in another industry
altogether. Only when customers read a report separate from their invoice would
they see charges for this fee. One customer complained, “We are an Investigative
Service and have absolutely NO association to a Trucking Co. How did this
happen? ... This is 3 times this has happen[ed]. Is this how [FleetCor] treats all
their clients?”

50. Further, FleetCor has imposed HCRAFs on customers who have

“missed” a payment. However, numerous customers deemed to have “missed” a
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payment in fact paid their balance in full by the due date and were charged
HCRAFs (in addition to a Late Fee and Finance Charges) because FleetCor did not
post the payment to their account in a timely fashion or because FleetCor at times
has stated that it has quoted the balance incorrectly on the invoice, as discussed
below.

51.  When FleetCor has imposed HCRAFs, it has sometimes added a fee
for each transaction made using its fuel cards. Given the high transaction volume
for a typical FleetCor customer, this fee has been particularly costly—for example,
one “high risk” customer incurred more than $999.99 in a single billing cycle for
this fee alone. These fees are also unexpected given FleetCor’s promise of “No
fees for set-up, transactions or annual membership” in its marketing materials.

52.  FleetCor has also made it difficult for customers to know when they
have been charged HCRAFs after the fact.

53.  FleetCor has charged “high risk” customers a per-gallon Level 2 Fee
for each gallon of fuel purchased and has obscured this fee even after charging it.
In describing the policy, one FleetCor employee said, “[W]e haven’t disclosed
Level 2 [Fees] we charge customer[s] on their FMR [a customer purchase activity
document separate from the invoice] and the only way they notice the price

difference is to compare the amount we invoice them to their receipts.”
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54.  On the same customer purchase activity document, FleetCor has listed
HRCAFs as “MISC-2 — Transaction Fee,” rather than explaining that it is a high
risk fee. Moreover, FleetCor has specifically instructed its customer service
representatives to call the fee a “transaction fee” and to avoid calling it a “high
risk” fee. The Director of Operations for FleetCor stated in an email, “I just want
to emphasize the importance of avoiding any mention of “high risk fee’ and
definitely stick to calling it a ‘transaction fee.””

55. At one point, employee error led to FleetCor accidentally listing the
HRF on the customer invoice. The President of FleetCor’s North America Partner
division, in response to finding out that the HRF was going to be on a customer
invoice said, “Crap! Please keep me informed.” Another employee said, “This will
cause a lot of noise and our odds of keeping this fee will go down and our odds of
losing customers will go up.” FleetCor has used the term “noise” in internal
documents to discuss customer complaints.

56. FleetCor customers have complained about the HCRAFs:

e “When | called and asked for full disclosure as to how they determine the

[HRF] they at first refused to share the information until I acknowledged

we were on a recorded call. They said I should receive something within

72 hours about this matter.”
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“IT]hey never contact[ed] us after they changed our billing or when our
agreement changed. There are several factors that will trigger activity on
our account. None of which can be discussed with anyone. Placing an
account on Level 2 Pricing happens whether or not [we have]
[d]elinquent behavior including late and short payment on the account,
non-payment or non-sufficient (NSF), or low credit score or credit score
deterioration. We have never fallen within any of the above mentioned
criteria but it does NOT matter to this company. They will charge
whatever they can however they can.”

“While cross-checking our gas receipts with the Universal bi-weekly
bills, we noticed that starting on November 1, 2016, we were charged an
additional 5% on each transaction, so far totaling almost $200. We
attempted to address this matter, but upon calling [FleetCor], we were
met with hostility... She indicated that after years of business with our
company, we were flagged as ‘high-risk’ and were told to call Dunn &
Bradstreet to address any credit concerns, when we have never once had
to contact this company as a liaison through Universal.”

“Unfortunately, this company has charged an outrageous (and
questionably [il]legal) late fees, ranging from $162.09 - $603.18....for a
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cc balance that is payable weekly....on balances that rarely exceeded
$4,000. Then, due to these issues, a [HRF] was also assessed on each
transaction. After calling Customer Support, 2 weeks’ late fees
($1,184.10) and 4 weeks’ [HRFs] ($288) were reversed and credit
applied to the account. The company claims they [cannot] credit anything
further back in time. There are still over $2500 in ridiculous fees still on
the account. How in the world these fees can be legal is beyond me.”
Convenience Network Surcharge and Out of Network Fee
57.  FleetCor has charged customers at least tens of millions of dollars in
unexpected “Convenience Network Surcharge” and “Out of Network” fees. In ads,
FleetCor has claimed that there are no transaction fees and customers can “fuel at
over 50,000 locations nationwide,” or that customers can “[a]void wasting time
searching for fuel” by “us[ing] the card at any fuel location that accepts
MasterCard.” Nevertheless, FleetCor has imposed this charge for transactions at
certain “non-preferred” and “out-of-network” fueling stations.
58. To the extent a customer could find any information about this fee, it

appears in the small-print Ts&Cs. Example Ts&Cs appear below:
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Transaction & equal to the prevaibng Merchom Loeation’s retal priez plus or
minus a fixed adustment Bctor bl never belvw Fuelman cost. In the evenl thera
is i cstablished 1etall price (eg. watended Seling sites, moldle refieling). the
retail price will e sstablished by Fuelman

v.3 Merchant Mational Accownd-Based Prcime. Client price [or sach Fusl or
Maunlenance Transaction 15 equal to he Mercham s prevailing narional account
price.

LE| Fuclman Cost-Basad Pricing,  Clismt price for each Fnzl or Maintenance

Transaction s equal to Fuslman's dehversd cost plus & mark-up, Tuslman's cost
is dependent on & vanery of fetors and can include any or all of the following
components. wholesale cost. merchant Feight. dealar adpsunent: nervork
opaation costs, merchant commmssions, and appheabla taxes.  Under no
circumstance will Cler's price he below Fuslman's cost

ipecial jcing. Fuelman reserves the right to charge for the use of
select sites‘merchanis. The added charge to s Lhese sites will not =xceed the
grauter of ten cents ($0.10% per gallon or two dollas Gfty cents (82307 pe
transaction The list of select sites/merchants is available upon request by calling

45

Fuslman Custamer Service

ug Umversal Pricmg. Client prce for sach Fuel of Mamtenance Transaction 1s equal
1o ey price established By survaving a subset of wamsaetnons o the Reling
arsa  This index can vary fom posted retail price amd may inelude a mark-up,
but will never be below Fuelman coxt The matkup and indsx calenlation hasis
iy vary by region and cen changs al any hune,

a7 Lavel! ? Pricing. Fuslman may deern the Chent to be Hiph Credit Risk Account
and reserves the night to inveke Lewel 2 Pricing in the avemt that the Cliem’s
Comtmareial andar Consumer Credd Secors as reported by a credit reporting
ageney uhbzed st Fuslman's discretion is befow Fuslman’s standard threshold
or crehrworionzss ths thesbold s Gve hundred and tweoty 1520) Lor
cormmzrelal credit scores and six hundred and sixty 1960) for individua] credit
scores), of the score drops by fiky-one ¢51) pomts or morz in any 3 menth rolling
penod, or the Cheml meurs more than onz late Be m amy 12 -month rolhng period,
ot 1s 30 days e more deliuguent n amy 12-motth ollmg penod, of mokes a
pasment that is not honorsd by Customer's hank, or the Clznt operaiss in the
rucking or framsportalion indusry Lavel 2 Pricing is an incrsmental chargs

Paragraph 9.5, labeled “Special Network Pricing,” states that FleetCor may charge
a fee for use of certain sites and merchants. Customers who see this disclosure
would not know that FleetCor would charge them for using nationwide fueling
stations used frequently by FleetCor’s customers’ drivers or the amount of the fee.
Instead, they would have to call customer service to get a list of locations where
the Convenience Network Surcharge will not apply or make purchases only at the
fueling station associated with their card (e.g., BP) to avoid the Out of Network
Fee.

59. Customers have complained about the Convenience Network

Surcharge and Out of Network Fee:
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“We were told when we signed up with this company that we would not
incur fees for set-up, transactions, or annual membership. [M]ystery fees
such as [Convenience] Network Fees or Fraud Protection Fees began to
appear.”

“We are [] being charged a convenience network surcharge which
Fuelman says is charged by certain gas stations, not sure | believe that
since they are always trying to slip something in!”

Another customer complained that FleetCor told them there were no fees
associated with the card when they signed up, yet repeatedly charged the
Convenience Network Surcharge, among other fees, stating, “I do not
think it is fair to be charged fees after you told me we wouldn’t be
charge[d] any.”

“[In] May 2018, | contacted customer service again regarding the strange
charge. Customer service finally informs me that the strange charge is an
out of network fee and that every time | use another brand other than bp |
have to pay $2. I’m like wow | was never disclosed this information prior
to signing up for the account or during my lifetime of the account until

that day.”
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Minimum Program Administration Fee
60. In numerous instances, FleetCor has charged customers a Minimum
Program Administration Fee (“MAPF”). FleetCor has charged customers at least
$40 million in MAPFs.
61. To the extent customers can find information about the MAPF, it is

mentioned in the small-print Ts&Cs:

9.7 L=vel ? Pricing. Fuslman may deern Lthe Chent to be High Crecit Risk Account
and reserves the right to inveke Lewel 2 Pricing in the avent that the Cliem’s
Commercial and'or Consnmer Credit Score as reported by a credit reporting
ageney whbzed at Fuelman's diseretion is below Fuelman’s standard thresheld
or creditworttinzss (ths thueshold s Bve hundred and twenty 1520) for
cammercial credit scorss and six hundred and sixty 1960) for individus] credit
soeres), of the score drops by fifty-one (31 points or mors in any % month rolling
penad, o1 e Chenl incurs more than ons late fze m amy 12 -month rollng peried.
ot 15 30 daws o more delinguent oamy 12-month wllng penod, or nokes a
pasment that is not honored by Customner’s bank, or the Client aperates in the
trucking or transportation indusry Level 2 Pricing is an incrememal charge
above Clieat’s cwrrent pricing and the maximum inerzass is twents cents (80 20)
per pallen purchased.  Level 2 Prictne remams m cftect untl such e that
Cliznt is no longer considered High Credit Risk Account Fuelman will review
each High Credit Risk Acconrr at least once every three months for changes in
craditworrhiness This decision is mada solaly by Fuslman based on information
proseded by the credit reporuw aEsney along with he Aceownt™s paymeet
histery The eredit raporting ageney does not participate in the decision  Client
qastinns concerning thair commereial andior consmer eredit scares shenld be
directed 1o the applicable reparting agencies directly. D&B may be oontacted at
B60-234-38567 of by mail to Dun and Bradsmest Corporation, 163 JFK Parkway.
Short Hills, NJ 07078, Equfax tay be comtacted a1 BO0-737.8485 or at
shfe@equifax cont. Expetian toay be conracrsd ul B38-397-3742 or cnline at
WWW EXDerian comTepartavcess.

I8 Mimimur Program Adminisirafon Fes, Under circumsiances whete the previeus

morith's averags fiel price (defined as the US. Regula Gasoline Pace by the

.8, Enetgy Information Admirnstration} is below $3.25 dollar per gallon, we

miay chargs a Miinwin Programn Administration Fee of up to 10 cenls per gallon

o1 §2 per transaction to Cover ongeing program operation costs.

49 Eebate/Volume Discourt. Fuelnan may provide rebute or volume diseourn off
etuil price tor fust and nonfiel purchases under cerman custortier pocing.  Such
rebate or volume disccumr could be af transaction level or as separate cradit The
rebate program, 1f applicable to the Cleni, 15 only availabls if the Accoum 15
operl, in good statding. and is not in default of the payment e provided
vathin these card elisnt agrezment tetms and conditions.  Please refer to the
aseount prising docunkntation for specifies regarding the rebote program detail,
Aviation mirchases. bulk fuel purchases, intsrmational fusl purchases, transactions
at non-gualifinng gasoline merchants, amd any account in defilt of the payns=nt
termry provided withm thase card client ggreement termns wnd conditions are
excluded Fem the rebate progam. Fushinan jaseaves the viglt to charge 8 Rebats
Program Fee of up Lo ten dellars £310) per card per billing cycle Fuelman alsa
teserve the nght o chunge of terminate the rabate program at any Lme and m any
manneT with prier nolicz. Changas may melude, among other things, changmg
the benefits, mmpoeing additional restnictiots. or famihating the gopam. In
addition, reserve the right to ramove amy account Fom the rehate program n the
evert of umy Haud or abuse.  Pameipation i the rebote progiam will be
suspended if the socount 15 susp2ndad. Under eireumstances where Lhe provious
mortl's everags el price fdzfined as the TS Repular Gesoline Puce by the
IS Energy Information Administration) is below 8325 dollar per gallon, w=
may change. suspencl, or tenmunate thos 1ebate program widhoot ronice.

10 B & Pavments,

Paragraph 9.8 of this card’s Ts&Cs states that under certain circumstances
FleetCor may charge either a per-gallon or per-transaction fee when fuel prices fall

below $3.25 per gallon (which they have regularly been since 2014). FleetCor
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customers would not know from this statement when FleetCor may elect to impose
the fee, whether the fee would be a per-transaction or per-gallon fee, or what the
amount of the fee would be. These fees are also unexpected given FleetCor’s
promise of “No fees for set-up, transactions or annual membership” in its
marketing materials.
62. Customers have complained about the MAPF:
o “After being charged the MAPF without notice, a customer complained,
‘I called and they stated they would credit this amount back and send me
a cancellation form. Their system is designed to force companies to pay
fees without recourse.’”
e “This company charges outrageous, unexplainable fees that are unethical.
They claim to refund charges at a later [date] but want you to go ahead
and pay the fees. We have been charged a total “‘minimum program
administration fees’ of $8438.58 since August 2015. Customer service is
unable to explain the charges except to say that fuel we charged to the
account was cheaper; therefore, we have to pay them the difference.”
e “| received our invoice and statement for last month, and noticed we are
being charged a ‘“Minimum Program Administration Fee’ in the amount
of $129.65. We were not supposed to be charged fees... | do not think it
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Is fair to be charged fees after you told me we wouldn’t be charge[d]

any.”

o “[W]e started out with the company and for the first few months
everything seemed fine. But for the last three months they have tacked on
fees. Their only explanation of the fees is “The Min Admin Program Fee
Is as a fee that is assessed when the previous month’s fuel price is below
$3.25 dollar per gallon. We charge this fee up to 10 cents per gallon or $2
per transaction to cover ongoing program operation costs.” This
explanation makes absolutely NO SENSE since the price of [fJuel has
been well below $3.25 for much longer than we have even been
customers of theirs. This seems to be just an easy way for them to get
away with tacking on some extra fees whenever they want or need to
boost their revenues... We joined with Fleetcor because they state that
you can save up to .10 per gallon on your fuel...but then they get you
with the [b]ogus fees that end up costing you more money.”

Reimposing Fees and Fee-Swapping

63. In numerous instances, when customers have noticed unauthorized

fees on their accounts and called FleetCor to complain, the company has stopped
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charging those specific fees only temporarily (anywhere from one month to one
year), before re-imposing them without notice.

64. In numerous instances, when customers have succeeded in
complaining about one fee and getting it removed, FleetCor has swapped it with
another fee to make up for the lost revenue. Internal communications reflect, for
example, that in 2016 FleetCor began charging a Card Fee of $2.00 per card per
month to customers who had complained about the Minimum Program
Administration Fee. FleetCor has waived the Card Fee if a large business notices it
and complains about it. When smaller businesses have called to complain about
the Card Fee, FleetCor often has reduced the Card Fee to $1.00 per card.

Billing Procedures

65. FleetCor’s billing procedures make it difficult for customers to know
they have been charged unexpected fees. To bill customers, FleetCor issues a short
(typically one-page) customer invoice. FleetCor’s customer invoice provides the
payment due date and the total balance due, but does not include a description of
the fees FleetCor has charged the customer during that billing cycle or even a
separate line item indicating the total amount of the fees charged. An example of a

FleetCor customer invoice is below:
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66. FleetCor has required customers to take extra steps to find information
regarding the fees FleetCor charged during the billing cycle. Specifically,
customers must access their Fleet Management Report (“FMR”) through an online
portal (delivery of the FMR via email, fax, or mail delivery incurs a fee). In it,
FleetCor lists some, but not all, of the individual fees that have been assessed.

67. The content and appearance of the FMR has varied by fuel card. On
the first page of some FMRs, there has been a product purchase summary labeled

“Summary of Transactions This Reporting Period for all Vehicles in Your Fleet”:

68.  This summary has contained an “OTH CHARGES” column, which
has provided only a total amount. “OTH CHARGES” has not been accompanied
by any description of what charges it includes. Generally, this column has been
populated only with an amount in the “Total” line. Although not stated in the
summary, the Total in this particular FMR consists of the fees that FleetCor has

assessed. An example of an FMR is attached as Exhibit H.
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69. Some FMRs, however, have contained a “Total” on the first page that
has not included fees. In those instances, the actual amount due has not been listed
until the last page, where the fees have been itemized. The totals listed on the first
and last page of the FMR can differ by hundreds of dollars. For example, one
customer received an FMR where the “Total” reflected on the first page of the
report and the “Total” reflected on the last page of the report differed by $775.79
because the total on the first page did not include the fees FleetCor charged this
customer. The FMR is attached as Exhibit I, and excerpts from the first and last
page appear below:

First Page (Total $14,207.64):
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Last Page (Total $14,983.43):

70. Defendant Clarke frequently educated himself on company practices,
including how fees appeared on billing documents. In one internal email exchange
about how fees are presented to customers, Clarke asked to see the billing
documents himself, writing, “pls forward me an actual invoice or statement .... so
that | can see how we display [the Minimum Program Fee].” In response, he
received three customer invoices and three FMRs (which FleetCor has not
provided to customers along with their invoices). The invoices — the billing
documents reflecting the total balance due — did not disclose any of the fees being
charged. Nevertheless, Clarke did not direct any changes to the Company’s billing

practices.
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Inaccurate and Unavailable Invoices

71.  Numerous customers were unable to view or pay their bills when
FleetCor migrated to a new payment and billing platform in December 2016,
Global Fleetnet (“GFN”).

72.  In numerous instances, when customers could view their bills, those
bills had significant errors. For instance, at least 18,000 customers have received
invoices that reflected a lower balance than FleetCor claims they actually owed,
causing FleetCor to deem those customers as having underpaid.

73.  Despite failing to provide timely invoices or invoices it deems
accurate, FleetCor has assessed late fees and finance charges to the customers who
have made payments when they received those invoices or based on those invoices.
FleetCor did not automatically refund customers for the fees and finance charges
that were improperly assessed. Instead, FleetCor put the onus on customers to call
and complain. Customers who did not notice the charges and did not call to
complain never received refunds for the improper fees.

74.  FleetCor’s customers continued to experience a variety of problems
accessing and paying their bills even after the GFN transition was completed. In
February 2017, FleetCor employees noticed that the company had assessed an

abnormally high volume of late fees and finance charges to customers. Upon
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further inquiry, the employees determined that FleetCor had assessed the fees
against customers who had not received their bill before the due date. Despite
becoming aware of the error, FleetCor determined that it would not proactively
refund late fees. Indeed, in an internal email, the Director of Revenue
Management stated, “There is nothing we can do now, so we think we will let the
Call Center know th[ere] could be some noise coming from this and they can
follow a lenient waiver policy for those late fee & finance chargel[s].”

75.  Problems continued into May 2017, when FleetCor was late in
mailing and posting customer invoices online, and invoice amounts did not reflect
the actual amount FleetCor deemed the customer to have owed. Rather than credit
any customer who incurred a late fee as a result, FleetCor again put the onus on
customers to call and complain, despite FleetCor employees flagging a sudden 17
percent increase in the number of customers who paid their invoices late. FleetCor
assessed one customer over $15,000 in late fees despite FleetCor employees
internally acknowledging that “[t]he posting and billing errors are our fault. We
were not providing the client with the appropriate information to make payments],
and t]he client has made multiple payments that [are] not reflect[ed] in the

account.”
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76.  Eventually, FleetCor began refunding certain customers’ late fees and
finance charges without requiring customers to first complain to FleetCor about the
fees, but did not do so for all affected customers. Long after the transition to the
GFN platform, some customers continued to experience issues with wrongly
assessed fees. For example, in December 2017, one FleetCor customer
complained that she still had over $67,000 in inaccurately assessed late fees and
finance charges on her account due to GFN invoicing issues. After she continued
complaining, the company ultimately refunded the fees.

77.  When FleetCor refunded fees due to GFN billing issues, the refund
did not automatically appear on customer invoices. Instead, in numerous
instances, the credit took one to two billing cycles to appear on the bill. In the
meantime, FleetCor required customers to pay the entire amount listed on the
invoice, including late fees and finance charges, until the credits appeared.

78.  FleetCor also categorized customers as “high risk” if they incurred
GFN-related late fees, and FleetCor charged those customers HRCAFs.

79. GFN-related invoice problems also caused customers to more
carefully review their bills. A June 2017 communication from the Vice President

of Customer Solution Center Operations noted that, “With so much attention on
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invoices (missing payments, bad balance due, mixed us [sic] terms) customers took
a closer look at invoices and noticed fees for the first time.”
Recurring Unauthorized Charges for Unwanted Programs

80. FleetCor has charged customers without authorization for a number of
programs, including programs the company calls “FleetDash,” “FleetAdvance,”
and “Clean Advantage.” FleetCor has charged customers monthly, quarterly, or
per-gallon fees, including fees ranging from $9.95 to $29.97 per month, $50 per
quarter, or 5¢ per gallon for these programs on a recurring basis, and has charged
customers at least tens of millions of dollars for the programs without their
consent.

81. As with card fees, sometimes FleetCor has not initially charged for
program membership, and then later has begun imposing charges. Internal
documents reflect that FleetCor understood that this approach would be much more
profitable than having customers take action to choose to be in any of these
programs. For example, when implementing the Clean Advantage Program,
internal documents reflect that there would be a: “[P]lanned $1.5MM revenue
initiative in 2018 [to enroll certain customers into the Clean Advantage] program
under ‘Free Trial” approach which could not be realized through “Opt in’

approach.”
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82. The only information FleetCor has provided about these programs are
in mailers and emails. In some materials, FleetCor has not disclosed that there is a
fee associated with the programs. See Exhibit J. In other materials, FleetCor has
included information about costs and what the customer must do to avoid
automatically incurring the charge in very small type at the bottom of the page or
in the middle of the mailer. Examples of the mailers that customers received are
attached as Exhibits J, K, and L.

83.  Even FleetCor employees looking for information about the costs
associated with the programs have missed disclaimers. One employee who
reviewed a letter sent for the Clean Advantage Program could not find any
description of how customers opt out of the program and asked, “[W]here is the
opt-out language going to be, didn’t look like it was in the letter, will it be on the
website?” Another employee responded, “The opt-out language is in the footer of
the letter[].”

84. Regardless of whether a customer takes any action, such as opening
the mailer or email, or notices and reads any disclosures about charges, FleetCor
charges the customer on a recurring basis for the program.

85.  Customers who have become aware of the charges for these programs

have complained to FleetCor that they did not authorize the charges:
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e “[M]y statement balance reflects...an additional $29.97 charge for the
‘fleet dash service’ which | was automatically ‘enrolled in” without my
knowledge[.]”

e “Fuelman added, without my consent, a total of $115 to my bill. This was
for a clean air fee. | never requested it. [I]t was added to several bills and
they had to go back and credit my account. They constantly add fees
without the customer[’]s knowledge or agreement”

e “| go online to pay my statement... my statement balance reflects...an
additional $29.97 charge for the “fleet dash service’ which | was
automatically “enrolled in” without my knowledge” and

o “[FleetCor] added a Clean Advantage program for a fee which | have
never opted into nor requested. | have asked numerous times to be
removed. Come to find out they will add it to your account every year
without authorization and YOU have to call to cancel.”

86. FleetCor has discussed steps to make it difficult for customers who
notice the charges to opt out of these programs. For example, one FleetCor
employee queried whether opt-outs should be handled the same as they have been
for other fees: “I would assume that we do not want to allow a client to opt-out of
fees without speaking to a rep so that we can keep the opt-out rate as low as

48



Case 1:19-cv-05727-ELR Document 1 Filed 12/20/19 Page 49 of 55

possible.” In many instances, customers who have noticed the charges have been
unable to cancel without calling and speaking to a FleetCor representative.

87. Based on the facts and violations of the law alleged in this Complaint,
the FTC has reason to believe that Defendants are violating or are about to violate
laws enforced by the Commission.

VIOLATIONS OF THE FTC ACT

88.  Section 5(a) of the FTC Act, 15 U.S.C. 8§ 45(a), prohibits “unfair or
deceptive acts or practices in or affecting commerce.” Misrepresentations or
deceptive omissions of material fact constitute deceptive acts or practices
prohibited by Section 5(a) of the FTC Act.

89.  Acts or practices are unfair under Section 5 of the FTC Act if they
cause or are likely to cause substantial injury to consumers that consumers cannot
reasonably avoid themselves and that is not outweighed by countervailing benefits
to consumers or competition. 15 U.S.C. § 45(n).

COUNT I
Deceptive Savings Claims
90. Defendants have represented, expressly or by implication, that

consumers will achieve specific per-gallon savings by using FleetCor’s fuel cards.
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91. Intruth and in fact, in numerous instances in which Defendants have
made the representations described in Paragraph 90, the representations were false
or unsubstantiated. These representations are material to consumers.

92. Defendants’ representations as set forth in Paragraph 90 are likely to
mislead reasonable consumers and constitute deceptive acts or practices in
violation of Section 5(a) of the FTC Act, 15 U.S.C. § 45(a).

COUNT 11
Deceptive Fraud Control and “Fuel Only” Claims

93. Defendants have represented, directly or indirectly, expressly or by
implication, that FleetCor’s fuel cards have fraud controls that prevent
unauthorized purchases and consumers can restrict cards to “fuel only” purchases.

94. Intruth and in fact, in numerous instances in which Defendants have
made the representations set forth in Paragraph 93, FleetCor’s fraud controls have
allowed unauthorized purchases, and the cards consumers have restricted to “fuel
only” purchases have permitted non-fuel purchases. These representations are
material to consumers.

95. Defendants’ representations as set forth in Paragraph 93 are likely to
mislead reasonable consumers and constitute deceptive acts or practices in

violation of Section 5(a) of the FTC Act, 15 U.S.C. § 45(a).
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COUNT 111
Deceptive Fee and Convenience Claims

96. Defendants have represented, directly or indirectly, expressly or by
implication, that FleetCor charges no fees for set-up, transactions, or membership.

97. Intruth and in fact, in numerous instances in which Defendants have
made the representations set forth in Paragraph 96, FleetCor has charged fees for
set-up, transactions, or membership, including “convenience” transaction fees for
using FleetCor’s fuel cards to fuel at certain locations. These representations are
material to consumers.

98. Defendants’ representations as set forth in Paragraph 96 are likely to
mislead reasonable consumers and constitute deceptive acts or practices in
violation of Section 5(a) of the FTC Act, 15 U.S.C. § 45(a).

COUNT IV
Deceptive Fee and Billing Practices

99. In numerous instances, Defendants have represented, directly or
indirectly, expressly or by implication, that consumers owe the total amount due on
their bills.

100. In truth and in fact, in numerous instances in which Defendants have

made the representation set forth in Paragraph 99, the amount includes fees,
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interest, and finance charges that the consumers do not owe. This representation is
material to consumers.

101. Defendants’ representations as set forth in Paragraph 99 are likely to
mislead reasonable consumers and constitute deceptive acts or practices in
violation of Section 5(a) of the FTC Act, 15 U.S.C. § 45(a).

COUNT V
Unfair Fee and Billing Practices

102. In numerous instances, Defendants have billed consumers for fees,
interest, and finance charges, and programs for which consumers have not
provided express, informed consent.

103. Defendants’ actions as described in Paragraph 102 have caused or are
likely to cause substantial injury to consumers that consumers cannot reasonably
avoid themselves and that is not outweighed by countervailing benefits to
consumers or competition.

104. Defendants’ practices as set forth in Paragraph 102 constitute unfair

acts or practices in violation of Section 5 of the FTC Act, 15 U.S.C. § 45(a) and

(n).
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CONSUMER INJURY

105. Consumers are suffering, have suffered, and will continue to suffer
substantial injury as a result of Defendants’ violations of the FTC Act. In addition,
Defendants have been unjustly enriched as a result of their unlawful acts or
practices. Absent injunctive relief by this Court, Defendants are likely to injure
consumers, reap unjust enrichment, and harm the public interest.

THIS COURT’S POWER TO GRANT RELIEF

106. Section 13(b) of the FTC Act, 15 U.S.C. § 53(b), empowers this Court
to grant injunctive and other such relief as the Court may deem appropriate to halt
and redress violations of any provision of law enforced by the FTC. The Court, in
the exercise of its equitable jurisdiction, may award ancillary relief, including
rescission or reformation of contracts, restitution, the refund of monies paid, and
the disgorgement of ill-gotten monies, to prevent and remedy any violation of any
provision of law enforced by the FTC.

PRAYER FOR RELIEF

Wherefore, Plaintiff FTC, pursuant to Section 13(b) of the FTC Act, 15
U.S.C. 8 53(b), and to the Court’s own equitable powers, requests that the Court:
A. Award Plaintiff such preliminary injunctive and ancillary relief as may be

necessary to avert the likelihood of consumer injury during the pendency
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of this action and to preserve the possibility of effective final relief,
including temporary and preliminary injunctions, an evidence
preservation order, and expedited discovery;

B. Enter a permanent injunction to prevent future violations of the FTC Act
by Defendants;

C. Award such relief as the Court finds necessary to redress injury to
consumers resulting from Defendants’ violations of the FTC Act,
including rescission or reformation of contracts, restitution, the refund of
monies paid, and the disgorgement of ill-gotten monies; and

D. Award Plaintiff the costs of bringing this action, as well as such other and

additional relief as the Court may determine to be just and proper.
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Save 10¢" ON EVERY GALLON Tip-On Card
of BP fuel for the first year!

ABC Company

Attn: Name or Title or default to President
1234 Main Street

Your Town, IL 12345-6789

FPO

Dear[Name or Title or default to Company Name]:

Rising fuel prices can be costly for your business, even if you only use afew
vehicles. But there is away to reduce your overall fuel costs.

The BP BusinessSolutions Universal Fuel MasterCard® helps you
control your fuel costs.

Save BIG on fuel at BP.
» Save10¢* pergallonon BP fuel purchased during the first 12 months!

Use the card at any fuel location that accepts MasterCard.

» Avoid wasting time searchingfor fuel. If aBP is not nearby, use the card at any
fuel location that accepts MasterCard.

 Stop worrying about unauthorized purchases. Easy-to-useonline controls
allow you to authorize each card for “fuel only” or “fuel and maintenance only”
purchases.

Save even more time and money with detailed reporting.

» Get accessto real-time online reporting that tracks every card transaction.
* Monitor activity to prevent unauthorized purchases.

+ Easilycustomize reports to suit your business’s needs.

+ Eliminate the hassle of tracking down receipts and expense reports.

Get started today.

Just use one of our easy ways to reply today.

Sincerely,

Customaode X XXX
Matt Nicholson PromacodeBP2017Q4AA
SVPof Marketing Offeexpires11/30/2017

BP Business Card Services

*Limited time offer validfor new BP Business Solutions UniversalMasterCard® Cardapplicationsreceived from 10/1/2017 through 12/31/2017. Application must be submitted through a Sales
Representative. New approvedaccounts will earn 10 cents per gallonrebate on BP fuel purchasesin the first twelve months after accountopening. Rebatesare cents per gallonbased on the
number of gallonspurchasedat BP locations per billing cycle. The maximum rebate earnings are on 500 gallons per month regardlessof billingterms. Purchasesmust be made with your BP
Business Solutions MasterCard and the account must be in good standing. Rebateswill be reflected on your billing statement in the form of a statement credit. Rebates are subject to change
atanytime without notice. Rebates may not be allowed where prohibited by law and applyonly to fuel purchases made at participating BP branded locationsin the U.S.Only “road” (low sulfur)
dieselis eligible for arebate. Not valid on aviation, bulk fuel, propane, or naturalgas purchases.

The BP Business Solutions MasterCard® is issued by RegionsBank, pursuant to a license by MasterCard International Incorporated. MasterCard is a registered trademark of MasterCard

International Incorporated.
00716

It’s easy to start saving money with the BP Business Solutions Universal Fuel
MasterCard. Start the application process right now.

Call 1-XXX-XXX-XXXX Visit
to speak with a www.bpbusinesssolutions.com/save
representative or,

Promo Code:BP2017Q4AA
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UNIVERSAL ADVANTAGE FLEETCARD
CARDHOLDER AGREEMENT

Terms and Conditions
(For Commercial/Business Use Only)

This Agreement sets forth the terms and conditions for use of the UNIVERSAL ADVANTAGE
FleetCard Cards (“Cards”) and the account established in connection with the Cards (“Account”)
operated by FleetCor Technologles Operating Company, LLC (“FIeetCur") FleetCor and its agenls
suppliers and contractors are referred to collectively as “Operator” or “we”. Use
of the Account and the Cards constitutes acceptance of this Agreement and any subsequent
use following any future changes to this Agreement constitutes acceptance of any changes
made to the terms and conditions of this Agreement. “‘Customer” means the business for which
the Account has been established (also referred to as “you” in this agreement).

1. Nature of Account and Card Use. Customer represents that it is either a governmental, non-profit
or commercial business enterprise and agrees that the Account is for business purposes only, and
any Card(s) issued under the Account will not be used for personal, family or household purposes.
Further, the Account and Card(s) may be used only for valid and lawful purposes and for individual
retail sales. The Customer will have neither consumer law rights nor remedies available to
consumers associated with any illegal purchases, charges, or other activity associated with the
Account. If Customer uses, or allows someone else to use, the Card(s) or Account for any other
purpose, Customer shall be responsible for such use and may be required to reimburse Operator for
all amounts or expenses paid by such entities as a result of such use. All Cards issued to Customer
shall remain the property of the Operator and must be returned upon request. Use of the Cards and
any assigned point-of purchase (“POS”) authorization identification numbers (“IDs’PINs”) may be
canceled, revoked, repossessed or restricted at any time. Only authorized Customer representatives
will be allowed to make changes to the Account.

2. Account Principal Responsibilities. Each principal (a “Principal”) for this Account, if any, as
shown on the application, is personally and unconditionally, jointly and severally liable with Customer,
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.

3. Administration and Security of Cards. You may request additional cards on your account for
yourself or others and you may permit an authorized user to have access to your card or a card you
request for them on your account number. However, if you do, you must pay us for all charges made
by those persons, including charges for which you may not have intended to be responsible. In order
to cancel permission of an authorized user to use your account, you must notify us in writing via mail
to customer service address on the billing statement and you must return to us, with your written
notice, any card in the possession of the authorized user. You will continue to be liable for all
purchases made by authorized users, even if you no longer want them to make purchases and even if
they leave your employment, and all other resulting account fees and charges, until we receive your
letter. If you leave the business for any reason, or if the business ceases ongoing operations, is
subject to a change in control or structure or transfers or agrees to transfer a substantial part of its
assets, you must notify us in writing so that we may close your account. You are responsible for the
use of each card issued on your account according to the terms of this Agreement. Certain pricing
options you choose may include individual monthly Card Fees of up to ten dollars ($10). The Card
Fees will be aggregated on the statement detail.

4. Spend Limit. The spend limit for the Account is determined by FleetCor and adjusted up or down
periodically without prior notice based on changes in the Account’s purchase volume, average fuel
prices, billing cycle, payment terms, and the Customer's creditworthiness. The amount of spend limit
and available credit for the Account is available anytime by calling the toll free customer service line
and using the special security code or via the online account management system (called "iFleet”).
Customer shall not allow its unpaid balance, incduding unbilled transactions, fees and other charges
on the Account, to exceed its spend limit at any time. FleetCor may decide, at its own discretion, to
decline or approve any transactions made after Customer exceeds the Account spend limit, or to lock
the Account until the balance due is paid in full. FleetCor reserves the right to charge an Over Limit
Fee of up to fifty dollars ($50) per Over Limit transaction authorized. If the Account is suspended for
any reason and subsequently reopened it may be charged a Reinstatement Fee of up to fifty dollars
($50). In order to periodically re-evaluate the Account’s spend limit, Customer hereby agrees to allow
Operator to obtain credit reports on the Customer andfor any guarantor of the Account whenever
Operator deems necessary.

5. Billing and Payment Terms. Billing cycle and payment terms are established for the Customer
during the initial Account application process and are subject to change by FleetCor as outlined
below. This is not a revolving credit account. The Amount Due shown on each Account statement is
due and payable via check or electronic payment drawn on the Customer's US bank account and
must be posted to the Account by the Amount Due date shown on the statement. The Total Balance
amount on each Account statement includes transactions posted since the prior statement date
(current period charges), applicable service fees, amounts past due (e.g. unpaid amounts previously
billed), late payment charges, and any other applicable charges, less posted payments and applicable
credits andfor rebates. For prepaid Accounts, charges made to the Account and any applicable fees
will be deducted from the Account balance, and all payments require collected funds. Checks should
be made out to “Card Services” and sent along with the payment stub (lower portion of the statement
summary page) via US Mail to the address shown on the statement. Overnight payments may be sent
via guaranteed delivery to 1001 Service Rd. East, Hwy. 190, Suite 200, Covington, LA 70433 attn:
UNIVERSAL ADVANTAGE Accounts Receivable. Conforming payments received before 7:00AM
EST on regular weekdays (Monday through Friday, excluding banking holidays) will be posted the
same day. All other payments will be posted the following business day. If Customer does not make
full payment of the Amount Due by the Amount Due date, then Customer shall pay a Late Payment
Fee equal to: (i) the greater of (a) seventy-five dollars ($75) or (b) 9.99% of the New Balance (defined
below), or (i) the maximum amount permitted under applicable law if less than the amount in
subsection (i). To determine the New Balance for the purposes of late fees, FleetCor 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 Late Interest Charges and fees are added and other applicable adjustments
made. FleetCor also reserves the right to charge a Returned Check Fee of up to fifty dollars ($50) or
the maximum amount permitted by law, whichever is less. If we deem your account uncollecible or if
we institute delinquency collection proceedings by sending it to an outside collection agency or
attomey for collection, we may, in our sole discretion, stop sending you billing statements. However,
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fees will continue to accrue whether or not we send you billing statements. You must notify us of a
change in your address by contacting Customer Service by telephone or mail. We will mail or deliver
the billing statement to only one address.

5.1 Annual Percentage Rate. 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).

5.2 Late Interest Charges. If Customer’s Statement is paid in full every Billing Cycle by the applicable
Amount Due date, the Account will not incur Late Interest Charges. Late Interest Charges begin to
accrue for each purchase as of the date the purchase is added to the Account. If paymentin full of the
Amount Due shown on the Statement for a Billing Cycle is credited to Customer’s Account by the
Amount Due date shown on that respective Statement, then Late Interest Charges will not accrue for
purchases from the date on which payment in full of that Amount Due is credited to Customer's
Account, provided the Amount Due of the next Statement attributable to such purchases is paid by the
Amount Due date reflected in such next Statement (late interest due because Customer does not pay
in full the Amount Due of the next Statement will be reflected in the following Statement). In addition,
Late Interest Charges will not accrue for purchases during a Billing Cycle if the Amount Due shown on
the Statement for the prior Billing Cydle is zero ($0) or a credit balance, provided the Amount Due of
the next Statement attributable to such purchases is paid by the Amount Due date reflected in such
next Statement (late interest due because Customer does not pay in full the Amount Due of the next
Statement will be reflected in the following Statement). The fact that FleetCor may charge late interest
if Customer fails to make full payment of the Amount Due by the Amount Due date does not in any
way authorize the Customer to elect not to pay such Amount Due by the Amount Due date, nor does it
indicate that FleetCor has consented to the failure by Customer to make such full payment

5.2.1 Peniodic Late Interest Charges are calculated in two steps as follows: First, for each day of the
Billing Cycle, FleetCor multiplies the daily balance by the applicable daily periodic rate.

5.2.2 Second, for each day of the prior Billing Cycle, FleetCor multiplies the daily balance for
purchases made in that Billing Cycle by the same daily periodic rate. However, FleetCor does not do
this second step if it received payment in full of the Amount Due on Customer's previous billing
Statement by the Amount Due date or if a periodic Late Interest Charge was already billed on that
balance.

52.3 For Late Interest charge calculation 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.

5.2.4 The daily balance is calculated by taking the beginning balance every day (which may include
unpaid Late Interest Charges 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 Late Interest Charges will be rounded to the nearest cent. Unless FleetCor elects to use a
|later date, a new Transaction is added to the balance as of the Transaction date shown on
Customer’s billing report. A credit balance is treated as a balance of zero.

6. Revolving Accounts. Some accounts have revolving credit terms and are therefore revolving
accounts. If your account has revolving terms, your statement will contain, among other things, an
“Annuai Percentage Rate’ box, a "Pericdic Rate” box, a "Finance Charge” box and a "Min Payment
Cue.” The following subpaits (a) through (f‘; 7 this “Revolving Acceunts” Section are app! |r*abxe only
to revolving accounts.

6.1. Payments: You must pay at least the minimum amount by the payment due date, and you may
pay more at any time without a penalty. The Amount Due shown on your billing statement may include
amounts subject to different periodic rates. We will allocate your payments and credits to pay off
balances at low periodic rates before paying off balances at higher periodic rates. The sooner you pay
the Amount Due the less you will pay in finance charges. Instructions for making payments are on
your billing statement. Do not send cash payments. We can accept late or partial payments, as well
as payments that reflect “paid in fuil” or other restrictive endorsements, without losing any of our rights
under this Agreement. You agree to pay us in U.S. dollars drawn on funds on deposit in the United
States using a payment check, similar instrument, or automatic debit that will be processed and
honored by your bank. Conforming payments received before 7:00AM EST on regular weekdays
(Monday through Friday, excluding banking holidays) will be posted the same day. All other payments
will be posted the following business day.

6.2 Periodic Finance Charges: You will pay a finance charge equal to the daily periodic rate on the
daily balance. The total periodic finance charge for each billing period is the sum of the daily periodic
rate charges for each day in the billing period. Periodic finance charges on purchases will begin to
accrue from the date the purchase is added to the daily balance, as described below, and continue to
accrue until payment in full is credited to the account. The daily periodic rate used in determining the
periodic finance charge will be a variable rate, which may change from month to month. The daily
periodic rate during each billing period will be 1/365th of the sum of an Index plus 23.99% or not more
than the maximum rate permitted by applicable law. The Index will be the highest Prime Rate
published in the “Money Rates” section of The Wall Street Joumal within the 90 calendar days
immediately preceding, but not including, the first day of each billing period. Your annual percentage
rate will be reflected on your billing statement. An increase in the Prime Rate will increase the
applicable daily periodic rate, which may increase the minimum payment due on your account. # you
pay the full amount of the Amount Due each month by the due date, no periodic finance
charges will be assessed.

6.3. Daily Balance Calculation: To get the daily balance for each day, take the beginning balance on
the account, induding any accrued but unpaid finance charges and other fees through the previous
day, add any new purchases, or debit adjustments, and subtract any payments, credits or credit
adjustments. Purchases are included in the daily balance as of the later of the date of the transaction
or the first day of the billing period in which the purchase is entered on the account. However, if you
pay the Amount Due shown on the previous billing statement in full on or before the due date shown
on that billing statement, new purchases will not be included in the daily balance for purposes of
interest calculations until the next payment due date.

6.4. Minimum Finance Charge: You will pay a minimum periodic Finance Charge of $2 for each billing
period during which any finance charge is assessed on the account as a result of application of the
daily periodic rate.

6.5. Late Fee: You agree to pay a late payment fee equal to the greater of up to $75 or 9.99% of the
New Balance for each billing period for which the Minimum Payment Due is not received by the
Payment Due Date.

6.6. Minimum Amount Due: Each month you must pay a minimum amount that is equal to the sum of
the following amounts:

- The greater of 10% of the Amount Due shown on the statement (for purposes of this
calculation, the Amount Due shall be reduced by any amounts which exceed your
spend limits) or 1% of the Amount Due plus billed finance charges and fees; and

- The greater of amounts which exceed your spend limits or amounts which are past

due.
7. Security Deposit. As part of the credit review, Customer may be required to provide a security
deposit to FleetCor to secure the full and faithful performance of all of Customer's obligations. If
required, Customer understands that the spend limit will be equal to an amount that is up to eighty

percent (80%) of the security deposit amount. Customer understands that the spend limit will not be
activated for use until FleetCor has received confirmation from its bank that the security deposit funds
are available for use. In the event Customer defaults or otherwise fails to perform any obligation owed
to FleetCor, Customer authorizes FleetCor to use, without notice or demand, the security deposit
funds to satisfy any such default or obligation. Customer represents that the security deposit is made
in the ordinary course of Customer’s business, and that the security deposit is not a transfer made on
account of any antecedent debt. No trust relationship is created between FleetCor and Customer as a
result of the Customer's payment and FleetCor's acceptance of the security deposit. Customer
authon. FleetCor to i the security deposit with other FleetCor funds. After receiving a
written request from Customer, FleetCor may, but is not obligated to, reevaluate the necessity and the
amount of the security deposit. Customer will provide FleetCor financial information requested to
conduct its evaluation. Upon evidence of satisfactory improvement in Customer’s financial condition,
FleetCor may determine, in its sole discretion, to retum the security deposit. FleetCor may also
require an increase in the security deposit amount at any time from time to time. FleetCor will return
the security deposit to Customer upon termination of the account and full performance by Customer
its obligations to FleetCor.

8. Check by Phone Fee. FleetCor reserves the right to charge a Check by Phone Fee not to exceed
twenty-five dollars ($25) for Customer requested payment made either through the Interactive Voice
Response (IVR) system or by calling customer service representative. You can avoid the Check by
Phone Fee by using the online account management system to pay your account electronically.

9. FleetCor Initiated Electronic Funds Transfer (EFT) Payment Method.

Authorization to Debit Bank Account. FleetCor, at its sole discretion, may offer Customer the
option of EFT payment. If you have completed an EFT authorization form, you hereby authorize us to
deposit funds, settle funds, and deduct funds you owe us from your designated bank account (Bank
Account). On the due date of each Billing Cycle, we will initiate a debit to the Bank Account to pay the
Total Balance Due of the account from the previous Billing Cycle. We will 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 Total Balance Due at the time
a debit is initiated, you will not be able to make any further purchases using the cards until such time
that you pay the outstanding balance in the account. Furthermore, you will be assessed Returned
Check Fee, Late Payment Fee and Late Interest Charges related to the insufficient funds transaction.
If the EFT option is offered to Customer, FleetCor reserves the right to charge a bank handling fee of
up to twenty-five dollars ($25) for each EFT draft. We may change our billing and debiting cycle at any
time by providing written nofice to you.

9.1 Change in Bank Account. To change the Bank Account, Customer’s authorized representative
must provide a written request of such change. 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; and

* Account number

The request should also contain a voided check from the new Bank Account. It will take
approximately ten days for us to change the account. During this time, you agree to cooperate with
us to provide additional information necessary to make the change and to execute a test of the
change.

10. Account Administration Fee. Depending on the application under which you applied and your
account pricing, your account may be charged an Account Administration Fee of up to ten dollars
($10) per billing cycle. FleetCor reserves the right to change this fee with prior notice.

11. Rebate Program Termms. Depending on the application under which you applied and your
account pricing, your cards may qualify for a purchase rebate program. The rebate program, if
applicable to your account, is only available if your account is open, in good standing, and is not in
default of the payment terms provided within these cardholder terms and conditions. Please refer to
your account pricing documentation for specifics regarding rebate levels. 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 cardholder terms and conditions are
excluded from this rebate. FleetCor reserves the right to charge a Rebate Program Fee of up to ten
dollars ($10) per card per billing cyde. We reserve the right to change or terminate this Fuel Rebate
Program at any time and in any manner with prior notice. Changes may include, among other things,
changing the benefits, imposing additional restrictions, or terminating the program. In addition, we
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. Under
circumstances where the previous month’s average fuel price (defined as the U.S. Regular Gasoline
Price by the U.S. Energy Information Administration) is below $3.25 dollar per gallon, we may change,
suspend, or terminate the rebate program without notice.

12. Minimum_Program Administration Fee. Under circumstances where the previous month's
average fuel price (defined as the U.S. Regular Gasoline Price by the U.S. Energy Information
Administration) is below $3.25 dollar per gallon, we may charge a Minimum Program Administration
Fee of up to 10 cents per gallon or $2 per transaction to cover ongoing program operation costs.

13. Additional Services Customer may be eligible for additional services from time to time. If
Customer is eligible for an additional service, FleetCor may enroll Account in the service. The tems
and fees applicable to such service will be discdosed prior to enroliment. Customer will have the
opportunity to opt-out of enrollment in such service. FleetCor also reserves the right to deliver
informational material in reference to ancillary fleet management related products and services
provided by other Vendors to the Customer. In no case is FleetCor making any representation about
the quality or value of any particular product or service.

14. Credit Balance. Unless your Account is a prepaid account, you may not make a payment on
your Account that will create andfor maintain a credit balance on your Account in excess of any
assigned spend limit. You may request a refund of a credit balance at any time. VWe may reduce the
amount of any credit balance by the amount of new charges posted to your Account. You agree and
understand that a credit balance on your Account may not increase the amount of available credit on
your Account.

15. High Credit Risk Account. In the event that the Customer's Commercial and/or Consumer
Credit Score as reported by a credit reporting agency utilized at FleetCor’s discretion is below
FleetCor's standard threshold for creditworthiness (this threshold is five hundred and twenty (520) for
commercial credit scores and six hundred and sixty (660) for individual credit scores), or the score
drops by fifty-one (51) points or more in a 3 month rolling period, or the Account 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, or the Customer operates in the
trucking or transportation industry, FleetCor may deem the Customer to be a “High Credit Risk
Account” and reserves the right to change the Account’s billing cycle, payment terms (days-to-pay),
and spend limit in accordance with the Change of Terms procedures as explained elsewhere in this
Agreement. FleetCor reserves the right to charge a transaction fee of up to five dollars ($5) per
transaction or a High Credit Risk Fee of up to two percent (2%) of the Account’s spend limit per billing

cycle for High Credit Risk Accounts. In the event an Account is deemed a High Credit Risk Account by
any of the criteria above, FleetCor may also terminate any discounts/rebates that would otherwise be
eamed until such time that Customer is no longer a High Credit Risk Account. FleetCor will review
each High Credit Risk Account at least once every three months for changes in creditworthiness. The
High Credit Risk 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. Customer questions conceming their commercial andfor 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, NJ 07078.
Equifax may be contacted at 800-727-8495 or at sbfe@equifax.com. Experian may be contacted at
888-397-3742 or online at www.experian.com/reportaccess.

16. Pricing Methodology. FleetCor establishes competitive local market Fuel and Maintenance
Transaction prices for the Universal Advantage FleetCard 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, FleetCor Cost-Based, Universal Pricing or a
combination thereof. The pricing methodology can vary by product type and is disclosed to Customer
in the Application, Approval Letter, andfor subsequent written noti Additional ct

andfor discounts may apply based on the Customer’s agreed-upon program.

16.1 Merchant Retail-Based Pricing. Customer 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 FleetCor cost. In the event there is no established retail price (e.g., unattended fueling
sites, mobile refueling), the retail price will be established by FleetCor.

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

16.3 FleetCor Cost-Based Pricing. Customer price for each Fuel or Maintenance Transaction is equal
to FleetCor's delivered cost plus a mark-up. FleetCor'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 Customer’s price be below FleetCor's cost.

16.4 Special Network Pricing. FleetCor reserves the right to charge for the use of select
sitesfmerchants. The added charge to use these sites will not exceed 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 FleetCor Customer Service.

16.5 Universal Pricing. Customer 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 FleetCor cost. The markup and
index calculation basis may vary by region and can change at any time.

16.6 Level 2 Pricing. FleetCor reserves the right to apply Level 2 Pricing if any of the criteria defined in
the High Credit Risk Account section is met. The Level 2 Pricing is an incremental charge above
Customer’s current pricing. The maximum increase is twenty cents ($0.20) per gallon purchased.
Level 2 Pricing remains in effect until the next Billing Cycle following when all amounts owed on the
Account are paid in full and/or Customer's Credit Score is higher than the risk threshold for a 3 month
rolling period.

17. Change of Terms: Termination. FleetCor may change the rates, fees, and terms of this
Agreement at any time for any reason. These reasons may include, but are not limited to, information
in Customer’s credit report, such as Customer’s failure to make payments to another creditor when
due, amounts owed to other creditors, the number of credit accounts outstanding, or the number of
credit inquiries. These reasons may also include, but are not limited to, competitive or market-related
factors. Changing terms includes adding, replacing, and deleting provisions relating to the Account
and to the nature, extent, and enforcement of the rights and obligations Customer or FleetCor may
have relating to this Agreement. FleetCor will provide Customer with notice when required by law by
mailing a letter or the terms to Customer at the latest address shown in its records. Any changes will
apply to the current balance of the Account as well as to future balances. If Customer does not agree
to any such change, Customer may end this Agreement by notifying Operator at the toll free customer
service line or via mail to the customer service address on the billing statement before the effective
date of the change, returning all Cards to Operator and paying what is owed under the terms of this
Agreement. Unless FleetCor notifies Customer otherwise, use of any Card issued to the Account after
the effective date of the change shall be deemed acceptance of the new terms. FleetCor may
terminate this Agreement at any time by written or telephone notice to Customer.

18. Statements and Reporting. Account statements and standard fleet management reports are
available on-line via iFleet. FleetCor reserves the right to charge a Reporting fee of up to a maximum
of twenty dollars ($20) per billing cycle. FleetCor can also provide paper copies of each statement
and the accompanying management report with transaction details via US Mail. FleetCor reserves
the right to charge a Paper Report Fee up to a maximum of fiteen dollars ($15) per billing cyde.
FleetCor also reserves the right to charge a Research Fee of up to twenty dollars ($20) per statement
for providing copies of prior period statements. Customer understands and agrees that Operator may
be required to filter data received from merchants from time to time as necessary to provide complete
reporting information to Customer when the merchant is unable to deliver complete purchase detail
data (e.g. product code, gallons, price per gallon).

19. Card Acceptance. Universal Advantage fleet cards are typically accepted at all fueling locations
that accept Voyager® Network cards, and may be allowed to make purchases at accepting
maintenance merchants. However, U.S Bank and FleetCor are not responsible and shall have no
liability if @ merchant or any third party refuses to honor Customer’s Card or accept a transaction on
Customer's Account. Operator, accepting merchants, and their card processors may restrict the
maximum amount of any particular transaction, especially fuel being dispensed from an automated
device. Similarly, the number of transactions allowed by Customer's Account in one day, one week,
or one month may be limited by Operator, accepting merchants and their card processors. These
restrictions are primarily for security and fraud control reasons. Additionally, if the Account is over the
spend limit or delinquent, auth ion of additional tr ions may be declined. Universal
Advantage cards will not be using for gambling, online gaming, illicit drug transactions, or other
unlawful purposes including without limitation other illegal purchases of goods or services, regardless
of whether such transaction violates the laws applicable in the territory where the transaction was
initiated or merchant is located, or that are prohibited by local law.

20. Card Purchasing Controls. Cards may be configured to attempt to limit acceptance and
transaction amounts, for example, by limiting Card authonzation to: specific merchant types,
maximum transaction dollar amounts, maximum number of transactions in 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 Customer in limiting purchase abuse and fraud. While
Operator attempts to control the use of the Card to the parameters selected, Customer 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.

21. Disputed Item. Customer must notify Operator in writing to customer service address on the
billing statement of any disputed item on Customer’s billing statement within sixty (60) days from the
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date of the billing statement, or it will be deemed undisputed and accepted by Customer. Unless
required by law, Operator is not responsible for any problem Customer may have with any goods or
services charged on the Account. If Customer has a dispute with a merchant, Customer must pay the
Account and settle the dispute directly with the merchant. Operator is not responsible if any merchant
refuses to honor the Card. Phone, emall, fax, and any other form of communication questioning a
transaction may initiate a dispute, but a dispute form may need to be completed to process the
dispute request. In the written dispute, Customer must provide the following information:
a) Name and title of individual submitting the written dispute, Customer’s name, Customer's address,
Customer’s phone, Account control number, the name or description on the Card on which the
disputed transaction occurred, and the affected Card’s embossed number.

b) Merchant's name, merchant's address, transaction description, posting date, statement period,
and dollar amount of the suspected error. For other disputed issues, the description and amount
ofthe charge along with the statement period is sufficient.

c) Describe the error and explain why Customer believes there is an error. If Customer needs more
information, describe the item(s) Customer is unsure about.

d) To avoid Late Fees andfor Late Interest Charges and possible spend limit problems Customer

should pay the disputed amount while FleetCor determines the validity of the dispute. In the event

the dispute is deemed valid, FleetCor will credit the amount back to the Customer's Account.
In the event Customer disputes a Charge and FleetCor credits the Account for all or part of such
disputed Charge, FleetCor succeeds to, and Customer hereby assigns and transfers to FleetCor any
rights and claims (excluding personal injury or property damage claims) that Customer has, had or
may have against any third party for an amount equal to the amount FleetCor credited to the Account.
After FleetCor makes such credit, Customer agrees that without FleetCor's consent Customer will not
pursue any claim against or reimbursement from such third party for the amount that FleetCor
credited to the Account, and that Customer will cooperate with FleetCor if FleetCor decides to pursue
the third party for the amount credited.
22. Default and Remedies. In the event of Customer's default under this Agreement, including,
without limitation, failure to comply with the spend limit and payment terms provisions hereof,
Operator shall have the right to immediately suspend the Account and terminate any price incentives
(e.g. discounts or rebates) until such breach is cured. In the event any such breach or default is not
cured within a reasonable period of time, then FleetCor may thereafter terminate this Agreement.
Customer’s obligation to pay for all outstanding amounts on the Account incurred before the effective
date of termination shall survive termination. Subject to applicable law, Customer agrees that
FleetCor has the right to set-off and/or recoup any amount Customer owes on the Account or any
claim FleetCor has related to this Agreement against any credit balances or other amounts that
FleetCor may owe Customner. In the event that the Account is turned over to a collection agency or an
attomey who is not our salaried employee for collection of unpaid amounts or otherwise to enforce
this Agreement, Customer agrees to pay all costs, fees and expenses of such agency or attomey plus
the costs and expenses of any legal action, including, without limitation, court costs and out-of-pocket
expenses to the extent pemitted by law.
23. Card Creation and Delivery. FleetCor will endeavor to create and ship new plastic card within
a timely manner. Standard card creation and delivery is considered part of the service provided. I
Customer desires one or more replacement cards, including, but not limited to replacing lost,
damaged, or expired cards, Customer must either use the online account management system or
notify Operator at the toll free customer service line shown on the billing statement. Operator reserves
the right to charge a Card Delivery Fee of up to two dollars fitty cents ($2.50) per card plus shipping &
handling for creating and delivering each replacement card. If Customer requires expedited card
delivery, additional shipping and handling fees apply, based on the delivery method and timeframe. If
Customer requires same-day plastic embossing, FleetCor will charge an additional fee of twenty-five
dollars ($25) per card plus any expedited shipping and handling fees. Expedited card delivery requires
a physical delivery address and cannot be made to a post office box.
24. Lost or Stolen Cards. Customer agrees to notify Operator immediately at the toll free customer
service line of any loss, theft or unauthorized use of the Account or of any Card. Customer
understands that it is liable for unauthorized use of the Account and Cards to the fullest extent
permitted by applicable law. Customer agrees in any event that if at any time Customer has been
issued ten (10) or more Cards at Customer's request, then Customer waives any and all limitations of
liability for unauthorized use of such Cards. This provision does not include misuse of Cards by
Customer’'s employees or agents (for which Customer is always obligated), Customer also agrees to
assist FleetCor in g the facts, cir st and other pertinent information related to any
loss, theft, or possible unauthorized use of any Card or Account and to comply with such procedures
as FleetCor may reasonably require in connection with any investigation.
25. Enforcement. FleetCor may enforce any right or remedy FleetCor may have regarding any of
Customer’s obligations under this Agreement without affecting FleetCor's other rights or remedies.
Customer waives (i) any right to require FleetCor to proceed against any other person or entity liable
on the Account or pursue any other remedy in FleetCor's power whatsoever; (i) any defense because
of any disability or other defense or cessation of liability on the Account by anyone else for any reason
other than full payment; any defense or right against FleetCor arising out of the exercise of the
rights under this Agreement to the extent that such exercise of rights results in the loss of any right of
subrogation, reimbursement or other right Customer may have against any other person liable on the
Account; and (iv) all presentments, diligence, protests, demands, and notices or protest, dishonor or
nonperformance. FleetCor can delay enforcing or fail to enforce any rights under this Agreement
without losing them.
26. Credit Reports. Customer authorizes FleetCor to make or have made any credit, employment,
and investigative inquiries FleetCor deems appropriate (including obtaining consumer reports and
commercial credit reports) in connection with any updates, renewals or extensions of credit or the
collection of amounts owed on the Account. If Customer wishes to know the names of the consumer
reporting agencies FleetCor has contacted, Customer should send a written request to the Customer
Service address listed on the billing statement. FleetCor may furnish information conceming the
Account, the Customer, and/or the Principal’s credit history with FleetCor to consumer reporting
agencies, commercial credit bureaus, and others who may properly receive that information. A
negative credit report reflecting on the Account’s record may be submitted to a consumer reporting
agency or a commercial credit bureau if Customer fails to fulfill the temms of this Agreement. If
Customer request additional cards on the Account for others, you understand that FleetCor may
report account information in Customer’s name as well as in the names of those other people andfor
guarantors. If Customer believes FleetCor reported information incorrectly to a credit reporting
agency, Customer should send a written request to the Customer Service address listed on the billing

it. FleetCor will i stigate the matter to determine if incorrect information was reported, in

which case FleetCor will notify each credit reporting agency to which FleetCor reported and will
request they correct the report.
27. Cooperation on Information Subject to applicable law, Customer will provide FleetCor any
information that FleetCor reasonably requests about an Authorized User’'s use of a card. Customer
agrees to provide Operator with annual, fiscal yearend financial statements on an annual basis as
requested. Customer will also provide reasonable cooperation to FleetCor in any investigation,
litigation, or prosecution arising in connection with the use of a Card.
28. Preauthorized Charges. If you default, if the card is lost or stolen, or we change your account or
account number for any reason, we may suspend automatic charges on that account to third party
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vendors for insurance premiums (if possible under your account terms) or other goods or services. If
preauthorized charges are suspended, you must contact the third party vendor to reinstate them. You
are responsible for making direct payment for such charges until you reinstate automatic charges.

29. Arbitration. Customer or Operator 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
daims 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 dedaratory relief) such claims seek (a “Claim”). To accommodate the right to arbitrate,
Customer 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
Customer's relationship with Operator.  The party filing for arbitration 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 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, induding 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 contrad, tort (including intentional
tort), fraud, agency, your or our negligence, statutory or regulatory provisions, or any other sources of
law; Claims made as counterdaims, 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 or 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 bankruptcy.

« What time frame applies to Claims subject to arbitration? Claims arising in the past, present, or
future, induding 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”).

+ What about Claims filed in Small Claims Court? Claims filed in a small daims 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 firms 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 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 instructions for initiating an 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, Irvine, 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
|ater 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 Customer account information 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 initial 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 firn 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 cother 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 firn. 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 fiteen 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 us conceming the account; (iiy the bankruptcy 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 unenforceable, the
remaining portions shall nevertheless remain in force. Any different agreement regarding arbitration
must be agreed to in writing.

29. Telephone Monitoring and Recording. From time to time we may monitor and record your
telephone calls regarding your account with us to assure the quality of our service.

30. Closing Your Account. You may close your account at any time by notifying us in writing via
mail to customer service address on the billing statement. However, you remain responsible to pay
the total balance according to the terms of this Agreement. We may close your account or suspend
your account privileges at any time for any reason without prior notice. FleetCor may take such action
for various reasons, including (but without limitation) if Customer does not use the Cards during any
three (3) month time period. FleetCor may issue Customer or an Authonzed User a different Card or
Account number. Customer agrees to indemnify and hold FleetCor, its subsidiaries and affiliates
harmless for any losses, damages or liability arising from a claim against any of the aforementioned
for wrongful cancellation of an Authorized User’'s Card if Customer, or Customer’s designee, is the
party which requested cancellation of the Card. FleetCor may cancel a Card issued to an Authorized
User, in which case FleetCor will notify Customer. Upon cancellation of any Authorized User's Card
for whatever reason, Customer must obtain such Card and return it to FleetCor cut in half. If FleetCor
agrees to reinstate the Account after a cancellation, the new Agreement FleetCor sends Customer
(or, if FleetCor does not send Customer a new Agreement, this Agreement, as it may be amended)
will govern the reinstated Account. “Account Reinstatement” is the process of removing any
suspensions or retuming the Account to good standing. All charges, fees, and previous obligations will
remain the Customer’s responsibility. When FleetCor reinstates the Account, FleetCor may reinstate
any Cards issued in connection with the Account and bill Customer the applicable fees. However,
nothing in this Agreement shall obligate us to monitor the use of any card, and as described in this
Agreement, you are solely responsible for the use of your account and of any outstanding card issued
on your account. We may also reissue a different card, or account number at any time.

31. Refusal of the Card. We are not responsible if a transaction on your account is not approved,
either by us or by a third party, even if you have sufficient spend limit available. We may limit the
number of transactions that may be approved in one day. If we detect unusual or suspicious activity
on your account, we may temporarily suspend your account privileges until we can verify the activity,
although we undertake no responsibility to monitor your card or to attempt to detect unauthorized or
fraudulent acfivity.

32. Claims. All claims for defective fuel, services, merchandise or maintenance must be made to the
merchant operating the merchant location where such fuel, services, merchandise or maintenance
was purchased (even if that merchant is ‘Customer’). Any claim for defective fuel, services,
merchandise or maintenance is waived by you unless made in writing to merchant, with a copy to us,
within fiteen (15) days from the date of the purchase of the alleged defective fuel, services,
merchandise or maintenance giving rise to the claim.

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

34. safe Fueling Operation. You must instruct all persons to whom you provide a card for
purchasing fuel in safe and proper fueling procedures. You must ensure that everyone using a card
issued on your account is instructed in applicable safety measures and will comply with all applicable
laws and safety notices.

35. Maximum Lawful Rate. In no event shall any interest rate or 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.
You and we, 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 manner of payment exceeds the
maximum allowable under applicable law, then, ipso facto, as of the date of this Agreement, you are
and shall be liable only for the payment of such maximum as allowed by law, and payment received
from you in excess of such legal maximum, whenever received, shall be applied to reduce the
principal balance owed to us to the extent of such excess (or shall be a credit if in excess of any such
balance).

36. Limitation of Liability. Operator shall not be liable to Customer for any loss or damages
sustained by Customer as a result of delay in servicing a transaction request, delay resulting from
equipment failure or transmission failure, act of God or any other cause not within the reasonable
control of Operator. OPERATOR 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 CUSTOMER, A
GUARANTOR, CO-MAKER 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 OPERATOR LIABLE FOR ANY DIRECT DAMAGES, OPERATOR’S LIABILITY IN
THE AGGREGATE FOR SUCH DIRECT DAMAGES WILL NOT EXCEED THE AMOUNT PAID OR
PAYABLE BY CUSTOMER TO OPERATOR FOR THE MONTH PRECEDING THE DATE ON
WHICH THE CLAIM AROSE.

37. Miscellaneous. (i)This Agreement shall be govemed by the laws of the State of Louisiana
without regard to the choice of law rules of such state. FleetCor has a substantial presence in such
state, including accounting, treasury and tax functions. (ii) No waiver by either party of any breach of
any provision of this Agreement to be performed by the other party shall be construed as a waiver of
any succeeding breach of the same or any other provison of this Agreement. (i) This Agreement
together with changes that may be in effect from time to time constitutes the entire agreement of the
parties relating to this subject matter. (iv) FleetCor reserves the right to assign any or all of their rights
and obligations under this Agreement to a third party. (v) Customer may not transfer or assign this
Agreement or the Account. (vi) Customer must ensure that everyone using a Card issued on the
Customer’s Account is instructed in applicable safety measures and will comply with all applicable
laws and safety notices. (vii) In no event shall any interest rate or rates payable under this Agreement
or any other fees 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. (viii) If any provision
of this Agreement is declared invalid, illegal, or unenforceable, the validity of the remaining provisions
will not be affected.

38. Assignment or Sale of Account. We reserve the right to assign any or all of our rights and
obligations under this Agreement to a third party. Customer may not transfer or assign this Agreement
or the Account without prior consent from FleetCor.

39. Govemment Requlation. Federal law requires all financial institutions to obtain, verify and
record information that identifies you (the applicant and any guarantor or co-maker) when you apply
for or open an account. Therefore, we ask for various identifying information about you, which may
include name, address, taxpayer identification number, and other information that will allow us to
identify you. You also represent and covenant that you (a) are not currently and shall not become
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 us from making any advance or extension of
credit to you or from otherwise conducting business with you, and (b) shall provide to us when
requested, documentary and other evidence of your identity or the identity of any person to whom
you furnish a card, so that we may comply with any applicable law or regulation, including, without
limitation, Section 326 of the USA PATRIOT Act of 2001, 31 U.S.C. Section 5318.

40. Egqual Credit Opportunity Act Notice. The Federal Equal Credit Opportunity Act prohibits
creditors from discriminating against credit applicants on the basis of race, color, religion, national
origin, sex, marital status, age (provided that the applicant has the capacity to enter into a binding
contract); because all or part of the applicant’s income derives from any public assistance program; or
because the applicant has in good faith exercised any right under the Consumer Credit Protection Act.
The federal agency that administers compliance with this law conceming this creditor is the Federal
Trade Commission, Equal Credit Opportunity Act, Washington D.C. 20580.

41. Privacy: Customer Data

You consent to Operator’s use and storage of information as provided in FleetCor's privacy policy
available at www.fleetcardsusa.com.

42. The Vovager Network. The Universal Advantage FleetCard program operates on the Voyager
Network under an agreement between FleetCor and U.S. Bank National Association (U.S. Bank).
FleetCor is not an agent or representative of U.S. Bank, its affiliates or the Voyager Network.
Universal Advantage FleetCard accounts are underwritten by FleetCor and use of this program does
not make the Account holder a customer of U.S. Bank. U.S Bank reserves the right to screen and
monitor transactions via the Voyager Network for suspicious activity and/or charges.

(12122016) FC3040
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FLEET MANAGEMENT REPORT

Fuelman

MATCHING STATEMENT # NP48888231

Page: Jof 3

CTHER CHARGES
1140772016 Optional Reporl Charge $19.95
110712016 Reporl Delivary $5.00
1043112016 Finance Charge $125.40
1107206 Card Fee $16.00
110772016 Emergency Credit Services $25.00
Convenience Network Surcharge $16.00
$1,055.90

Finance Charge Based on the following:
Annual Percenlage Rata: 32.0%  Period Rata: 0.08767% Average Daily Balance: $4.614.09 Days in Finance Charge Calculation 31

Confidential FLT_FTC00238101
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One Screen = Big Benefits
FleetDash simplifies fuel spend with complete visibility into what’s happening
with your fleet fuel transactions—and it puts all the information you need on a single screen.

What does that mean to Universal Platinum customers? The answer is clear:

More Time
FleetDash creates more time to spend on key areas of your business —stop chasing down
the source of fuel expenses through static reports with too much data.

= The Transaction Dash simply summarizes trends and opportunities to save on fuel

s
W

Easily filter data into the information you need to make the right decisions on your fuel spend

More Control
FleetDash is your own personalized control center to know what’s happening with every
fuel transaction — stop guessing why fuel costs are so high.

= Alerts will enable you to instantly know transaction patterns—what cards are used when,
how often and where—to prevent fraud and waste

# Build your own custom alerts portfolio to focus on card transactions that are most important to your business

More Savings
FleetDash simply shows you the lowest cost fuel sites so you can reinvest the savings into
your business —stop missing out on the best fuel deals in your area.

= Benchmark your fuel payments against market averages with price comparison tool—calculate the amount
of fuel savings and identify missed savings opportunities each month

s |dentify vehicles with poor MPG performance and uncover potential maintenance issues

+ |Jse the Fuelman® Network Locator to find in-network locations that will save your business
even more per gallon on every fuel purchase

Fuelman® is a registered trademark of FLEETCOR Technologies Operating Company, LLC.

Platinum MC_2673_NF
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Simply. Clearly. Efficiently.

Clearly see Month-to-Date metrics and
trends for fuel usage.

Four separate graphs show
your fuel use trends.

Know immediately when card usage behavior
requires your attention.

Fuelman Discount Network savings are
highlighted for your opportunities to save.

Filter your Price Comparison Report to see
only the information you need.

Compare driver-by-driver vs. market average
fuel usage versus the industry average.

Actively chart the average price per gallon by
the fuel types your fleet uses.

View details of each transaction by card,
vehicle, driver or merchant.

L O m m O O W >

Create actionable alerts that apply directly to
your fleet’s needs.

J « Utilize filters to view alerts that require
« your immediate attention.

K » View details of every transaction associated
« With each alert notification.

Log into iConnectData at
www.universalplatinummc.com and use
FleetDash to transform your business today!

FLT FTC0O0000213
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PO Box 923928
Norcross, GA 30010

6/12/2015

Customer Name
Contact

Street

City, State Zip

Dear Contact;
As a valued partner, we pride ourselves on keeping an eye on future trends and best practices for our clients.

Businesses across the United States are taking steps to do something about their fleet’s CO, emissions. Whether it is
investing in electric motor vehicles, CNG, or other alternative energy vehicles, leading companies like AT&T, Waste
Management and many others are working to implement sustainability programs. You have probably seen the
marketing on the sides of their vehicles. Along with a desire to do-good, these companies have figured out that
today’s consumers and corporate buyers are more loyal to companies that give back and go green. In fact, surveys
we have seen say that:

e “55% percent of consumers surveyed are willing to pay more for goods and services from companies that have
implemented programs to give back to society.” — Nielsen, 2014

e “84% of American consumers report they consider sustainability when making purchasing decisions.”
—Hartman Group, 2014

With this in mind we are excited to announce The Clean Advantage Program, a turnkey sustainability program,
brought to you by Universal Advantage and GreenPrint. This program automatically calculates your fleet’s CO,
emissions and reduces them by up to 50% through proportionate investments in projects that sequester CO, from
the atmosphere making your vehicles the cleanest on the road — even cleaner than electric or CNG vehicles. The
Clean Advantage Program invests in many projects that not only reduce CO,, but also help to provide habitats for
wildlife, clean landfills, and develop local parks and recreational space for people to enjoy. For perspective, each
new tree planted removes up to 500 pounds of CO; in its lifetime.

You can leverage this program to build goodwill in your community, with your employees, your clients and
prospective customers. As a member of the Clean Advantage program you can use the program logo and
description on your website, in your collateral and on your vehicles. Just visit www.CleanAdvantageProgram.com
at any time to view the program details, download collateral, and view the projects you are supporting. Upon
request, we will also provide you with an annual e-certificate to show how many pounds of CO; you have reduced.

Best of all, you do not have to do anything to take advantage of this great program. Just keep using your Universal
Advantage card as you do today. Beginning July 15 for $0.05 per gallon each month we will calculate and offset
your vehicles’” CO, emissions and invest proportionately in certified emission reduction projects. If you would like
more information please visit www.CleanAdvantageProgram.com.

Together we can build a better future and ensure a more sustainable and healthy tomorrow.

Building Businesses Together,
The Universal Advantage Team

We hope you enjoy the benefits this program offers and wish to remain enrolled.
Should you wish to un-enroll at any time please call customer service at 1-855-294-6080.
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What are you doing to reduce your fuel costs?

Fleets using FleetAdvance can save up to
20c/gallon.*

- Scoring

> Each transaction is scored based on the price paid at the pump vs. price
available at nearby locations.

> Identify opportunities for savings!

- Notifications

> Setalerts via e-mail or text any time a transaction occurs outside of your
configured limits.

> Take action to save on fuel on your next purchase.

- Dashboard

> Consolidated view of your account activity.

Driver Ranking

> Turn data into savings!

- Route Planning

> Determine the best fuel pricing along your planned routes.

> Know you’re getting the lowest prices before you hit the road.

* Fleets using FleetAdvance see an average score improvement of over 10 points.



