CITY OF
—=2 CHARLOTTE

Public Records Request #2405

The following materials have been gathered in response to public records request #2405. These
materials include:

e Contract #1200369: Fuel Supplies, Fleet Cards, and Related Services - FleetCor Technologies
Operating Company, LLC

e Contract #1200369: Fuel Supplies, Fleet Cards, and Related Services - First Amendment -
FleetCor Technologies Operating Company, LLC

e Contract #1200369: Fuel Supplies, Fleet Cards, and Related Services - Second Amendment -
FleetCor Technologies Operating Company, LLC

e Contract #1200369: Fuel Supplies, Fleet Cards, and Related Services — Third Amendment -
FleetCor Technologies Operating Company, LLC

This information was provided as a response to a public records request on 5/31/19 and is current to
that date. There is a possibility of more current information and/or documents related to the stated
subject matter.

Further Information

For further information about this request or the Citywide Records Program, please contact:

Cheyenne Flotree

Citywide Records Program Manager
City of Charlotte/City Clerk’s Office
600 East 4th Street, 7th Floor
Charlotte, NC 28202
Cheyenne.Flotree@charlottenc.gov

Amelia Knight

Public Records Specialist

City of Charlotte/City Clerk’s Office
600 East 4th Street, 7th Floor
Charlotte, NC 28202
Amelia.Knight@charlottenc.gov
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Staff Resource: Charles Robinson, Business Support Services

Explanation

* The City and County currently use various contractors for the provision of
fuel supplies, fleet cards, and related services through various means,
including gasoline, diesel, auxiliary fuels and motor oils at retail fueling
stations, and through bulk and consignment fuel deliveries to onsite
fueling locations.

»  Fleet fuel credit cards are assigned to approximately 6,500 City vehicles
and 1,100 County vehicles to ensure access to the discounted pricing
schedule. The Fuelman invoices will provide comprehensive reporting of
total fuel expenditures and activities.

= Business Support Services coltaborated with the Fleet Management
Advisory Team (FMAT) and more than 40 stakeholders across City Key
Business Units and County Departments in order to finalize a solicitation
for these commodities.

» The FMAT assisted in developing specifications and criteria for a
consolidated fuel supplies, fleet cards, and related services agreement to
maximize volume pricing discounts, standardize services and support, and
facilitate reporting needs to document total fuel related purchases made
by the City.

= The current contract for fleet cards also includes limited consignment fuel
deliveries to onsite fueling locations at five City owned facilities and two
County owned facilities. The new contract will expand this service to
include consignment fueling through the use of vendor provided and
maintained card readers at approximately 19 total locations.

» FleetCor will use a subcontractor, Mansfield Oil Company, to facilitate the
delivery of bulk and consignment fuel to onsite fueling locations.

Contract Terms

= This contract is for the term of five years with two, two-year renewal
terms.

= The Vendor shall supply the City and County each with an Qil Price
Information Services (QPIS) subscription in order to compare the weekly
OPIS Rack pricing with invoices.

» In addition to being low bid, FleetCor will provide 199 retail fueling
locations within Mecklenburg County.

s FleetCor committed to maintain the current OPIS Rack + Margin pricing
from the previous agreement for all fuel types for the term of the
agreement, except for diesel fuel purchased on a consignment basis.

»  The price of diesel fuel has been lowered by $0.02 per gallon, which
should result in an anticipated savings of approximately $4,199 annually.
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= FleetCor agreed to participate in the Charlotte Cooperative Purchasing
Alliance Program and to provide a rebate of $0.005 per gallon to the City
for all purchases made by participating public agencies.

» In the past year, the City and County combined purchased 4.7 million
gallons of gas. Similar volumes would generate a rebate of $23,959
annually for City and County purchases.

Small Business Opportunity
No SBE goals are established for purchases of goods and equipment
(Appendix Section 18 of the SBO Policy).

Funding
Key Business Unit Operating Budgets

September 12, 2011
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STATE OF NORTH CAROLINA
COUNTY OF MECKLENBURG

AGREEMENT TO PROVIDE

FUEL SUPPLIES, FLEET CARDS, AND RELATED SERVICES

THIS PROFESSIONAL SERVICES CONTRACT (the "Contract™) is made and entered into as of this 1* day of

November 2011 (the "Effective Date"), by and between FleetCor Technologies Operating Company, LLC, a

company doing business in North Carolina (the "Company"), and the City of Charlotte, a North Carolina
municipal corporation (the "City"}.

RECITALS

WHEREAS, The City of Charlotte, NC on behalf of itself and any city, county, local government, school district,
private K-12 school, technical or vocational school, higher education institution {including community colleges,
colleges and universifies, both private and public), state, other government agencies or nonprofit organizations
that elect to access this Contract (herein “Participating Public Agency”) through the Charlotte Cooperative
Purchasing Alliance (CCPA} issued An invitation to Bid {ITB # 269-2011-011} dated May 6, 2011 requesting
bids from qualified firms to provide the City with Fuet Supplies, Fleet Cards, and Related Services hereafter
referred to as ("Products” or “Services"). This Invitation to Bid, together with all attachments and any
amendments, is referred to herein as the “ITB", and

WHEREAS, the City desires that the Company provide certain Fuel Supply Products, Fuel Cards, and Related
Services, and the Company desires to provide such Services; and

WHEREAS, the City and the Company have negotiated and agreed regarding the above-referenced services
and desire to reduce the terms and conditions of their agreement to this written form.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and in further consideration of the covenants and representations contained herein, the parties
agree as follows:

CONTRACT

1. EXHIBITS.
The Exhibits below are hereby incorporated into and made a part of this Contract. In interpreting this
Contract and resolving any ambiguities, the main body of this Contract will take precedence over the
Exhibits, and any inconsistency between the Exhibits will be resolved in the order in which the Exhibits
appear below. Each reference to COMPANY NAME in the Exhibits and Appendices shall be deemed to
mean the Company.

1.1. EXHIBIT A: SCOPE OF SERVICES

1.2 EXHIBIT B: PRICING SCHEDULE

1.3. APPENDIX A: GENERAL TERMS AND CONDITIONS FOR USE OF FLEET CARDS

1.4. APPENDIX B: MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING

AGREEMENT
1.5. APPENDIX C: CITY FUEL TRANSACTION LAYOUT
2. DEFINITIONS.
Acceptance: Refers to receipt and approval by the City of a Deliverable or Service in
accordance with the acceptance process and criteria set forth in the
Contract,
Addenda: Refers to any and all modifications or additions to this Invitation to Bid
that are issued in writing by the City's Procurement Services Division.
Affiliates: Refers to all departments or units of the City and County and to all other
governmental units, towns, boards, committees or municipalities for
which the City processes data or performs services that involve the
Deliverables or Services.
FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC 1
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Authorized User:

Bulk Fueling Location:

CCPA:
City:

City Project Manager:

Company:

Company Project
Manager:

Consigned Fuel /
Consignment Fuel:

County:
Deliverables:

Documentation:

Environmentally Preferable

Products:

EMD:

Equipment Company:

Fleet Card / Fuel Credit

Card:

Contract#: 1200369
Vendor#: 14942
GEAC#:406686

Refers to a representative of a City cost center who is established as an
administrator for their cost center or org number.

Refers to any City or County location where Bulk Fuel is stored in a tank
or tanks without a card reader. Bulk Fueling Locations may include
generators, tanks that service a combination of generator(s) and direct
dispensing to Vehicles and/or Equipment, or any other location specified
by the City and/or County as a Bulk Fueling Location.

The Charlotte Cooperative Purchasing Alliance.
Refers to the City of Charlotte, North Carolina.

Refers to a specified City employee representing the best interests of the
City for this Project.

Refers to a Service Provider that has been selected by the City to provide
the Services required by this Contract.

Refers to a specified Company employee representing the best interests
of the Company for this Project.

Refers to any Fue! provided by the Service Provider, pumped into City
owned tanks at Onsite Fueling Locations, and available for purchase by
City Fieet Card users. The Service Provider retains ownership of this Fuel
until such time that the City purchases it through the use of a Fleet Card

-and Card Reader System associated with the Fuel tank.

Refers to Mecklenburg County, North Caraclina.

Refers to all tasks, reports, information, designs, plans and other items,
which the Company is required to complete and deliver to the City in
connection with the Contract.

Refers to all written, electronic, or recorded works, that describe the use,
functions, features, or purpose of the Deliverables or Services or any
component thereof, and which are published or provided to the City by
the Company or its subcontractors, including without limitation all end
user manuals, training manuals, guides, program listings, data rmodels,
flow charts, logic diagrams, and other materials related to or for use with
the Deliverables or Services.

Refers to products that have a lesser or reduced effect on human health
and the environment when compared with competing products that serve
the same purpose. This comparison may consider raw materials
acquisition, production, manufacturing, packaging, distribution, reuse,
operation, maintenance, or disposal of the product.

Refers to the City of Charlotte’s Equipment Management Division.

Refers to a specific group of City and/or County Vehicles and equipment
as defined by the City's Equipment Management Division, in order to
differentiate between City/County/other contracted fleets or towns.
Equipment Companies are subject to change at the City's discretion. A
list of current Equipment Companies is provided in Section 4.

Refers to the Credit card issues to City employees for Fuet Purchases
under the Scope of Services detailed in this Contract.

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC 2
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Fleet Card Management
System:

Gallon:
GGE:

Lead Public Agency:
MICPA:

Onsite Fueling Location:
OPIS:

Participating Public Agency:

Pound(s)/PPG:

Post-Consumer
Recycled Material:

Project Pian:
Rack:

Recyclability:

Recycled Material:

Retail Fueling Location:

Services:

Specifications and

Contract#: 1200369
Vendor#: 14942
GEAC#:40666

Refers to the Service Provider's system, as requested in this Contract.
Refers to a liquid measure of product equating to 128 fluid ounces.

Refers to the Gasoline Gallon Equivalent, as used in this Contract relative
to Compressed Natural Gas {CNG). A GGE is the amount of alternative
fuel it takes to equal the energy content of one liquid gallon of gasoline.

Refers to the Charlotte-Mecklenburg Procurement Services Division.

Refers to the Master Intergovernmental Cooperative Purchasing
Agreement, entered into by any Participating Public Agency, which
outlines the terms and conditions allowing access to the Lead Public
Agencies’ Master Agreements. A copy of the MICPA is provided herein
as Appendix B.

Refers to any City or County Locaticn where Consigned Fuel is stored.
Refers to the Cil Price Information Service

Refers to a public entity, county, city, special district, local government,
school district, private K-12 school, technical or vocational school, higher
education institution (including community colleges, colleges and
universities, both public and private), state, other government agency or
nonprofit organization.

Refers to pounds per gallon, as used in this Contract relative to Propane.
The PPG is the actual weight of the product per gallon.

Refers to material and by-products which have served their intended end-
use by a consumer and have been recovered or diverted from solid
waste. It does not include those materials and by-products generated
from, and commonly reused within, an original manufacturing process.

Refers to the detailed plan for implementation of the Services as
described in Exhibit A in accordance with the terms of this Contract, ’

Refers to Charlotte Area Rack Price, based on fue! type, as provided by
OPIS at the City Specified scheduled intervals, per Section 4.

Refers to products or materials that can be collected, separated or
otherwise recovered from the solid waste stream for reuse, or used in the
manufacture or assembly of another package or product, through an
established recycling program. For products that are made of both
recyclable and non-recyclable components, the recyclable claim should
be adequately qualified to avoid consumer deception about which
portions or components are recyclable.

Refers to material and by-products which have been recovered or
diverted from solid waste for the purpose of recycling. It does not include
those materials and by-products generated from, and commonly reused
within, an original manufacturing process. ‘

Refers to a Retail Fueling Location associated with the Service Provider
that sells Fuel and Fuel Supplies to the public and/or Service Provider's
clients.

Refers to the Fuel Supply Products, Fuel Cards, and Related Services as
requested in this Contract.

Requirements: Refers to all definitions, descriptions, requirements, criteria, warranties
and performance standards relating to the Deliverables and Services
FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC 3
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which are set forth or referenced in: (i) this Contract; (i) the
Documentation; and (iii) any functional and/or technical specifications
which are published or provided by the Company or its licensors or
suppliers from time to time with respect to all or any part of the
Deliverables or Services.

Work Product: Refers to the Deliverables and all other programs, algorithms, reports,
information, designs, plans and other items developed by the Service
Provider in connection with this Contract, and all partial, intermediate or
preliminary versions of any of the foregoing.

3. DESCRIPTION OF SERVICES.

31. The Company shall be responsible for providing the Services described in Exhibit A attached to
this Confract and incorporated herein by reference (the “Services”). Without limiting the
foregoing, the Company will perform the Services and meet the reguirements as set forth in
Exhibit A. However, the Company shall not be responsible for tasks specifically assigned to the
City in this Contract or in Exhibit A.

3.2. The Company shall perform the Services on site at the City’s facilities in Charlotte, North
Carolina, and at the Company's facilities or at Retall Merchant Sites, except as mutually agreed
upon in writing in specific instances by the City.

4, COMPENSATION.

4.1, TOTAL FEES AND CHARGES.
City agree to pay the Company for the Goods and Services at the rate structures set forth in
Exhibit B, which shall remain firm for the duration of this Contract. No modifications to the rates
structures defined in Exhibit B shall be allowed except those agreed to and defined by a written
instrument duly executed by both parties.

4.2. NO EXPENSES CHARGEABLE.
The Company shall not be entitled to charge the City for any travel, mileage, meals, materials or
other costs or expenses associated with this Contract.

4.3. EMPLOYMENT TAXES AND EMPLOYEE BENEFITS,

The Company represents and warrants -that the Consultants provided by the Company to
perform the Services are actual employees of the Company, and that the Company shall be
responsible for providing all salary and other applicable benefits to each Consultant. The
Company further represents, warrants and covenants that it will pay all withholding tax, social
security, Medicare, unemployment tax, worker's compensation and other payments and
deductions which are required by law for each Consultant. The Company agrees that the
Consultants are not employees of the City.

4.4, INVOICES.

4.41. Each invoice sént by the Compa{ny shall detail all Services performed and delivered
which are necessary to entitle the Company to the requested payment under the terms
of this Contract, ' :

4.42. CITY INVOICING:

The Company shall email summary invoices to shite@charlottenc.gov and shall cc
rdaddis@charlgttenc gov.

Invoices must be addressed to:

City of Charlotte AP

Attn: DEPARTMENT/CONTACT NAME
P. O. Box 37979

Chariotte, NC 28237-7979

Accounts Payable (or AP) must be in the first line. On the Attn: line, you must indicate
the department or area, along with the appropriate contact name.
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FUEL SUPPLIES, FLEET CARDS, AND RELATED SERVICES




Contract#: 1200369
Vendor#: 14942
GEAC#:40666

Invoices that are addressed directly to City departments and not to Accounts Payable
may not be handled as quickly as invoices that are addressed correctly.

Detailed invoices should be sent directly to City departments for their records, The City
shall supply the Company with names and emalil addresses for users within each KBU
or Department who should receive invoices. The City shall provide updates to this
information to the Company as it oceurs during the term of this Contract.

45.  DUE DATE OF INVOICES,
Payment of invoices shall be due within thirty (30) days after receipt of an accurate, undisputed
properly submitted invoice by the City.

4.8, PRE-CONTRACT COSTS.
The City shall not be charged for any Services or other work performed by the Company prior to
the Effective Date of this Confract.

4.7. AUDIT.

During the term of this Contract and for a period of one (1) year after termination of this
Contract, the City shall have the right to audit, either themselves or through an independent
auditor, all books and records and facilities of the Company necessary to evaluate Company's
compliance with the terms and conditions of this Contract or the City’s payment obligations. The
City shall pay their own expenses, relating fo such audits, but shall not have to pay any
expenses or additional costs of the Company. However, if non-compliance is found that would
have cost the City in excess of $10,000 but for the audit, then the Company shall be required to
reimburse the City for the cost of the audit.

5. CCPA ADMINISTRATIVE FEE.
The Company shall pay the City a quarterly administrative fee in the amount of $0.005 per gallon for all
CCPA Program Spend by the County and all Participating Public Agencies during the term of this
Contract. The City’s gallons purchased under the contract are excluded from the CCPA Administrative
Fee. The Company shall pay the administrative fee to the City within thirty (30) days after the close of
each calendar month and shall include a report as mutually agreed by the parties outlining all sales
through the CCPA Program.

5.1. PRICING EXCEPTION APPLICABLE TO CCPA PARTICIPATING PUBLIC AGENCIES {Never
below Company's Cost):
The Company reserves the right to never bill CCPA Participating Agencies under this contract
for any purchase at a Retail Fueling Location at a price below the Company's cost to settle with
the card accepting Merchant and in the event the Participating Public Agency's OPIS based,
cost-plus price calculates to be below the Company's cost to settle with the Merchant, the
Company's cost shall apply.

6. RECORDS.

The Company shall be responsible for keeping a record that accurately states the number of hours
worked by the Consultant(s). The City shall have the right to audit the Company's invoices, expense
reports and other documents relating to the Services performed under this Contract, and shall not be
required to pay for Services which did not occur, or which occurred in breach of this Contract. The
Company shall make such documents available for inspection and copying by the City in Charlotte,
North Carolina between the hours of 9:00 a.m. to 5:00 p.m. Monday through Friday, whenever
requested by the City.

7. TIME IS OF THE ESSENCE.
Time is of the essence in having the Company perform all Services and deliver all Deliverables within
the time frames provided by this Contract and Exhibit A, including all completion dates, response times
and resolution times (the “Completion Dates"). Except as specifically stated in this Contract, there shail
be no extensions of the Completion Dates. All references to days in this Contract (including the Exhibits)
shall refer to calendar days rather than business days, unless this Contract provides otherwise for a
specific situation.

8. NON-APPROPRIATION OF FUNDS.
If the Charlotte City Council does not appropriate the funding needed by the City to make payments
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under this Contract for any given fiscal year, the City will not be obligated to pay amounts due beyond
the end of the last fiscal year for which funds were appropriated. In such event, the City will promptly
notify the Company of the non-appropriation and this Contract will be terminated at the end of the fiscal
year for which the funds were appropriated. No act or omission by the City, which is attributable to non-
appropriation of funds shall constitute a breach of or default under this Contract.

9. COMPANY PROJECT MANAGER.
The duties of the Company Project Manager include, but are nat limited to:

8.1 Coordination of Project schedules and the Company’s resource assignment based upon the
City's requirements and schedule constraints;

8.2 Management of the overall Project by monitoring and reporting on the status of the Project and
actual versus projected progress, and by consulting with the City's Project Manager when
deviations occur and by documenting all such deviations in accordance with agreed upon
change control procedures;

8.3 Provision of consultation and advice to the City on matters related to Project implementation
strategies, key decisions and approaches, and Project operational concernsfissues and acting
as a conduit to the Company's specialist resources that may be needed to supplement the
Company’s normal implementation staff;

8.4 Acting as the Company’s point of contact for all aspects of contract administration, including
invoicing for Services, and status reporting;

85 Faciltation of review meetings and conferences between the City and the Company's
executives when scheduled or requested by the City;

8.6 Communication among and between the City and the Company’s staff;

87 Promptly responding to the City's Project Manager when consulted in writing or by E-mail with
_respect to Project deviations and necessary documentation;

8.8 Identifying and providing the City with timely written notice of all issues that may threaten the
Company's Services in the manner contemplated by this Contract (with “timely” meaning
immediately after the Company becomes aware of them);

8.9 Ensuring that adeguate quality assurance procedures are in ptace through the Project; and

8.10 Meeting with other service providers working on City projects that relate to this effort as
necessary to resolve problems and coordinate the Services.

10. CITY PROJECT MANAGER.

The duties of the City Project Manager are to (1} ensure that the Company delivers all requirements and
specifications in this Contract; (2) coordinate the City's resource assignment as required to fulfill the
City's obligations pursuant to this Contract; (3) promptly respond to the Company’s Project Manager
when consulted in writing or by E-mail with respect to project issues; and (4) act as the City's point of
contact for all aspects of the Project including contract administration and coordination of
communication with the City's staff. The City shall be allowed to change staffing for the City Project
Manager position on one (1) business day's notice to the Company.

11. PROGRESS REPORTS.
During implementation, the Company shall prepare and submit to the City weekly (or at such other times
as may be agreed in Exhibit A) written progress reports, which accomplish each of the following:

111, Update the project schedule set forth in Exhibit A, indicating progress for each task and
Deliverable.

11.2.  Identify all information, personnel, equipment, facilities and resources of the City that will be
required for the Company to perform the Services for the subsequent month.

11.3.  I|dentify and report the status of all tasks and Deliverables that have fallen behind schedule.

11.4.  ldentify and summarize all risks and problems identified by the Company, which may affect the
performance of the Services.

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC 6
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11.5.  For each risk and problem, identify the action and person(s) responsible for mitigating the risk
and resolving the problem.

11.6.  For each risk and problem identified, state the impact on the project schedule,

DUTY OF COMPANY TO IDENTIFY AND REQUEST INFORMATION, PERSONNEL AND
FACILITIES.

The Company shall identify and request in writing from the City in a timely manner: (i) all information
reasonably required by the Company to perform each task comprising the Services, (ii) the City's
personnei whose presence or assistance reasonably may be required by the Company to perform each
task comprising the Services, and (iii) any other equipment, facility or resource reasonably required by
the Company to perform the Services. Notwithstanding the foregoing, the Company shall not be entitled
to request that the City provide information, personnel or facilities other than those which Exhibit A
specifically requires the City to provide, uniess the City can do so at no significant cost. The Company
shall not be relieved of any failure to perform under this Contract by virtue of the City’s failure to provide
any information, personnel, equipment, facilities or resources: (i} that the Company failed to identify and
request in writing from the City pursuant to this Section; or {ii) which the City is not required to provide
pursuant to this Contract. in the event the City fails to provide any information, personnel, facility or
resource that it is required to provide under this Section, the Company shall notify the City in writing
immediately in accordance with the notice provision of this Contract. Failure to do so shall constitute a
waiver by Company of any claim or defense it may otherwise have based on the City's failure to provide
such information, personnel, facility or resource.

COMPANY PERSONNEL REMOVAL, REPLACEMENT, PROMOTION, ETC.

13.1.  The City will have the right to require the removal and replacement of any personnel of the
Company or the Company's subcontractors who are assigned to provide Services to the City
based on experience, qualifications, performance, conduct, compatibility, and violation of City
policy or any other reasonable grounds. The addition or promotion of any personnel to key
positions within the Project must be approved by the City in writing. The Company will replace
any persornel that leave the Project, including but not limited to Key Personnel, with persons
having at least equivalent qualifications who are approved by the City in writing.

13.2.  Unless approved by the City in writing, the Company's personnel set forth in Exhibit A {the "Key
Personnel") shall stay on the Project until termination without any material reduction of such
Key Personnel's duties, time on the Project or level of involvement. in the event of a breach or
potential breach of the foregoing sentence, the Company will use its best efforts to maintain
such Key Personnel on the Project (if necessary, in a subcontracting role).

13.3. As used in this Contract, the “personnel” includes all staff provided by the Company or its
subcontractors, including but not limited to Key Personnel.

BACKGROUND CHECKS.

Prior to starting work under this Contract, the Company is required to conduct a background check on
each Company employee assigned to work under this Contract, and shall require its subcontractors (if
any) to perform a background check on each of their employees assigned to work under this Contract
(collectively, the “Background Checks”). Each Background Check must include: (a} the person’s criminal
conviction record from the states and counties where the person lives or has lived in the past seven
years; and (b} a reference check.

After starting work under this Contract, the Company is required to, perform a Background Check for
each new Company employee assigned to work under this Contract during that year, and shall require
its subcontractors (if any) to do the same for each of their new employees. If the Company undertakes a
new project under this Contract, then prior to commencing performance of the project the Company
shall perform a Background Check for each new Company employee assigned to work on the project,
and shall require its subcontractors (if any) to do the same for each of their new employees.

If a person's duties under this Contract fall within the categories described below, the Background
Checks that the Company will be required to perform (and to have its subcontractors perform} shall also
include the following additional investigation:

« Ifthe job duties require driving: A motor vehicle records check.
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« If the job duties include responsibility for initiating or affecting financial transactions: A credit history
check.

e If job duties include entering a private household or interaction with children: A sexual offender
registry check.

The Company rmust follow all State and Federal laws when conducting Background Checks, including
but not limited to the Fair Credit Reporting Act requirements, and shall require its subcontractors to do
the same.

The Company shall notify the City of any information discovered in the Background Checks that may be
of potential concern for any reason.

The City may conduct its own background checks on principals of the Company as the City deems
appropriate. By operation of the public records law, background checks conducted by the City are
subject to public review upon request.

15. NON-EXCLUSIVITY. .
The Company acknowledges that it is one of several providers of Services to the City and the City does
not represent that they are obligated to contract with the Company for any particular project.

16. EACH PARTY TO BEAR ITS OWN NEGOTIATION COSTS.
Each party shall bear its own cost of negotiating this Contract and developing the exhibits. The City
shall not be charged for any Services or other work performed by the Company prior to the Effective
Date.

17. REPRESENTATIONS AND WARRANTIES OF COMPANY.
171 GENERAL WARRANTIES.

17.1.1 The Services shall satisfy all requirements set forth in this Contract, including but not
limited to the attached Exhibits;

17.1.2 The Services provided by the Company under this Contract will not infringe or
misappropriate any patent, copyright, trademark, or trade secret rights of any third
party;

17.1.3 The Company has taken and will continue to take precautions sufficient to ensure that it
will not be prevented from performing all or part of its obligations under this Contract by
virtue of interruptions in the computer systems used by the Company;

17.1.4 All Services performed by the Company andfor its subcontractors pursuant to this
Contract shall meet the highest industry standards and shall be performed in a
professional and workmanilike manner by staff with the necessary skills, experience and
knowledge;

17.1.5 Neither the Services, nor any Deliverables provided by the Company under this
Contract will infringe or misappropriate any patent, copyright, trademark or trade secret
rights of any third party;

17.1.6 The Company and each Consultant provided by the Company to the City shall have the
qualifications, skills and experience necessary to perform the Services described or
referenced in Exhibit A;

17.1.7 All information provided by the Company about each Consultant is accurate; and

17.1.8 Each Consultant is an employee of the Company, and the Company shall make all
payments and withholdings required for by law for the Company for such Consultant.

17.2  ADDITIONAL WARRANTIES.
The Company further represents and warrants that:

17.2.1 It is a legal entity and if incorporated, duly incorporated, validly existing and in good
standing under the laws of the state of its incorporation or licensing and is qualified to
do business in North Carolina;

17.2.2 It has all the requisite corporate power and authority to execute, deliver and perform its
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obligations under this Contract;

17.2.3 The execution, delivery, and performance of this Contract have been duly authorized by
the Company,

17.2.4 No approval, authorization or consent of any governmental or regulatory authority is
required to be obtained or made by it in order for it to enter into and perform its
obligations under this Contract;

17.2.5 In connection with its obligations under this Contract, it shall comply with all applicable
federal, state and local laws and reguiations and shall obtain all applicable permits and
licenses; and

17.2.6 The performance of this Contract by the Company and each Consultant provided by the
Company will not violate any contracts or agreements with third parties or any third
party rights (including but not limited to non-compete agreements, non-disclosure
agreements, patents, trademarks or intellectual property rights).

18. OTHER OBLIGATIONS OF THE COMPANY.

18.1. WORK ON CITY'S PREMISES.
The Company and all Consultants will, whenever on the City's premises, obey all instructions
and City policies, which are provided to them with respect to performing Services on the City's
premises.

18.2. RESPECTFUL AND COURTECUS BEHAVIOR.
The Company shall assure that its employees interact with City employees and with the public
in a courteous, helpful and impartial manner. All employees of the Company in both field and
office shall refrain from belligerent behavior and/or profanity. Correction of any such behavior
and language shall be the responsibility of the Company.

18.3. REPAIR OR REPLACEMENT OF DAMAGE EQUIPMENT OR FACILITIES. In the event that
the Company causes damage to the City's equipment or facilities, the Company shall, at its own
expense, promptly repair or replace such damaged items to restore them to the same level of
functionality that they possessed prior to the Company's action.

18.4. REGENERATION OF LOST OR DAMAGED DATA,
With respect to any data which the Company or any Consultants have negligently lost or
negligently damaged, the Company shall, at its own expense, promptly replace or regenerate
such data from the City's machine-readable supporting material, or obtain, at the Company's
own expense, a new machine-readable copy of lost or damaged data from the City's data
sources.

18. REMEDIES.

18.1.  RIGHT TO COVER.
If the Company fails to meet any completion date or resolution time set forth in this Contract
(including the Exhibits) or the Project Plan, the City may take any of the following actions with or
without terminating this Contract, and in addition to and without limiting any other remedies it
may have:

a. Employ such means as it may deem advisable and appropriate to perform itself or
obtain the Services from a third party until the matter is resolved and the Company is
again able to resume performance under this Contract; and

b. Deduct any and all expenses incurred by the City in obtaining or performing the
Services from any money then due or to become due the Company and, should the
City's cost of obtaining or performing the services exceed the amount due the
Company, collect the amount due either from the Company.

19.2.  RIGHT TO WITHHOLD PAYMENT.
If the Company breaches any pravision of this Contract, the City shall have a right to withhold all
payments due to the Company until such breach has been fully cured.
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19.3. SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF.

The Company agrees that monetary damages are not an adequate remedy for the Company’s
failure to provide the Services or Deliverables as required by this Contract, nor could monetary
damages be the equivalent of the performance of such obligation. Accordingly, the Company
hereby consents to an order granting specific performance of such obligations of the Company
in a court of competent jurisdiction within the State of North Carolina. The Company further
consents to the City obtaining injunctive relief (including a temporary restraining order} fo assure
performance in the event the Company breaches this Contract.

19.4. SETOFF.
Each party shall be entitled to setoff and deduct from any amounts owed to the other party
. pursuant to this Contract all damages and expenses incurred as a result of the other party's
breach of this Cantract.

19,5, OTHER REMEDIES.
Upon breach of this Contract, each party may seek all legal and equitable remedies to which it
is entitled. The remedies set forth herein shall be deemed cumuiative and not exclusive and
may be exercised successively or concurrently, in addition to any other available remedy.

20. TERM AND TERMINATION OF CONTRACT.

20.1. TERM.
This Contract shall commence on the Effective Date and shall continue in effect for five (5)
years with the City having the unilateral right to renew for two (2) consecutive two (2) year terms
thereafter.

20.2. TERMINATION BY THE CITY.

The City may terminate this Contract at any time without cause by giving thirty (30) days prior
written notice to the Company. As soon as practicable after receipt of a written notice of
termination without cause, Company shall submit a statement to the City showing in detail the
Services performed under this Contract through the date of termination. The forgoing payment
obligation is contingent upon: (i} the Company having fully complied with Section 20.8; and (ii)
the Company having provided the City with written documentation reasonably adequate to verify
the number of hours of Services rendered by each Consultant through the termination date and
the percentage of completion of each task.

20.3. TERMINATION FOR DEFAULT BY EITHER PARTY.
By giving written notice to the other party, either party may terminate this Contract upon the
occurrence of one or more of the following events:

a. The other party violates or fails to perform any covenant, provision, obligation, term or,
condition contained in this Contract, provided that, unless otherwise stated in this Contract,
such failure or violation shall not be cause for termination if both of the following conditions
are satisfied: (i} such default is reasonably susceptible to cure; and (ii) the other party cures
such default within thirty (30) days of receipt of written notice of default from the non-
defaulting party; or

b. The other party attempts to assign, terminate or cancel this Contract contrary to the terms
hereof; or

c. The other party ceases to do business as a going concem, makes an assignment for the
benefit of creditors, admits in writing its inability to pay debts as they become due, files a
petition in bankruptcy or has an involuntary bankruptcy petition filed against it (except in
connection with a reorganization under which the business of such party is continued and
performance of all its obligations under this Contract shall continue), or If a receiver, trustee
or liquidator is appointed for it or any substantial part of other party's assets or properties.

Any notice of default shall identify this Section of this Contract and shall state the party's intent
to terminate this Contract if the default is not cured within the specified period.

Notwithstanding anything contained herein to the contrary, upon termination of this Contract by
the Company for default, the Company shall continue to perform the Services required by this
Contract for the lesser of. (i) six (6) months after the date the City receives the Company's
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written termination notice; or (i) the date on which the City completes its transition to a new
service provider,

ADDITIONAL GROUNDS FOR DEFAULT TERMINATION BY THE CiTY.

By giving written notice to the Company, the City may also terminate this Contract upon the
occurrence of one or more of the following events {which shall each constitute grounds for
termination without a cure period and without the occurrence of any of the other events of
default previously listed):

a. Failure of the Company to complete a particular task by the completion date set forth in this
Contract;

b. The Company makes or allows to be made any material written misrepresentation or
provides any materially misleading written information in connection with this Contract, or
any covenant, agreement, obligation, term or condition contained in this Contract; or

c. The Company takes or fails to take any action which constitutes grounds for immediate
termination under the terms of this Contract, including but not limited to failure to obtain or
maintain the insurance policies and endorsements as required by this Contract, or failure to
provide the proof of insurance as required by this Contract.

NO SUSPENSION.

In the event that the City disputes in good faith an allegation of default by the Company,
notwithstanding anything to the contrary in this Contract, the Company agrees that it will not
terminate this Contract or suspend or limit the Services or any warranties or repossess, disable
or render unusable any software supplied by the Company, unless (i) the parties agree in
writing, or (i) an order of a court of competent jurisdiction determines otherwise.

CANCELLATION OF ORDERS AND SUBCONTRACTS.

In the event this Contract is terminated by the City for any reason prior to the end of the term,
the Company shall upon termination immediately discontinue all service in connection with this
Contract and promptly cancel all existing orders and subcontracts, which are chargeable to this
Contract. As soon as practicable after receipt of notice of termination, the Company shail submit
a statement to the City showing in detail the Services performed under this Contract to the date
of termination. .

AUTHORITY TO TERMINATE.

20.7.1. "City Authority.
The following persons are authorized to terminate this Contract on behalf of the City: (a)
the City Manager, any Assistant City Manager or any designee of the City Manager; (b)
the Key Business Executive of the City Key Business Unit responsible for administering
this Contract. i

OBLIGATIONS UPON EXPIRATION OR TERMINATION.

Upon expiration or termination of this Contract, the Company shall promptly retumn to the City (i)
all computer programs, files, documentation, media, related material and any other material and
equipment that is owned by the City; (ii) all Deliverables that have been completed or that are in
process as of the date of termination; and (ii) a written statement describing in detail all work
performed with respect to Deliverables which are in process as of the date of termination. The
expiration or termination of this Contract shall not relieve either party of its obligations regarding
“Confidential Information”, as defined in this Contract.

NO EFFECT ON TAXES, FEES, CHARGES OR REPORTS.

Any termination of this Contract shall not relieve the Company of the obligation to pay any fees,
taxes or other charges then due to the City, nor relieve the Company of the obligation to file any
daily, monthly, quarterly or annual reports covering the period to termination nor relieve the
Company from any claim for damages previously accrued or then accruing against the
Company.
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20.10. OTHER REMEDIES.
The remedies set forth in this Section and Section 19 sha!l be deemed cumulative and not
exclusive, and may be exercised successively or concurrently, in addition to any other remedies
available under this Contract or at law or in equity.

TRANSITION SERVICES UPON TERMINATION.

Upon termination or expiration of this Contract, the Company shall cooperate with the City to assist with
the orderly transfer of the Services provided by the Company to the City. Prior to termination or
expiration of this Contract, the City may require the Company to perform and, if so required, the
Company shall perform certain transition services, necessary to shift the Services of the Company to
another provider or to the City themselves as described below (the “Transition Services™). Transition
Services may include but shall not be limited to the following:

*  Working with the City to jointly develop a mutually agreed upon Transition Services Plan to facilitate
the termination of the Services;

* Notifying all affected service providers and subcontractors of the Company;
» Performing the Transition Service Plan activities;
* Answering questions regarding the Services on an as-needed basis; and

» Providing such other reasonable services needed to effectuate an ordery transition to a new service
provider.

CHANGES. :
in the event changes to the Services {collectively “Change”), become necessary or desirable to the
parties, the parties shall follow the procedures set forth in this Section. A Change shall be effective only
when documented by a written, dated agreement executed by both parties which expressly references
and is attached to this Contract (a “Change Statement”), The Change Statement shall set forth in detail:
{i) the Change requested, including ail modifications of the duties of the parties; (i) the reason for the
proposed Change; and (ii) a detailed analysis of the impact of the Change on the results of the Services
and time for completion of the Services, including the impact on all Milestones and delivery dates and
any associated price.

In the event either party desires a Change, the Project Manager for such party shall submit to the other
party's Project Manager a proposed Change Statement. If the receiving party does not accept the
Change Statement in writing within ten (10) days, the receiving party shall be deemed to have rejected
the Change Statement. If the parties cannot reach agreement on a proposed Change, the Company
shall nevertheless continue to render performance under this Contract in accordance with its
(unchanged) terms and conditions.

Changes that involve or increase in the amounts payable by the City may réquire execution by the City
Manager or designees depending on the amount. Some increases may also require approval by
Charlotte City Council.

CITY OWNERSHIP OF WORK PRODUCT.
23.1. The parties agree that the City shall have exclusive ownership of all reports, documents,
designs, ideas, materials, reports, concepts, plans, creative works, and other Work Product
developed for of provided to the City in connection with this Contract, and all patent rights,
copyrights, trade secret rights and other intellectual property rights relating thereto (collectively
“the Intellectual Property”). The Company hereby assigns and transfers all rights in the
Intellectual Property to the City. The Company further agrees to execute and deliver such
assignments and other documents as the City may later require to perfect, maintain and enforce
the City's rights as sole owner of the Intellectual Property, including all rights under patent and
copyright law. The Company hereby appoints the City as attorney in fact to execute all such
assignments and instruments and agree that its appointment of the City as an attorney in fact is
coupled with an interest and is irrevocabie.

%

23.2. The City grants the Company a royalty-free, non-exclusive license to use and copy the
Intellectual Property to the extent necessary to perform this Contract. The Company shall not be
entitled to use the Intellectual Property for other purposes without the City's prior written
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consent, and shall treat the Intellectual Property as “Confidential Information” under the
Confidentially Contract,

23.3. The Company will treat as Confidential Information under the Confidentiality and Non-
Disclosure Contract all data in connection with this Contract. City data processed by the
Company shall remain the exclusive property of the City. The Company will not reproduce,
copy, duplicate, disclose, or in any way treat the data supplied by the City in any manner except
that contemplated by this Contract.

24, LICENSING.

The Company shall provide copies of all valid licenses and certificates required for performance of the
Services. The copies shall be delivered to the City no later than ten {10) days after the Company
receives the notice of award from the City. Current copies of licenses and certificates shall be provided
to the City within twenty-four (24) hours of demand at any time during this Contract term. Licenses and
certificates required for this contract include, by way of illustration and not limitation, the following: 1) a
business license valid in North Carolina; 2) any additional licenses pertaining to or that may be required
to be held by field professionals participating in this Contract work.

Failure to obtain a valid Charlotte Business License within thirty (30} days of receiving contract award
notification will result in garnishment by the Tax Office from any payments made to the Company.

25, RELATIONSHIP OF THE PARTIES.

The relationship of the parties established by this Contract is solely that of independent contractors, and
nothing contained in this Contract shall be construed to (i) give any party the power to direct or control
the day-to-day administrative activities of the other; or (ii) constitute such parties as partners, joint
venturers, co-owners or otherwise as participants in a joint or common undertaking; or (iii) make either
party an agent of the other, or any Consultant an agent or employee of the City, for any purpose
whatsoever. Neither party nor its agents or employees is the representative of the other for any
purpose, and neither has power or authority to act as agent or employee to represent, to act for, bind, or
otherwise create or assume any obiigation on behalf of the other.

26. INDEMNIFICATION.

To the fullest extent permitted by law, the Company shall indemnify, defend and hold harmless each of
the “Indemnitees” {as defined below) from and against any and all “Charges” (as defined below) paid or
incurred any of them as a result of any claims, demands, lawsuits, actions, or proceedings: (i) alleging
violation, misappropriation or infringement of any copyright, trademark, patent, trade secret or other
proprietary rights with respect to the Services or any products or deliverables provided to the City
pursuant to this Contract (“Infringement Claims"}; (i) seeking payment for labor or materials purchased
or supplied by the Company or its subcontractors in connection with this Contract; or (iii) arising from the
Company's failure to perform its obligations under this Contract, or from any act of negligence or willful
misconduct by the Company or any of its agents, employees or subcontractors relating to this Contract,
including but not limited to any liability caused by an accident or other occurrence resuiting in bodily
injury, death, sickness or disease to any person(s) or damage or destruction to any property, reaf or
personal, tangible or intangible; or (iv) arising from any claim that the Company or an empioyee or
subcontractor of the Company is an employee of the City, including but not limited to claims relating to
worker's compensation, failure to withhold taxes and the like. For purposes of this Section: (a) the term
“Indemnitees” means the City and each of the City's officers, officials, employees, agents and
independent contractors (excluding the Company); and (b) the term "Charges” means any and all
iosses, darmages, costs, expenses (including reasonable attorneys’ fees), obligations, duties, fines,
penalties, royalties, interest charges and other liabilities (including settlement amounts).

If an Infringement Claim occurs, the Company shall either: (i) procure for the City the right to continue
using the affected product or service; or (i) repair or replace the infringing product or service so that it
becomes non-infringing, provided that the performance of the overall product(s) and service(s) provided
to the City shall not be adversely affected by such replacement or modification. If the Company is
unable to comply with the preceding sentence within thirty days after the City is directed to cease use of
a product or service, the Company shall promptly refund to the City all amounts paid under this
Contract.

This Section 26 shall remain in force despite termination of this Contract (whether by expiration of the
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term or otherwise).

27, SUBCONTRACTING.
Should the Company choose to subcontract, the Company shall be the prime service provider and shall

remain fully responsible for performance of all obligations, which it is required to perform under this
Contract. Any subcontract entered into by Company shall name the City as a third party beneficiary.

28. CONFIDENTIAL INFORMATION.

28.1. CONFIDENTIAL INFORMATION. '
Confidential Information includes any information, not generally known in the relevant trade or
industry, obtained from the City or their vendors or licensors or which falls within any of the
following general categories:

28.1.1. Trade secrets. For purposes of this Contract, trade secrets consist of information of the
City or any of their suppliers, contractors or licensors: (a) that derives value from being
secret; and {b) that the owner has taken reasonable steps to keep confidential.
Examples of trade secrets include information relating to proprietary software, new
technology, new products or services, flow charts or diagrams that show how things
work, manuals that tell how things work and business processes and procedures.

28.1.2. Information of the City or their suppliers, contractors or licensors marked “Confidential”
or “Propriefary.”

28.1.3. Information relating to criminal investigations conducted by the City, and records of
criminal intelligence information compiled by the City.

28.1.4. Information contained in the City’s personnel files, as defined by N.C. Gen. Stal, 153A-

98. This consists of all information gathered and/or maintained by the City about
employees, except for that information which is a matter of public record under North

Carolina law.
28.1.5. Citizen or employee social security numbers collected by the City.

28.1.6. Computer security information of the City, including all security features of electronic
data processing, or information technology systems, telecommunications networks and
electronic security systems. This encompasses but is not limited to passwords and
security standards, procedures, processes, configurations, software and codes.

28.1.7. Local tax records of the City that contain information about a taxpayer's income or
receipts.

28.1.8. Any attorney / City / County privileged information disclosed by either party.

28.1.9. Any data collected from a person applying for financial or other types of assistance,
including but not limited to their income, bank accounts, savings accounts, elc.

28.1.10. The name or address of individual homeowners who, based on their income, have
received a rehabilitation grant to repair their home.

28.1.11, Building plans of City-owned buildings or structures, as well as any detailed security
plans.

28.1.12. Billing information of customers compifed and maintained in connection with the City
providing utility services.

28.1.13. Other information that is exempt from disclosure under the North Carolina public
records laws.

Categories 27.1.3 through 27.1.13 above constitute “Highly Restricted Information,” as well as
Confidential Information, The Company acknowledges that certain Highly Restricted Information is
subject to legal restrictions beyond those imposed by this Contract, and agrees that: (a} all provisions in
this Contract applicabie to Confidential Information shall apply to Highly Restricted Information; and (b}
the Company will also comply with any more restrictive instructions or written policies that may be
provided by the City from time to time to protect the confidentiality of Highly Restricted Information.
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The parties acknowledge that in addition to information disclosed or revealed after the date of
this Contract, the Confidential Information shall include information disclosed or revealed within
one year prior to the date of this Contract.

28.2. RESTRICTIONS.
The Company shall keep the Confidential Information in the strictest confidence, in the manner
set forth below:

28.2.1. It shall not copy, modify, enhance, compile or assemble (or reverse compile or
disassemble), or reverse engineer Confidential information.

28.2.2. it shall not, directly or indirectly, disclose, divulge, reveal, report or transfer Confidential
Information of the other to any third party or to any individual employed by the
Company, other than an employee, agent, subcontractor or vendor of the City or
Company who: (i) has a need to know such Confidential Information, and (ii) has
executed a confidentiality agreement incorporating substantially the form of this Section
of this Contract and containing all protections set forth herein.

28.2.3. It shall not use any Confidential Information of the City for its own benefit or for the
benefit of a third party, except to the extent such use is authorized by this Contract or
other written agreements between the parties hereto, or is for the purpose for which
such Confidential Information is being disclosed.

28.2.4. It shall not remove any proprietary legends or notices, including copyright notices,
appearing cn or in the Confidential Information of the other.

28.2.5. The Company shall use its best efforts to enforce the proprietary rights of the City, and
the City's vendors, licensors and suppliers (including but not limited to seeking
injunctive relief where reasonably necessary} against any person who has possession
of or discloses Confidential Information in a manner not permitted by this Contract.

28.2.8. In the event that any demand is made in litigation, arbitration or any other proceeding
for disclosure of Confidential Information, the Company shall assert this Contract as a
ground for refusing the demand and, if necessary, shall seek a protective order or other
appropriate relief to prevent or restrict and protect any disclosure of Confidential
Information.

28.2.7. All materials which constitute, reveal or derive from Confidential Information shall be
kept confidential to the extent disclosure of such materials would reveal Confidential
Information, and unless otherwise agreed, all such materials shall be returned to the
City or destroyed upon satisfaction of the purpose of the disclosure of such information.

28.3. EXCEPTIONS. The parties agree that the Company shall have no obligation with respect to any
Confidential Information which the Company c¢an establish:

28.3.1. Was already known to the Company prior to being disclosed by the disclosing party;
28.3.2. Was or becomes publicly known through no wrongful act of the Company;

28.3.3. Was rightfully obtained by the Company from a third party without similar restriction and
without breach hereof;

28.3.4. Was used or disclosed by the Company with the prior written authorization of the City;

28.3.5. Was disclosed pursuant to the requirement or request of a governmental agency, which
disclosure cannot be made in confidence, provided that, in such instance, the Company
shall first give to the City notice of such requirement or request;

28.3.6. Was disclosed pursuant to the order of a court of competent jurisdiction or a lawfully
issued subpoena, provided that the Company shall take use its best effarts to obtain an
agreement or protective order providing that, to the greatest possible extent possibie,
this Contract will be applicable to all disclosures under the court order or subpoena.

28.4. UNINTENTIONAL DISCLOSURE.
Notwithstanding anything contained herein in to the contrary, in the event that the Company is
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unintentionally exposed to any Confidential Information of the City, the Company agrees that it
shall not, directly or indirectly, disclose, divulge, reveal, report or transfer such Confidential
information to any person or entity or use such Confidential Information for any purpose
whatsoever.

28.5. REMEDIES.
The Company acknowledges that the unauthorized disclosure of the Confidential Information of

the City will diminish the value of the proprietary interests therein. Accordingly, it is agreed that if
the Company breaches its obligations hereunder, the City shall be entitled to equitable relief to
protect its interests, including but not limited to injunctive relief, as well as monetary damages.

29, INSURANCE.

29.1. TYPES OF INSURANCE.
Company shall obtain and maintain during the life of this Contract, with an insurance Company
rated not less than “A” by A.M. Best, authorized to do business in the State of North Carolina,
acceptable to the Charlotte-Mecklenburg, Risk Management Division the following insurance:

29.1.1. Automobile Liability - Bodily injury and property damage liability covering all owned,

" non-owned and hired automobiles for limits of not less than $5,000,000 bodily injury

each person, each accident and $5,000,000 property damage, or $5,000,000 combined

single limit - bodily injury and property damage. The automobile liability coverage shall

be broadened to include poliution coverage on covered autos, and a copy of
endorsement CA 99 48 shall be provided to the City.

Company must also supply the City with evidence of motor carrier endorsement MCS-
90 as required by the Federal Motor Carrier Safety Administration's Motor Carrier Act.

29.1.2. Pollution Legal Liability- Insurance of not less than $5,000,000 per
occurrence/aggregate, including bodily injury, property damage and clean up costs.
Coverage will be written on a claims-made basis.

29.1.3. Commercial General Liability - Bodily injury and property damage liability as shall
protect the Company and any subcontractor performing Services under this Contract,
from claims of bodily injury or property damage which arise from performance of this
Contract, whether such operations are performed by the Company, any subcontractor,
or anyone directly or indirectly empioyed by either. The amounts of such insurance shall
not be less than $5,000,000 bodily injury each occurrence/aggregate and $5,000,000
property damage each occurrence/aggregate, or $5,000,000 bodily injury and property
damage combined single limits each occurrence/aggregate. This insurance shall
include coverage for products, operations, personal injury liability and contractual
tiability, assumed under the indemnity provision of this Contract.

29.1.4. Workers' Compensation and Employers Liability - meeting the statutory requirements of
the State of North Carolina, $500,000 per accident limit, $500,000 disease per policy
lirit, $500,000 disease each employee limit. ,

The Company shall not commence any Services in connection with this Contract until it has
obtained all of the foregoing types of insurance and such insurance has been approved by the
City. The Company shall not allow any subcontractor to commence Services on its subcontract
until all similar insurance required of the subcontractor has been obtained and approved.

29.2. OTHER INSURANCE REQUIREMENTS,
29.2.1. The City shall be exempt from, and in no way liable for any sums of money, which may
represent a deductible in any insurance policy. The payment of such deductible shall be
the sole responsibility of the Company and/or subcontractor providing such insurance.

29.2.2. The City of Charlotte shall be named as an additional insured for operations or services
rendered under the automobile and general liability coverage. Additionally, the
additional insured language must reference Contract # (Actual Contract #). The
Company's insurance shall be primary of any self-funding and/or insurance otherwise
carried by the City for all loss or damages arising from the Company’s operations under
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this agreement.

29.2.3. Certificates of such insurance will be furnished to the City and shall contain the
provision that the City be given thirty (30) days' written notice of any intent to amend
coverage reductions or material changes or terminate by either the insured or the
insuring Company.

29.2.4. Should any or ali of the required insurance coverage be self-funded/self-insured, a copy
of the Certificate of Self-Insurance or other documentation from the North Carolina
Department of Insurance shall be furnished to the City.

29.2.5. If any part of the Services under this Contract is sublet, the subcontractor shall be
required to meset all insurance requirements as listed above. However, this will in no
way relieve the Company from meeting all insurance requirements or otherwise being
responsible for the subcontractor.

30. COMMERCIAL NON-DISCRIMINATION.
30.1. Commercial Non-Discrimination for City.

The City has adopted a Commercial Non-Discrimination Ordinance that is set forth in Section 2,
Article V of the Charlotte City Code, and is available for review on the City's website (the “Non-
Discrimination Policy™. As a condition of entering into this Contract the Company agrees to
comply with the Non-Discrimination Policy, and consents to be bound by the award of any
arbitration conducted thereunder. As part of such compliance, the Company shall not
discriminate on the basis of race, gender, religion, national origin, sexual orientation, ethnicity,
age, disability, or political affiliation in the solicitation, selection, hiring, or treatment of
subcontractors, vendors, suppliers, or commercial customers in connection with a City contract
or contract solicitation process, nor shall the Company retaliate against any person or entity for
reporting instances of such discrimination. The Company shall provide equal opportunity for
subcontractors, vendors and suppliers to participate in all of its subcontracting and supply
opportunities on City contracts, provided that nothing contained in this clause shall prohibit or
limit otherwise lawful efforts to remedy the effects of marketplace discrimination that has
occurred or is occurring in the marketplace.

As a condition of entering into this Contract, the Company agrees to: (a) promptly provide to the
City all information and documentation that may be requested by the City from time to time
regarding the solicitation, selection, treatment and payment of subcontractors in connection with
this Contract; and (b) if requested, provide to the City within sixty days after the request a
truthful and complete list of the names of all subcontractors, vendors, and suppliers that
Company has used on City contracts in the past five years, including the total dollar amount
paid by Company on each subcontract or supply contract. The Company further agrees to fully
cooperate in any investigation conducted by the City pursuant to the City’s Non-Discrimination
Policy, to provide any documents relevant to such investigation that are requested by the City,
and to be bound by the award of any arbitration conducted under such Policy.

The Company agrees to provide to the City from time to time on the City's request, payment
affidavits detailing the amounts paid by Company to subcontractors and suppliers in connection
with this Contract within a certain period of time. Such affidavits shall be in the format specified
by the City from time to time.

The Company understands and agrees that violation of this Commercial Non-Discrimination
provision shall be considered a material breach of this Contract and may result in contract
termination, disqualification of the Company from participating in City contracts and other
sanctions.

31, DRUG-FREE WORKPLACE.
The Company shall provide a drug-free workplace during the performance of this Contract. This

obligation is met by:

31.1. Notifying employees that the unlawful manufacture, distribution, dispensation, possession, or
use of a controlled substance is prohibited in the Company's workplace and specifying the
actions that will be taken against employees for violations of such prohibition;
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Establishing a drug-free awareness program to inform employees about (i) the dangers of drug
abuse in the workplace, (i) the Company's policy of maintaining a drug-free workplace, (iii) any
available drug counseling, rehabilitation, and employee assistance programs, and (iv) the
penalties that may be imposed upon employees for drug abuse violations;

Notifying each employee that as a condition of employment, the employee will (i) abide by the
terms of the prohibition outlined in (a) above, and (i} notify the Company of any criminal drug
statute conviction for a violation occurring in the workplace not later than five days after such
conviction;

Notifying the City within ten days after receiving from an employee a nolice of a criminal drug
statute conviction or after otherwise receiving actual notice of such conviction;

Imposing a sanction on, or requiring the satisfactory participation in a drug counseling,
rehabilitation or abuse program by, an employee convicted of drug crime;

Making a good faith effort to continue to maintain a drug-free workplace for employees; and

Requiring any party to which it subcontracts any portion of the Services under this Contract to
comply with the provisions of 30.1 through 30.6.

Failure to comply with the above drug-free workplace requirements during the performance of this
Contract shall be grounds for suspension, termination or debarment.

32. NOTICES AND PRINCIPAL CONTACTS.
Any notice, consent or other communication required or contemplated by this Contract shall be in
writing, and shall be delivered in person, by U.S. mail, by overnight courier, by electronic mail or by
telefax to the intended recipient at the address set forth below:

For the Company: For the City:
Todd House Kay Elmore
President, U.S. Direct Business City of Charlotte/Meckienburg County
655 Engineering Dr., Suite 300. Procurement Services Division
Norcross, GA 30092 600 East Fourth Street, CMGC g™ Floor
PHONE: 678-969-7608 Charlotte, NC 28202-2850
FAX: 770-449-3471 PHONE: 704-336-2524
E-MAIL: todd house@fleetcor.com FAX: 704-336-2258
E-MAIL: kelmore@ci.charlotte.nc.us
With Copy to (Company): : With Copy to (City):
Mark Roberts Cindy White
Director, Gov't Bids & Contracts City of Charlotte
2015 Ayrsley Town Blvd. City Attorney’s Office
Suite 202 600 East Fourth Street
Charlotte, NC 28203 CMGC 15" Floor
PHONE: 704-853-2662 Charlotte, NC 28202
FAX: 704-853-1945 PHONE: (704)336-3012
E-MAIL: markridfleetcor.com E-MAIL: cwhite@ci.charlotte.nc.us

Notice shall be effective upon the date of receipt by the intended recipient; provided that any notice,
which is sent by telefax or electronic mail, shail also be simultaneously sent by mail deposited with the
U.S. Postal Service or by overnight courier. Each party may change its address for notification purposes
by giving the other party written notice of the new address and the date upon which it shall become

effective.
33, MISCELLANEQUS.

33.1.

ENTIRE AGREEMENT. ‘

This Contract is the entire agreement between the parties with respect to its subject matter, and
there are no other representations, understandings, or agreements between the parties with
respect to such subject matter. This Contract supersedes all prior agreements, negotiations,
representations and Bids, written or oral.
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AMENDMENT.
No amendment or change to this Contract shall be valid unless in writing and signed by both

parties to this Contract.

GOVERNING LAW AND JURISDICTION.

The parties acknowledge that this Contract is made and entered into in Charlotte, North
Carolina, and will be performed in Charlotte, North Carolina. The parties further acknowledge
and agree that North Carolina law shall govern all the rights, obligations, duties and fiabilities of
the parties under this Contract, and that North Carolina law shall govern interpretation and
enforcement of this Contract and any other matters relating to this Contract (all without regard to
North Carolina confiicts of law principles). The parties further agree that any and all legal
actions or proceedings relating to this Contract shall be brought in a state or federal court sitting
in Mecklenburg County, North Carolina, By the execution of this Contract, the parties submit to
the jurisdiction of said courts and hereby imevocably waive any and all objections, which they
may have with respect to in any court sitting in Mecklenburg County, North Carclina.

BINDING NATURE AND ASSIGNMENT.

This Contract shall bind the parties and their successors and permitted assigns. Neither party
may assign any of the rights and obligations thereunder without the prior written consent of the
other. Any assignment attempted without the written consent of the other party shall be void.

CITY NOT LIABLE FOR DELAYS.

It is agreed that the City shall not be liable to the Company, its agents or representatives or any
subcontractor for or on account of any stoppages or delay in the performance of any obligations
of the City or any other party hereunder caused by injunction or other legal or equitable
proceedings or on account of any other delay for any cause beyond the City's reasonable
control. The City shall not be liable under any circumstances for lost profits or any other
consequential, special or indirect damages.

FORCE MAJEURE.

33.6.1. The Company shali be not liable for any failure or delay in the performance of its
obligations pursuant to this Contract (and such failure or delay shall not be deemed a
default of this Contract or grounds for termination hereunder if all of the following
conditions are satisfied: (i) if such failure or delay: (a) could not have been prevented by
reasonable precaution, and (b) cannot reascnably be circumvented by the non-
performing party through the use of alternate sources, work-around plans, or other
means; and (i} if and to the extent such failure or delay is caused, directly or indirectly,
by fire, flood, earthquake, hurricane, elements of nature or acts of God, acts of war,
terrorism, riots, civil disorders, rebellions or revolutions, or court order.

33.6.2. Upon the occurrence of an event which satisfies all of the conditions set forth above (a
“Force Majeure Event™) the Company shall be excused from any further performance of
those of its cbligations pursuant to this Contract affected by the Force Majeure Event
for as long as (a} such Force Majeure Event contlnues and (b) the Company continues
to use commercially reasonable efforts to recommence performance whenever and to
whatever extent possible without delay.

33.6.3. Upon the occurrence of a Force Majeure Event, the Company shall immediately notify
the City by telephone (to be confirmed by written notice within two (2) days of the
inception of the failure or delay) of the occurrence of a Force Majeure Event and shall
describe in reasonable detail the nature of the Force Majeure Event. if any Force
Majeure Event prevents the Company from performing its obligations for more than five
(5) days, the City may terminate this Coniract.

33.6.4. Strikes, slow-downs, walkouts, lockouts, and individual disputes are not excused under
this provision.

SEVERABILITY.

The invalidity of one or more of the phrases, sentences, clauses or sections contained in this
Contract shall not affect the validity of the remaining portion of this Contract so long as the
material purposes of this Contract can be determined and effectuated. If any provision of this
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Contract is held to be unenforceable, then both parties shall be relieved of all obligations arising

" under such provision, but only to the extent that such provision is unenforceable, and this
Contract shall be deemed amended by modifying such provision to the extent necessary to
make it enforceable while preserving its intent.

33.8. NOPUBLICITY.
No advertising, sales promotion or other materials of the Company or its agents or

representations may identify or reference this Contract or the City in any manner absent the
written consent of the City.

339. APPROVALS.
All approvals or consents required under this Contract must be in writing.

33.10. WAIVER.
No delay or omission by either party to exercise any right or power it has under this Contract
shall impair or be construed as a waiver of such right or power. A waiver by either party of any
covenant or breach of this Contract shail not be constitute or operate as a waiver of any
succeeding breach of that covenant or of any other covenant. No waiver of any provision of this
Contract shall be effective unless in writing and signed by the party waiving the rights.

33.11. SURVIVAL OF PROVISIONS.
The following sections of this Contract shall survive the termination hereof:

Section 4.3 “Employment Taxes and Employee Benefits”
Section 17 “Representations and Warranties of Company”
Section 20 “Term and Termination of Contract”

Section 23 “City Ownership of Work Product”

Section 26 “Indemnification”

Section 28 “Confidential Information”

Section 29 “Insurance”

Section 32 “Notices and Principal Contacts”

Section 33 “Miscellaneous”

33.12. CHANGE IN CONTROL.

In the event of a change in "Control” of the Company (as defined below}, the City shall have the
option of terminating this Contract by written notice to the Company. The Company shall notify
the City within ten (10) days of the occurrence of a change in control. As used in this Contract,
the term “Control” shall mean the possession, direct or indirect, of either (i) the ownership of or
ability to direct the voting of, as the case may be fifty-one percent (51%) or more of the equity
interests, value or voting power in the Company or (ii) the power to direct or cause the direction
of the management and policies of the Company whether through the ownershlp of voling
securities, by contract or otherwise.

33.13. DRAFTERS PROTECTION.
Each of the Parties has agreed to the use of the particular language of the provisions of this
Contract and any questions of doubtful interpretation shall not be resolved by any rule or
interpretation against the drafters, but rather in accordance with the fair meaning thereof, having
due regard to the benefits and rights intended to be conferred upon the Parties hereto and the
limitations and restrictions upon such rights and benefits intended to be provided.

33.14. FAMILIARITY AND COMPLIANCE WITH LAWS AND ORDINANCES.

The Company agrees to make itself aware of and comply with all local, state and federal
ordinances, statutes, laws, rules and regulations applicable to the Services. The Company
further agrees that it will at all times during the term of this Contract be in compliance with all
applicable federal, state and/or local laws regarding employment practices. Such laws will
include, but shall not be limited to workers' compensation, the Fair Labor Standards Act (FLSA),
the Americans with Disabilities Act (ADA), the Family and Medical Leave Act (FMLA) and all
OSHA regulations applicable to the Services.

33.15. CONFLICT OF INTEREST.
The Company covenants that its officers, employees and shareholders have no interest and

FLEETCOR TECHNQLOGIES OPERATING COMPANY, LLC 20
FUEL SUPPLIES, FLEET CARDS, AND RELATED SERVICES




33.16.

33.17.

33.18.

33.19.

33.20.

Contract#: 1200369
Vendor#: 14942
GEAC#.40666

shall not acquire any interest, direct or indirect, which would conflict in any manner or degree
with the performance of Services required to be performed under this Contract.

NO BRIBERY.

The Company certifies that neither it, any of its affiliates or subcontractors, nor any employees
of any of the forgoing has bribed or attempted to bribe an officer or employee of the City in
connection with this Contract,

HARASSMENT.

The Company agrees to make itself aware of and comply with the City's Harassment Policies.
The City will not tolerate or condone acts of harassment based upon race, sex, sexual
orientation, religion, national origin, color, age, or disability. Violators of this policy will be subject
to termination.

TRAVEL UPGRADES.
The City has no obligation to reimburse the Company for any travel or other expenses incurred
in connection with this Contract.

LIMiITATION OF LIABILITY

Except for claims for personal injury, death or property damage, neither the City or the
Company shall have any liability for indirect, special, consequential, punitive, or incidental
damages of any kind, including claims for loss of profits, whether resulting directly or indirectly
to either parity or to third parties, Except for claims for personal injury, death or property
damage, the Company's liability in the aggregate for such direct damages will not exceed the
total quoted bid markup amounts submitted on the Form 4 — Pricing Sheet, paid or payable by
the City to the Company for the Year (12 months) preceding the date on which the claim arose.

TAXES.

Except as specifically stated elsewhere in this Contract, the Company shall pay all applicable
federal, state and local taxes which may be chargeable against the performance of the
Services. The Company consents to and authorizes the City fo collect any and all delinquent
taxes and related interest, fines, or penalties of the Company by reducing any payment,
whether monthly, quarterly, semi-annually, annually, or otherwise, made by the City to the
Company pursuant to this Contract for an amount equal to any and all taxes and related
interest, fines, or penalties owed by the Company to the City. The Company hereby waives any
requirements for notice under North Carolina law for each and every instance that the City
collects delinquent taxes pursuant to this paragraph. This paragraph shall not be construed to
prevent the Company from filing an appeal of the assessment of the delinquent tax if such
appeal is within the time prescribed by law.
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IN WITNESS WHEREOQF, and in acknowledgment that the parties hereto have read and understood each and
every provision hereof, the parties have caused this Contract to be executed on the date first written above.
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EXHIBIT A

SCOPE OF SERVICES

1. SCOPE OF SERVICES AND SPECIFICATIONS.

1.1.

1.2.

General Scope.

This Contract covers the annual requirements for the City of Charlotte for Fuel Supply Products, Fuel
Cards, and Related Services. The purpose is to establish requirements with rack plus pricing on
applicable Fuels for which the Lead Public Agency's Key Business Units (KBUs) may obtain or order
as needed.

While the Lead Public Agency is flexible with respect to certain elements of its relationship with the
Company, the Lead Public Agency does have certain preferences for that relationship and has
developed the proposed model included in this Contract for that relationship.

This Contract shall be available to any Participating Public Agency through the Charlotte Cooperative
Purchasing Alliance (CCPA). Each Participating Public Agency enters into an Agreement that allows
the Agency to purchase Fuel and Services from the Company in accordance with each Participating
Public Agency’s purchasing policies and procedures.

The Company shall communicate directly with any Participating Public Agency concerning the
placement of orders, issuance of purchase orders, contractual disputes, invoicing, and payment,
credit applications, or lease documents. The City of Charlotte shall not be held liable for any costs,
damages, expenses, fees, liabilities, etc. incurred by any other Participating Public Agency.

Fuel Products and Services.

1.2.1. The City shall purchase unleaded gasoline, diese! fuel, motor oil and automotive products
from the Company, shall meet the specifications described herein. The Products may be
purchased from the Company at various Retail Fueling Locations as specified by the
Company.

1.2.2. The City shall purchase the following:

Gasoline Grades

A. Regular Unleaded Gasoline (87-88 Octane) — shall be priced based on the Oil Price
Information Service (OPIS) Gross Average Rack Price as published in the OPIS
Newsletter for the close of business on Thursday of each week (hereafter “Weekly OFIS
Newsletter Prices”) for the Charlotte, North Carolina Rack location. For stations selling
regular unleaded gasoline containing ethanol the OPIS Conventional Ethanol 10% Gross
Price shall apply. For stations selling gasoline NOT containing ethanol the OPIS
Conventional Clear Gross Price shall apply. During summer “low RVP™ season, the
Company may use the applicable rack price for Low (7.8 RVP). The Weekly OPIS
Newsletter Prices shall be used for invoicing transactions from the preceding Monday at
12:01 am EST through the following Sunday at 12:00 pm EST. For purchases of regular
unieaded outside Mecklenburg County, The Company may invoice the applicable OPIS
Average rack price as defined above using the OPIS Rack City prices for the Rack City
where the station receives its fuel deliveries. In addition to the Weekly OPIS Newsletter
Prices, the Company shall be reimbursed its quoted bid markup plus any applicable non-
exempt taxes and the price shall be reduced for any Volumetric Ethanol Tax Credit
(“VEETC") rate per gallon which The Company agrees to provide as quoted on the
Pricing Schedule provided in Exhibit B.

B. Unleaded Mid Grade Gasoline (89-90 Octane) — shall be priced based on the Qil Price
Information Service (OPIS) Gross Average Rack Price as published in the OPIS
Newsletter for the close of business on Thursday of each week (hereafter “Weekly OPIS
Newsletter Prices”) for the Charlotte, North Carolina Rack location. For stations selling
mid-grade unleaded gasoline containing ethano! the OPIS Conventional Ethanol 10%
Gross Price shall apply. For stations selling gasoline NOT containing ethanol the OPIS
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Conventional Clear Gross Price shall apply. During summer ‘“low RVP" season, the
Company may use the applicable rack price for Low (7.8 RVP). The Weekly OPIS
Newsletter Prices shall be used for invoicing transactions from the preceding Monday at
12:01 am EST through the following Sunday at 12:00 pm EST. For purchases of mid-
grade unleaded outside Mecklenburg County, The Company may invoice the applicable
OPIS Average rack price as defined above using the OPIS Rack City prices for the Rack
City where the station receives its fuel deliveries. In addition to the Weekly OPIS
Newsletter Prices, the Company shall be reimbursed its quoted bid markup plus any
applicable non-exempt taxes and the price shail be reduced for any Volumetric Ethanol
Tax Credit rate per gallon which The Company agrees to provide as quoted in Exhibit B,

C. Premium Unleaded Gasoline {91-93 Octane) - shall be priced based on the Qil Price
information Service (OPIS} Gross Average Rack Price as published in the OPIS
Newsletter for the close of business on Thursday of each week (hereafter “Weekly OPIS
Newsletter Prices”) for the Charlotte, North Carolina Rack location. For stations selling
premiuim unleaded gasoline containing ethano! the OPIS Conventional Ethanol 10%
Gross Price shall apply. For stations selling gasoline NOT containing ethanol the OPIS
Conventional Clear Gross Price shall apply. During summer “low RVP" season, the
Company may use the applicable rack price for Low (7.8 RVP). The Weekly OPIS
Newsletter Prices shall be used for invoicing transactions from the preceding Monday at
12:01 am EST through the following Sunday at 12:00 pm EST. For purchases of premium
unleaded outside Mecklenburg County, The Company may invoice the applicable OPIS
Average rack price as defined above using the OPIS Rack City prices for the Rack City
where the station receives its fuel deliveries. In addition to the Weekly OPIS Newsletter
Prices, the Company shall be reimbursed its quoted bid markup pius any applicable non-
exempt taxes and the price shall be reduced for any Volumetric Ethanoi Tax Credit rate
per gallon which The Company agrees to provide as quoted in Exhibit B.

D. E-85 Blend Ethanol Enhanced Unleaded Gasocline -- shall be priced based on the Qil
Price Information Service (OFIS) Gross Average Rack Price for E-85 as published in the
OPIS Newsletter for the close of business on Thursday of each week (hereafter “Weekly
OPIS Newsletter Prices”) for the Charlotte, North Carolina Rack location. if there is no
OPI3 Posted price for E-85, the Company will calculate a “virtual rack price” each week
for E-85 based on the sum of the following: a) the applicable OPIS Rack Price for 100%
Ethanol at the Charictte terminal (multiplied times the appropriate blend percentage}; and
b) the Rack Average Price for unleaded gasoline at the Charlotte terminal (multiplied
times the appropriate blend percentage). The Weekly OPIS Newsletter Prices shall be
used for invoicing transactions from the preceding Monday at 12:01 am EST through the
following Sunday at 12:00 pm EST. For purchases of E-85 outside Mecklenburg County,
the Company may invoice the applicable OPIS Average rack price as defined above
using the OPIS Rack City prices for the Rack City where the station receives its fuel
deliveries. In addition to the Weekly OPIS Newsletter Prices Company shall be paid its
quoted bid markup plus any applicable non-exempt taxes and the price shall be reduced
for any Volumetric Ethancl Tax Credit rate per gallon which The Company agrees to
provide as quoted in Exhibit B.

E. E-10 Blend Ethanol Enhanced Unleaded Gasoline-- shall be priced based on the Oil
Price Information Service {OPIS) Gross Average Rack Price for E-10 as published in the
OPIS Newsletter for the close of business on Thursday of each week (hereafter “Weekly
OPIS Newsletter Prices”) for the Charlotte, North Carolina Rack location. if there is no
OPIS Posted price for E-10, the Company will calculate a “virtual rack price” each week
for E-10 based on the sum of the following: a) the applicable OP!S Rack Price for 100%
Ethanol at the Charlotte terminal (multiplied times the appropriate blend percentage); and
b) the Rack Average Price for unleaded gasoline at the Charlotte terminal (multiplied
times the appropriate blend percentage). The Weekly OPIS Newsletter Prices shall be
used for invoicing transactions from the preceding Monday at 12:01 am EST through the
following Sunday at 12:00 pm EST. For purchases of E-10 outside Mecklenburg County,
The Company may invoice the applicable OPIS Average rack price as defined above
using the OPiIS Rack City prices for the Rack City where the station receives its fuel

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC 24
FUEL SUPPLIES, FLEET CARDS, AND RELATED SERVICES




Contract#: 1200369 '
Vendor#: 14942
GEAC#:40666

deliveries. In addition to the Weekly OPIS Newsletter Prices the Company shall be
reimbursed its quoted bid markup plus any applicable non-exempt taxes and the price
shall be reduced for any Volumetric Ethanol Tax Credit rate per gallon which The
Company agrees to provide as quoted in Exhibit B.

Diesel Fuel Grades

F. B-20 Biodiesel Blended Fuel (80% Ultra Low Sulfur Diesel Fuel, 20% pure soybean
oil product) - shall be priced based on a calcutated “virtuat rack price” each week for B-
20 based on the sum of the following: a) the applicable OPIS Rack Price for Biodiesel
(B99) at the Charlotte terminal {multiplied times the appropriate blend percentage i.e.
20%); and b) the Rack Average Price for Ultra Low Sulfur Diesel at the Charlotte terminal

_ (multiplied times the appropriate blend percentage i.e. 80%). The virtual rack price
calculated as defined above shall be used for invoicing transactions from the preceding
Monday at 12:01 am EST through the following Sunday at 12:00 pm EST. In addition to
the Prices defined above the Company shall be reimbursed its quoted bid markup plus
any applicable non-exempt taxes and the price shall be reduced for any Volumetric
Ethanol Tax Credit rate per gallon which The Company agrees to provide as quoted on
the ITB Pricing Form.

G. {Ultra Low Sulfur) Diesel Fuel {“ULSD") -- shall be priced based on the Qil Price

~  Information Service (OPIS) No. 2 Distillate Gross Prices for Ultra Low Sulfur (ULS} as
published in the OPIS Newsletter for the close of business on Thursday of each week
(hereafter “Weekly OPIS Newsletter Prices”) for the Charlotte, North Carolina Rack
location. The Weekly OPIS Newsletter Prices shall be used for invoicing transactions from
the preceding Monday at 12:01 am EST through the following Sunday at 12:00 pm EST.
For purchases of diese! fuel outside Mecklenburg County, The Company may invoice the
applicable OPIS Average rack price as defined above using the OPIS Rack City prices for
the Rack City where the station receives its fuel deliveries. In addition to the Weekly OPIS
Newsletter Prices the Company shall be reimbursed its quoted bid markup plus any
applicable non-exempt taxes. Dieset Fuel may also be referred to as Fuel Oil “Fuel Ofl"
within this Contract for Onsite Locations requiring fuel for onsite generators.

H. Gross Ultra Low Sulfur Red Dye Distillate Diesel Fuel (“Red Dye Distillate/RDD”). ~
as availabie, shall be priced based on the Oil Price Information Service (OPIS). No., 2
Distillate Gross Prices for Ultra Low Sulfur (ULS) as published in the OPIS Newsletter for
the close of business on Thursday of each week (hereafter “Weekly OPIS Newsletter
Prices”) for the Charlotte, North Carolina Rack location. The Weekly OPIS Newsletter
Prices shall be used for invoicing transactions from the preceding Monday at 12:01 am
EST through the following Sunday at 12:00 pm EST. For purchases of diesel fuel outside
Mecklenburg County, The Company may invoice the applicable OPIS Average rack price
as defined above using the OPIS Rack City prices for the Rack City where the station
receives its fuel deliveries. In addition to the Weekly OPIS Newsletter Prices the
Company shall be reimbursed its quoted bid markup plus any applicable non-exempt
taxes.

I. Diesel Exhaust Fluid - required in all 2010 and newer model diesel engine vehicles. The
pricing for this product is not clear at this time and is NOT included in OPIS pricing but
needs to be available for purchase at Retail Fueling Locations utilizing Fleet Credit Cards.

Motor Qils

J. For Gasoline Engines

- Full Synthetic 0W-20 (ILSAC: GF-4, APl: SM)
- Synthetic Blend 5W-30 (ILSAC: GF-4, APIl: SM, SL)
- Synthetic Blend 5W-20 (ILSAC: GF-4 API: SM)

K. For Diesel Engines

- Synthetic Blend 15W40 (API: CJ-4,CI-4 PLUS,CI-4,CH-4,5M)
- Full Synthetic 15W50 (CI-4 Plus/SL rating)
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Auxiliary Fuels

L. Kerosene — the City uses Kerosene in a limited number of small equipment items. The
Company shall detail how Kerosene can be supplied to the City and how pricing for
Kerosene shall be handled.

M. Propane - the City uses Propane in a limited number of locations. The Company shal!
detail how Propane can be supplied to the City and how pricing for Propane shall be
handled. If necessary, Propane can be sold to the City directly rather than as a
Consigned Fuel.

N. Compressed Natural Gas (“CNG") - The pricing for this product should be in gasoline
galion equivalents (GGE) and is NOT included in OPIS pricing but needs to be available
for purchase at fueling locations and billed to vehicles operated by the city. All Retail
Fueling Locations providing CNG must utilize fast-fill dispensing systems.

1.2.3. The Company shall be responsible for providing all of the above referenced Products to all
City vehicles desiring to purchase said Products at the prices specified in this Contract.

1.2.4. The Company shall purchase and maintain one (1) OPIS subscription each for the City and
County for the entire term of the Agreement.

1.3. Current and Future Tax Credits.

The Volumetric Ethanol Excise Tax Credit (“VEETC"), also known as the “blender’s credit’, is the
primary federal tax incentive for the use of ethanol. The tax credit, which was created by the American
Jobs Creation Act of 2004, provides blenders and marketers of fuel with a federal tax credit of 45
cents on each gallon of ethanol blended with their gasoline. This tax credit is scheduled to expire on
December 31, 2011. This tax credit for blending ethanol with gascline is provided to the actual blender
of the fuel only. If a refiner is blending gasoline with ethanol and offers the finished product for sale at
its terminal, the only party eligible to take the credit is the refiner, who has in fact blended the product.
The refiner may reduce their sale price to reflect the tax credit as a rebate. This reduced price may
then be passed along from distributor to retailer, and ultimately to the consumer.

RS Code also provides an excise tax credit for biodiesel mixtures (“biodiesel blenders credit”). The
credit is $1.00 for each gallon of biodiesel used in a biodiesel/diesel fuel mixture. A blend of 99.9%
biodiesel and .1% diesel fuel qualifies as a mixture, and can be claimed by a biodiesel producer. The
credit can be used to offset excise tax liability, and is refundable to the degree that the credit exceeds
excise tax owed by a taxpayer. The biodiesel credit and biodiesel mixture income tax credit are
coordinated to take into account amounts claimed via the blenders credit. The vast majority of
biodiesel tax incentives are claimed as a blenders credit. This tax credit is also scheduled to expire on
December 31, 2011.

Where applicable by Fuel Type, the Company shall pass any Fue! Blender’'s Tax Credits on to the City
automatically in billings from the Company. Specifically, the Company agrees that where applicable,
and except at sites the Company confirms the location is not selling gasoline products containing
ethanol, the gasoline rack price shall be reduced for any Volumetric Ethanol Tax Credit rate per
gallon. Similarly, wherever diesel fuel containing biodiesel is sold, the Company shall use the after
biodiesel blender's tax credit price when determining the virtual rack cost of the biodiesel blend such
as B20. So as an example, where a biodiesel blend of 20% is available (B20), the $1.00 tax credit
shall be removed from the biodiesel cost portion of the blended virtual rack price (80% ultra low sulfur
rack diesel rack cost + 20% biodiesel rack cost with blender’s tax credit removed).

The Company agrees that so iong as federal law allows for Blender's Tax Credits (VEETC or the
biodiesel blender's tax credit), at stations or consigned locations believed to be selling gasoline
blended with ethanol, or biodiesel blends the Company will reduce the OPIS Newsletter Price defined
in the {TB, by the amount of the Blender's Tax Credit. So on 10% ethancl gasoline, this currently
equals $0.045 per gallon reduction of the OPIS Rack Average cost used for billing the City at sites
believed to be pulling from a 10% ethanol rack. The Company shall not be required to provide a
“‘Rebate Report” or a “summary of savings from tax credits” with the billing, as was specified in the
ITB.

1.4. Fuel Contamination.
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Fuel delivered to City owned facilities by FleetCor or its fuel supplier shall be delivered free of
contaminants. The City shall maintain the security of such fuel and shall ensure that contaminants are
not introduced into such fuel after delivery. The City shall bear any costs associated with replacement
of contaminated fuel contaminated either by City Personnel, or at the property after being pumped into
City owned tanks. Claims by the City for defective fuel shall be made within seventy-two (72) hours
after delivery hereunder. Once the fuel has been delivered to the City’s property, the sole
responsibility for it shall rest with the City.

1.4.1. Fuel Purchased at Off-site Retail Locations
A, Claims. All claims for defective Fuel shall be made through the Company within fifteen
(15) days from the date of the purchase of the alleged defective Fuel giving rise to the
claim,

B. Merchant Limitafions. The personnel (if any) at a Retail Fueling Location are not the
agents or employees of the Company. The Company shall work with their Retail Fueling
Location merchants to mitigate damage which arises from the action or negligence of the
personnel of any of the merchants, their agents, or their employees, and shall be
responsible for the products or services rendered by any of the Retail Fueling Locations
to City if Charlotte property or personnel.

1.42. Damages.
The Company shall be liable for the following damages, to be reimbursed to the City at the
actual expense of the associate damage to vehicles andfor equipment, or paid for in full by
the Company.

» Cost to remove contaminated fuel from City owned vehicles and/or equipment
* Cost to clean City owned tanks into which contaminated fuel was pumped.

* Cost to repair damages to City owned vehicles and equipment caused by contaminated
fuel.
1.5. Retail Fueling Location Purchases.
The Company shall ensure the following Products shall be available for retail purchase by the City, as
per the requirements detailed in Section 1.2.2:

The City requires the majority of Retail Fueling Locations offer:
* FuelsA B,C E G, I J andK
- |- Diesel Exhaust Fluid is required only at locations selling Diesel Fuel.
- J & K — Motor Qils are required only at locations selling Gasoline or Diesef Fuel.
The City requires that some Retail Fueling Locations offer:
» FuelsD,F, H L M N

1.5.1. Additional Retail Fueling Location Requirements.
Company's Retail Fueling Locations must maintain the following levels of service:

* Multiple major brand gas and diesel fuel dispensing locations throughout Mecklenburg
County, state of North Carolina, and continental United States accessible 24 hours a day,
7 days a week with maps and directories for cardholders showing available fuel locations,

* Fleet Card Management System support office with personnel available 24 hours a day, 7
days a week with a toll free number or local number to respond to City needs,

« The Company shall work closely with City personnel to develop a minimum of four (4}
additional strategic partner locations that are generator ready with auxiliary power and
card reading capabilities in the event of any disaster and allow Company to position their
personnel onsite to manually capture transactions in the event electronic capture is not
available. One (1) location shall be determined by the Company, with the remaining three
(3) locations at Retail Fueling Facilities owned by The Pantry, as agreed upon between
the City, County, and Company.
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= Subject to Merchant's POS Authorization limitations, as detailed in Appendix A, Section 7,
for fuel cards identified by the City as restricted from purchases of Fleet Supplies, any
attempt to purchase any of the following restricted items shall trigger an alert to the City
Designated alert recipient for the corresponding Cost Center/Account:

- Brake fluid
- Other items as restricted by the City during the term of this Contract

* Subject to Merchant's PGS Authorization limitations, as detailed in Appendix A, Section 7,
for fuel cards identified by the City as restricted from purchases of concessions, Retail
Fueling Locations shall not sell the foliowing items to City users via their Fleet Cards:

- Concessions and other food items

* Attempts to purchase Concessions shall also trigger an alert to the City Designated ajert
recipient for the corresponding Cost Center/Account.

= Other automotive goods and or Services such as engine coolant, transmission fluid, or
washer solvent shall be provided to the City at their retail price not to exceed fifteen
dollars ($15). These goods and/or services must be installed or performed on the vehicle
at the time of purchase. Brake fluid is not to be sold or offered for purchase.

= Ali fuel purchases shall be self-service only.

1.6. Consignment Fuel Purchases.
The Company shall ensure the foliowing Products shall be available for consignment purchase by the
City, as per the requirements detailed in Section 4.2.2:

* FuelsA E G H,I

1.7. Additional Consignment Fuel Requirements.
1.7.1. Delivery.
The Company must deliver fuel to City locations within twenty-four (24) hours of receipt of
order from City Representative. This requirement is 24/7, and includes orders made on

weekends, nights, and holidays.

For large volume orders, the Company shall supply a minimum of 2000 gallons every twenty-
four (24) hours until order is fulfilled.

Fuel orders for emergency generators or any orders to City identified Critical Locations must
be filled within six (6) hours, or supplied in 2000 gallon increments every six (6) hours until the
order has been fulfilled. The Company agrees that time is of the essence in delivering Fuel
orders for emergency generators or other City defined Critical Locations.

The Company shall be responsible for placing all fuel purchased on a consignment basis in
specified tanks at each Onsite Fueling Location per instructions provided by the City at the
time the order is placed.

Alternatively, the Company shall monitor fuel tank levels, and shall refill as needed when the
tank level dips below capacity, as determined by and between the Company and the City. The
City may still request as-needed deliveries with the response times detailed above, but it is
the Company's responsibility o monitor tanks to schedule deliveries appropriately for tanks
with Card Readers and monitors in place. This requirement does not apply to Bulk Fusl
deliveries.

1.7.2. Payment.
The City will reimburse the Company for the fuei at designated City Onsite Fueling Locations
as fuel is issued to City vehicles after an invoice is submitted to the City. Fuel purchases for
the City and County shall not be commingled, and must be invoiced separately. This invoice
must be reconcilable with the electronic transmission of data at the time the fuel products are
purchased/dispensed,

The Company shall be responsible for installing electronic devices to record transactions and
other necessary data at these locations, per equipment identified in Appendix A,
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1.8. Onsite Generator Fuel.
The City have various locations with onsite Generators requiring Fuel. During the term of the

Agreement, these locations may request the Company to deliver a set quantity of Fuel to their location
to refili the generator tank(s).

The Company shall deliver fuel within the response times indicated in Section 1.7.1 for Consignment
Fuel purchases.

The Company shall invoice the City upon delivery for the full amount of the delivered Fuel.
For additional information regarding delivery of Fuel to City locations, refer to Section 1.21.2

An initial list of locations requiring QOnsite Generator Fuel shall be provided to the Company by the City
and/or County. Additional locations may be required during the term of the Agreement, and shall be
provided to the Cormpany at the time of request.

1.9. Bulk Fueling Location Fuel Purchases.
The Company shall ensure the following Products shall be available for Bulk purchase by the City, as
per the requirements detailed in Section 1.2.2:

= FuelsGandH

Bulk Fuel deliveries, including tankwagon deliveries to generators, shall be billed based on the OPIS
Rack Average Price on Day of Delivery.

1.10. Fleet Credit Cards.
The Company shall issue the City fleet credit cards {Fleet Cards) able to purchase fuel Products and
Services at Company's Retaii Fueling Locations and through Card Readers provided at each City and
County Onsite Fueling Location. Approximately, 6500 City vehicles and 1,100 County vehicles from
various City and County Agencies will require fleet credit cards for purchasing Fuel Products and
Related Supplies.

The Company shall have a local representative to handle issues related to the Fleet Card Program,
manage fraining services, and distribution of new and/or replacement cards to City users.

1.10.1. Card Issuance.
1.10.1.1. The Company shall supply original fleet credit cards for City vehicles, and shall
provide replacement cards at no additional cost to the City for the term of this
Contract.

1.10.1.2. The Company shall coordinate scheduling of card issuance with each City KBU..
The Company must provide a one card system for the City.

1.10.1.3. The Company shall limit authorized purchases to City authorized Fuels, Fuel
Supplies, and related products only.

1.10.1.4. Replacement of expiring cards a minimum of sixty (60) days prior to expiration.

1.10.1.56. The Company shall stagger Fleet Card expiration dates to keep large volumes of
cards from expiring on the same date. -

1.10.1.6. New and replacement cards (for lost, stolen, etc.) must be issued within two (2)
business days, at no additional charge to the City.

1.10.1.7. The Company and authorized City users shall have the ability to lock future
purchases on a card or PIN immediately upon nofification by the City. The City
accepts no llability for subsequent purchases made with locked out card or PIN,

1.10.1.8. The Company shall terminate fleet credit cards issued under this Agreement within
twenty-four (24) hours of notification by the City.

1.10.1.9. The fleet credit card issued must be uniform in appearance for the entire City and
County. Size cf imprinted characters on the card must be acceptable to the City and
County.
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1.10.1.10.All fleet credit cards shall have either magnetic striping, RFID tags, or other
electronic means of identification and shall define the fuel products valid for that
card.

1.10.1.11.include Protective Sleeve included with all cards (hard plastic case to protect card,
with option for ring, rubber attachment, etc.).

1.10.1.12.Upon request by City, the Company shall provide spare cards at initial issue or at
time of request during the term of this Contract that may be activated by the City
from the Fleet Card Management System. Spare cards shall be activated by
authorized City users in the Fleet Card Management System.

1.10.2. Card Restrictions.
The following restrictions shall be placed on City Fleet Cards. Any restrictions MUST be
enforced for all purchases made using the Fleet cards, including retail purchases at the pump
and in store, as well as purchases of Consigned Fuel at City Onsite Fueling Locations.

1.10.2.1. The City shall be able to set a tank gallon maximum on each individual vehicle card
and/or employee pin.

1.10.2.2. The maximum fuel that can be obtained at each fueling and the maximum fuel that
a vehicle can receive each day is to be encoded on the vehicle card, and will lock
out the vehicle from receiving additional fuel if either of those parameters are

exceeded.

1.10.2.3. There shall be a type of fuel or fuels designated for each individual vehicle card so
that each vehicle can be restricted to using only one type of fuel, two types of fuel,
three types of fuel or all fuels, etc. The option to purchase multiple fuel types must
be included in this program, and final decisions regarding limitations on a per-card
basis shall be at the discretion of the City. Attempts to purchase restricted fuel
types shall trigger an alert to the City Designated alert recipient(s) for the
corresponding Cost Center/Account.

1.10.2.4. Each fuel card transaction shall read the previous odometer reading as recorded by
that vehicle. If the odometer reading is outside of a user defined minimum or
maximum miles driven range since the last fueling, the system shall generate an
exception. For those Authorized Users set up to receive exceptions via alert, email,
or other method, the exception shall be immediately transmitted to them. The Fleet
Card Management System shail send an error report to each City cost center or
account for all exceptions on a weekly schedule.

1.10.2.5. The Fleet Card Management System shall allow KBUs/Departments with Onsite
Fueling Locations to provide permissions to users at the user level, division level,
KBU/Department level, or Citywide/Countywide level to purchase from their tanks
on a per tank/fue! type basis. Users may have allowances at none, one, or more
onsite locations to purchase Consigned Fuel on their fleet card.

1.11. Fleet Card Management System.
The Company shall supply City authorized users with access to its Fleet Card Management System to
manage, monitor, and report on fueling transactions and activities.

The Fleet Card Management System must be web-based and allow City users to log in to a secured
site using secure usernames and passwords.

The Fleet Card Management System shall provide 24/7 access to real time dispensing information for
authorized City users. :

The Fleet Card Management System shall allow the City to set up various levels of access within the
Fleet Card Management System, and to define authorized permissions for each level to edit and/or
read information in the Fleet Card Management System. Each KBU/Department should have ability to
allow or restrict edit and read permissions per user, and for the KBU/Division/Department as a whole.

The Fleet Card Management System must allow for roll up of information from a reporting standpoint
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from the Vehicle/User Pin# level all the way up to Citywide & Countywide combined.

1.11.1. Security and Controls.
The Company's Fleet Card Management System shall include the following minimum control
and security features:

- One (1) card fuel access system with approximately a four (4) digit unique card number
with the ability to identify four {4) to seventeen (17) digit City equipment numbers;

- Fleet Card Management System must require an employee PIN not more than five (5)
digits, identifying the driver before fuel is dispensed,;

- Each Fleet Vehicle Card number must be tied to a specific City Cost Center;

- User PINs may be authorized to purchase for multiple specific City Cost Centers based
on their permissions within the Fleet Card Management System;

- Enable only authorized City employees to access software in order to add, delete or edit
card and/or PIN information; and

- Should have the ability to prohibit purchase of non-fuel items.

1.11.2. Modifications to Card/User Permissions.
1.11.2.1. There shall be easy access to moving a vehicle or an employee pin# (identifying #)
from one cost center or account to another cost center or account without having to

issue a new fuel card.

1.11.2.2. The Fleet Card Management System shall be accessible via the internet. The ability
to add, edit, lock and unlock vehicle, employee information as well as query and
report on all aspects of vehicle, employee, fuel usage or other pertinent data is
required.

1.11.3. General Reporting.

The Company shall submit a subsidiary report agreeing with the summary report and
categorized by cost center number to the respective City department. The repeort shall present
similar information as described above for each purchase. The purchase shall be grouped
according to vehicle number, product, and date of purchase. (Please note that some
equipment uses an hour use meter rather than an odometer (mileage). The Fleet Card
Management System must be able to differentiate between the two and to report similar
information for each.)

Per transaction, the Fleet Card Management System must report at a minimum, the following
detall:

- Date & Time of transaction;

- ldentification of transaction location;

- |dentification of vehicle/equipment fueled;

- Vehicle cost center;

- Pin #/Card #/User ID that created purchase,
- Qdometer Reading Or Hour Meter Reading;

- Type, grade and price per gallon of fuel at time of purchase (both price at pump and
actual price paid by City after discounts and taxes are removed);

- Total volume (Quantity) and dollar amount of fuel purchased;

- ltem purchased {other than fuel- only authorized items), gquantity purchased, and unit
price of item;

- Miles traveled since last fueling and vehicle miles per gallon;

- Average Mileage OR Average hour; and
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- Cost per mile OR Cost per hour.
The eiectronic transaction file must match the hardcopy invoice provided to the City.

1.11.4. City Reporting Requirements.
The Company shall provide a weekly report on the usage of each fuel product, separated by
Cost Center for each City KBU and/cor Division that details the following base information at a
minimurn:

- Fuel Product;

- Total Usage per Fuel product {in gallons (pounds or GGE where applicable);
- Actual Cost at time of purchase; and

- Cumulative chart of each Cost Center / Org Number usage year to date.

A quarterly report shall be provided to the City from the Company showing average cost per
gallon per month, average rack price for the period, and final city costs for the quarterly
period. The report shall be made available to the City within fifteen (15) calendar days after

the end of each quarter.

All reports shall be accessible electronically via the Fleet Card Management System and
should represent live data. The Fleet Card Management System must have the ability to print
reports, save reports in a searchable format (i.e. Adobe pdf), and to export reports to
Microsoft Excel. At a minimum, the Fleet Card Management System must be able to support
retention and reporting of historical data for at least the last twenty-four (24) months. The City
prefers the Fleet Card Management System to maintain and report on historical data for the
entire time that the Fleet Card Management System is in place, irrelevant of the minimum
requirement of twenty-four (24) months of historical data.

1.11.5. EMD Reporting Requirements,
The Company shall provide EMD with the following, either via automatic email, or via

authorized access within the Fleet Card Management System:

- Daily electronic fransaction file for each Equipment Company of fuel transactions from the
previous day in the format as shown in Appendix C; ’

- Weekly recap files from each KBU/Department containing all fransactions for the previous
week; Files for each equipment company account, ex; city/police/county

- Weekly error files for error reporting to managers and tracking repeat errors and issues in
a City defined format.

1.11.6. Exceptions.
The Fieet Card Management System shall be capable of providing immediate notifications,
via email, to up to two (2) designated City users per City Cost Center, of the following
exceptions, at a minimum:

- Attempt to purchase restricted items (unauthorized fuel types, brake fluid, concessions, or
other unauthorized non-fuel items, etc);

- Aftempt to purchase/purchase of fuel exceeding authorized volume, and/or exceeding
number of times allowed for refueling during the day;

- Average Mileage below or above acceptable level (as defined by City);

- Incorrect Odometer / Hour Meter entry (outside of acceptable range for error as defined
by City); and

- Purchases at locations other than those authorized by the Company.
1.12. Accounting and Collection of Data.

1.12.1. The Company shall provide the necessary data collection and accounting needed to maintain
the City current records and accounting system. Fleet credit cards, card readers, software,
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and other equipment required providing an entirely electronic flow of data between the
Company and the City shall be the responsibility of the Company. The Company assumes all
responsibility for meeting the requirements of the City accounting and computer system in
order to assure the proper collection and timely transfer of data.

1.12.2. City Interfaces.

The Company must be willing to work with the City to interface to future City systems as
needed. The City anticipates the need fo interface with a new Enterprise Resource Planning
system (ERP) during the term of this Contract. The ERP system has not yet been purchased.
The City would provide additional details to the Company once a decision has been made
regarding the ERP system. The Company would need to collaborate with the City and the
City's ERP software provider to create a fuel information interface with two (2)-way live
streaming capabilities.

In order to interface with the City's FASTER (FMIS) Fieet Management Information System,
the Company shall format their export to the City in the format detailed in Appendix C. {(And
any and all future FMIS formats)

1.12.3. Accounting Reports
The Company’s Fieet Card Management System must provide daily reports of the previous
day's fuel transaction information for all equipment and weekly recap files with aif fuel
transactions for that week. This report must also provide data broken down by specific City
defined Equipment Companies, including:

- CMPD
- Total City Fleet
- Total County Fleet

Equipment Companies are subject to change at EMD’s discretion and may be added,
removed, or modified during the term of this Contract.

Both files must be in plain American Standard Code Information Interchange (ASCI!) format.
The daily and weekly transaction files must additionally be emailed to Designated EMD Staff.
All reports must file the file layout provided in Appendix C.

1.12.4. The Company shall have an easy method to title accounts for easy access of transaction
data, based on City defined parameters. Each account shall have clear titles and consistent
labeling. The Fleet Card Management System shall allow for multiple accounts within each
major cost center.

1.12.5. The Company shall give the City 30 days notice of any computer or scofiware changes
intended by the Company that have any potential to delay or disrupt of the daily transfer of
fuel transaction information. The Company shall be liable for any extra costs incurred by the
City because the transfer of fuel information is disrupted by any information technolocgy issues
caused wholly or in part by the Company.

At a minimum, the City must either have access to the current daily fuel transactions or be
provided (in the case of a system outage or planned downtime only), an electronic file of fuel
transactions on a daily basis, 365 days/year. Any delay in providing these files shall be
considered a breach of this Contract.

1.13. City Invoicing and Billing.

1.13.1. The Company shall be responsible for billing each individual City KBU on separate billing
statements. It will be the responsibility of each individual City KBU to provide the Company a
listing of any additional accounting information and associated specifications that may be
required to meet the needs of said KBU's accounting system.

1.13.2. The Company shall invoice the City no more than twice per month along with all of the
necessary supporting documentation, and prior to any payment. A summary invoice shall be
sent electronically in an ASCH or EXCEL format to the Accounts Payable Section of the
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Finance Department. The summary invoice shall summarize by City KBU and/or department.
Each City KBU and/for department will be designated by a four-digit fund number and a five-
digit center number. The invoice must include total gallons purchased in North Carolina, total
extended cost for these purchases, total North Carolina Fuel tax included in this cost, and a
separate column for all non-fuel purchases with sales tax listed separately if applicable. If
purchases are made outside the state of North Carolina, they must be reported separately.
Total purchases should then be extended to a total balance due by City KBU and/or
department and total due from the City for that billing cycle.

1.13.3. The invoice price shall be free of applicable state and federal taxes. The Company shall
administer the federal tax program so that the City is exempt from payment of federal tax.

1.13.4. The Company shall submit to the City terms of a prompt payment discount.

1.13.5. The payment of the invoices by the City shall not prejudice the City’s right to object to or
question any invoice or matter in refation thereto. Such payment by the City shall neither be
construed as acceptance of any part of the work or service provided nor as an approval of
any of the amounts invoiced therein.

1.13.6. The Company’s invoice shall be subject to reductions for amounts included in any invoice or
payment theretofore made which are determined by the City on the basis of audits conducted
in accordance with the terms of this contract, not to constitute proper remuneration for
compensable services.

1.13.7. Information in this Section 1.13 is subject to change during the term of this Contract, at the
discretion of the City. The City anticipates possible changes to the City’s Chart of Accounts
with an upcoming Enterprise Resource Planning system (ERP) implementation. The
Company shall be willing to work with the City to make any necessary changes within the
Fleet Card Management System to adjust for possible changes to the City's Chart of
Accounts and/or invoicing and reporting requirements.

1.14. General Reporting Requirements.
1.14.1. Progress Reports.

Throughout the development and implementation period, the Company will be required to
prepare and submit weekly written reports to the City Project Manager. The weekly reports
shall: Update the Project Plan indicating progress for each task; Identify and report the status
of all tasks that have fallen behind schedule and the reason and cure period; Identify and
summatize all risks and problems identified by the Company which may affect the Project; For
each risk and problem, identify the action and person(s) responsible for mitigating the risk and
resolving the problem; For each risk and problem identified, state the impact on the Project
Plan; and ldentify ali changes in the Project Plan that affect personnel, equipment, facilities
and resources of the City which will be required for the Company to perform the Services two
{2) weeks in advance of the need.

1.14.2. Environmental Reporting Requirements for the City.
The Company shall furnish quarterly usage reports showing a summary of the ordering and/or
history of each City department for the previous quarter to the Procurement Services Division.
The report must show at minimum, description and total quantity of each item ordered during
the period, reporting period, City KBU, and total dollars per KBU. The City reserves the right
to request additional information, if required, when reviewing contract activity.

1.15. Training Plan.
The City views training as a critical element of the Project. Explain the training curriculum available to

support the Company's Proposed Solution.

The Company shall utilize a Training Plan that outlines the content, sequence and duration of each
segment of each training session necessary to thoroughly and comprehensively train City personnel
to fully utilize the Deliverables (the “Training Plan"). The City shall, at their discretion, determine the
final number of users requiring each type of training. The Training Plan must, at a minimum, address
training for the following types of users:

¢ Fleet Card Liaisons & KBU/Department Business Managers
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¢ Fleet Card Users
» Onsite Fueling Location Users

* Reporting Services Users {Viewers and Administrators as necessary depending on Company's
Proposed Reporting Solution and our requirements)

a) The Training Plan will outline all subjects necessary to train City staff to fully understand
and utilize the Deliverables, and to train the designated City “trainers” to effectively train
other City personnel to fully understand and utilize the Deliverables and Services in
between scheduled Company-Facilitated Training Sessions.

b) The Training Plan shall require the Company to provide the operator training and
comprehensive “train the trainer” training for any City designated personnel; the Company
will schedule the training classes and modules according to their appropriate phase of the
Project.

¢} The Training Plan must take into account classroom resources and personnel scheduling.
Onsite locations for training shall be provided by the City and/or County. The Company
shall work with the City Project Manager and/or County Project Manager to schedule
training sessions during implementation, and during the term of this Contract.

d) The Training Plan must include written description of the types of the precise training
classes that will be conducted, the number of persons that can be trained in each session,
and the total number of hours required for each person to be trained.

e) Al training will be conducted onsite in City and/or County facilities.

f}y The cost of all training referenced in this Section is included in rates detailed in Exhibit B
and the Company shall not charge the City separately for any aspect of the training
services.

1.16. Instruction and Training.
The Company shall instruct City users of the Service in its proper use initially and at periodic intervals
in the future as the City deems appropriate. This pertains to both new users in the City, and to any
upgraded/changes to the Fleet Card Management System and/or services as they happen.

At least one (1) month prior to the beginning of services (Contract effective date), the successful
Company will be required to schedule and provide onsite training to each City KBU and Division
utilizing the Services. The training shall include, but not be limited to the following actions, based on
the specific user audience:

a} Website / System navigation

b) Applying for and terminating Fleet Credit/Fuel Cards;

¢) Adding, changing and deleting employee PIN numbers;
d) Report analysis;

e} Problem resolution; and

f) Onsite Fueling Location card usage procedures.

The Company will be required to provide a training course outline to the City for each user group prior
to training, detailing the iterns to be covered in each course.

The Service Provide shall also provide all users with the following: ‘
- A"How to” or “Best Practices” guide for general users to answer guestions about the program, or

- A "How To" guides for reporting users, Fleet Liaisons, and Business Managers to address
reporting and editing.
The training schedule shali be determined by and between the Company and the City, and shall be

released (2 weeks prior to training) to all City users to aflow them to properly plan to attend their KBU /
Depariment training session, or to plan to join another KBU / Department’s session as a makeup.

1.17. Retail Fueling Locations and Contacts.
1.17.1. Maps and Site Directions.
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The Company shall provide maps or site directories acceptable to the City with directions to
the sites where the above described Fuel Products and other automotive goods and Services
may be obtained. The Company shall provide the City with an electronic copy of the maps or
site directories in a format acceptable to the City, or shall have them available via the web,
without the need for users to [ogin to view this information. The City will need the maps or site
directories by this Contract execution date. Updates of the maps or site directories are to be
fumnished to the City at least quarterly.

1.17.2. Signage.

The Company shall provide signage at all Retail Fueling Locations providing Fuel Products
and other automotive goods and/or Services, which indicates availability for City vehicles.
These signs shall be uniform in size, color, shape, and content, and shall meet the approval of
the City; provided, however, Company shall be exempted from this requirement where
ordinances, permitting, regulations or business practices of a retailer prohibit the display of
such signage. Whenever possible, signage should be visible from the street to aide City
drivers in easily recognizing Retail Fueling Locations that accept the Company's fleet cards
from the road.

1.17.3. Points of Contact.
The Company shall designate an individual that will manage this Contract and will be the focal
point for all questions and resolution of problems. The individual designated to manage this
Contract must be available in person or by phone during normal business hours. The City
shall be notified immediately if the name and contact information for the emergency responder
changes.

The Company shall also designate a minimum of one (1) individual in the local area that must

" be available 24/7 to address issues and concemns related to the Services, including contact
leading up to, during, and following any weather events and/or natural disasters. The full
name, email and telephone number contact information for that individual shall be provided to
the City prior to this Contract effective date, and any changes to this individual or their contact
information must be provided immediately to the City.

1.17.4. Company Key Personnel.
Dedicated Support, Backup Support and Traditional Customer Service Points of Contact

The Company agrees to provide expedited responses to reporting needs from all Authorized
Users, not just City Program Representatives. We will provide dedicated support and backup
support for the Authorized Users. The dedicated and backup support includes two (2) local
representatives that shall available to support the City as necessary. Any changes to the
below listed Key Personnel shall be provided in writing to the City Project Manager at the
Company’s earliest convenience.

A. Dedicated Account Manager (Janet Ward}.
- janet.ward@feetCor.com or by phone at 1-800-877-9019 ext. 15507

B. Backup Dedicated Account Manager (Andrea Laferriere)
- andrea.laferriere@flestcor.com or by phone at (706) 894-1440 or (800) 877-9019 ext

18016 (ioll free VM w/Page)

C. Local Dedicated Contract Business Manager (Mark Roberts)
- markr@fleetcor.com or by phone at (704) 853-2662 or (800) 877-8019 ext. 12511 (toll

free VM w/page)

D. Direct Access to our Manager of the Billing Department (Randall Hon).
- Randall.hon@fleetcor.com or by phone at 1-800-877-9019 ext. 18234
- The billing department which reports to Randall Hon is responsible for delivering daily
transaction files and bi-weekly customer billing reports to the City.
- Mr. Hon shall be utilized as a backup to Janet Ward as needed, and for specific
Billing support needs during the term of this Contract. .

E. Local Field Account Manager (Jonathan Tuohy)
- jonathantuchy@fleetcor.com or by phone at (704} 491-203% or (800) 877-9019 ext.
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19830 (toll free VM wipage)
- Requests for a site visit from the field account manager should be directed through
Janet Ward or Mark Roberts.

F. Backup support from our manager over non-contract account managers (Jennifer
McClain)
- jmeclain@fleetcor.com or toli free 800.877.9019 ext. 17029.
- If for any reason the City were to not be able to reach Janet Ward, Andrea Laferriere,
or Mark Roberts, Jennifer McClain is availabie to help support the City's accounts.

G. Fuelman Customer Service Department in Norcross, GA {dept. managed by Sue Case).

- customerservice@fleetcor.com or by phone to VIP Customer Service toll free
number: {866)-211-3364 or normal client service center toll free number: (800) 877-
0800.

- Traditional card and Pin Ordering is especially supported by the Norcross customer
sarvice department,

- More experienced Team Leads within the customer service organization are available
for escalated issues or mare complicated requests the City's Authorized Users rnight
have. The manager of the cusiomer service center (Ken Kliment) is available at:
ken.kliment@fleetcor.com or (800) 877-8019 ext. 18186.

The Company shall work with the City establish appropriate protocol or procedures for contact
to Key Personnel listed above, however the City should begin by contacting the first listed
dedicated account manager (Janet Ward), preferably by Email and copy of the request could
be made to the backup account manager (Andrea Laferriere} and/or their supervisor (Mark
Roberts). If it is determined that a quick or impromptu field visit is necessary, the Company
shall dispatch either Jonathan Tuohy or Mark Roberts to meet with the City Authorized User.
Janet Ward can schedule in person meetings and travel as necessary or requested.

1.17.5. Technical or IT Related Support
If technical or IT related issues requiring IT or Application Support assistance arise, the
Company’'s account management team shall assist and escalate the problem to their
Application or IT Support groups to contact the City's representative or IT Department directly.

1.17.6. Special Reporting or Query Reporting Support
If Special Reporting needs arise for the City, especially advanced query reporting and Quick
Data (Mart) access, the initial Point of Contact for the City shall be the account management
team (please address to both Janet Ward and Mark Roberts). Janet and Mark shall work
directly with special report writing and programming resources within the Company's
IT/Product support team.

1.17.7. Merchant/POS Support
For technical support issues related to Merchant Point of Sale (POS), Site/Transaction or
merchant training issues, the Company's account management team and customer service
department shall work directly with their POS Support Department or Merchant Services
Department.

1.17.8. On-site Refueling Locations - Equipment and Fuel Delivery Support

In the event that the Company's island card reader (ICR} equipment malfunctions or faiis, or
for any other fuel delivery question or problem, the City shall notify the Company’s Fuel
Supplier (Mansfteld Qil) immediately. During normal business hours, 8:00 a.m. to 5:00 p.m.
EST, Mansfield Qil's Monitoring Center Personnel can be reached at: 800-843-0134, ext.
2122 or ext.2123. Qutside of normal business hours, Mansfield Cil's Monitoring Center is
available at 678-414-5625. Notices of eguipment or fuel delivery problems should also be
sent to the Company’s business manager over consigned fuel supply as follows:

A. Alice Hafkey, Business Manager — Consigned Fuel Services
- ahafkey@fleetcor.com
- By Phone: 630-717-3943

1.18. Security Requirements.
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The Company must define and demonstrate security procedures that are in place. The City requires
that security measures be taken — both physical security and network security, in that the City's
information and other documents are made available only to the Company and parties that the City
approves.

1.18.1. Retail Fueling Locations.
The City prefers that the Company’s Retail Fueling Locations have security measures in place
both during hours of operation, and after-hours.

1.19. Onsite Fueling Location Information.
The City shall provide to the Company a detailed list indicating the location and capacity of the City
Onsite Fueling Locations and related dispensers for on-site fueling operations.

1.19.1. Pre-Existing Fuel.
The City may have pre-existing fuel reserves in their onsite fuel tanks. The Company shall
work with the City to address proper recording of pre-existing fuel and proper payment for
fuel. Fuel is owned in one of the two following ways:

A. Tanks with existing Card-Readers.
Mansfield Oil currently owns the fuel existing in City on-site tanks. The Company will need
to work through the City with Mansfield Oil to address any remaining fuel in City owned
tanks with readers, to include the following:

=  Current readings of on-site tanks;
= Scheduling of refills; and
»  Transfer of ownership of Fuel with Mansfield Qil as of this Contract Effective date.

B. Tanks without Card-Readers.
For tanks without readers, pre-existing fuel is already owned by the City. The Company
will need to address initial readings of tanks and credits in the Fleet Card Management
Systemn for the existing Fuel so that the KBU does not pay for fuel that was already
purchased as it is pumped out of the tanks.

1.18.2. Tank Ownership

The City hereby acknowledge that they are the owner andfor operator of all underground
and/or aboveground storage tank(s), connected underground/aboveground piping, ancillary
equipment and containment systems on existing City facilities designated as on-site fueling
operations hereunder (the "UST/AST System"). FleetCor and its fuel supplier have no control
of, or responsibility for, the operation of the UST/AST System. As ownerfoperator of the
UST/AST System, the City is responsible for compliance, and shall comply, with current and
future federal, state and local laws and regulations applicable to the UST/AST System
including spill prevention containment and contingency (*SPCC"), as well as all other pertinent
environmental laws and regulations. Without limiting the generality of the foregoing, the City
shall be responsible for compliance with the following requirements with respect to the
UST/AST System: registration; payment of all registration, monitoring, maintenance and other
fees; reporting; record keeping; replacements; release detection, reporting, investigation,
containment, response and corrective actions; assurance of financial responsibility; closure;
and compensation of claims for bodily injury, death, exemplary damages, property damage
and natural resources damages caused by or arising from, in whole or in part, a release from
any UST/AST System. FleetCor shall have no responsibility, obligation or liability with respect
to the ownership or operation of any UST/AST System or compliance with federal, state, or
local laws and regulations applicable to an owner or operator of the UST/AST System.

1.19.3. Fuel Inventory Shortages.
The Company reserves the right from time to time, to,reconcile the City's transaction data
totals with the site's automated tank monitor readings and inventoty records (recongiliation
including fuel deliveries and recorded sales) from the first day of the relevant period and the
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gallons recorded on the totalizer. in the event of a discrepancy between these totals (other
than small, insignificant shortages due to normal fuel evaporation and shrink), the tank
monitoring fuel readings will control, and the fuel dispersed for the relevant period will be
adjusted accordingly. However, in the event that the automated tank monitoring system is not
installed or not functioning properly, or not being utilized for a site, then the City shall provide
the Company (or its Fuel Supplier, as directed) with a stick reading of the fuel in each tank
routinely as might be required Monday through Friday. In any such situation, the City will be
billed for all unaccounted gallons {other than small insignificant shortages due to normal
evaporation and shrink) and will be notified in the event of such discrepancies. At those sites
without automatic tank gauge (‘ATG") or where ATGs are not functioning properly, or
otherwise not available, the Company shall be authorized to balance stick readings with fuel
delivery data and City's transaction data in invoicing the City. Considering that major
malfunctions of petroleumn pumping equipment owned/maintained by the City that can occur
(i.e. bad meters in dispensers, bad pulsars attached to mechanical meters in dispensers); and
considering the significant dollars involved with fuel inventory caused by escalating fuel prices
which has further caused the commodity to be under significant risk and a prime target of theft
or removal from fuel storage tanks on City properties; for these reasons it is necessary that
the responsibility for larger inventory discrepancies (shortages) be clearly explained and
understood. Any risk of loss, injury, or destruction of fuel delivered to City's sites from any
cause whatsoever, except negligence or willful destruction by Company or Company’s Fuel
Supplier (other than small insignificant shortages due to normal evaporation and shrink), shall
be borne by the City from the time the fuel arrives on the Property. Any loss of fuel inventory
discovered in inventory reconciliations by the third party fuel supplier (as explained above),
either due to manual override of the fuel control terminal(s), bad meter or pulsar calibrations
from the dispensers, any other equipment problems or major unexplained losses or theft from
the tank shall be the responsibility of the City. The Company or its fuel supplier would be
responsible for providing sufficient proof of losses via inventory reconciliation schedules and
proof of recorded sales and fuel delivery information as necessary.

1.20. On-Site Fueling Instructions.
Company employees must adhere to location policies while on site which inciude, but are not limited
to tobacco free restrictions, no weapons of any kind {concealed or otherwise}, safety, environmental,
and ISC 14001 requirements.

1.20.1. Shipping Instructions.
Shipments must be made within twenty-four (24) hours of order placement. Partial orders
shall only be accepted so long as the Company takes all reasonable measures to ensure
timely delivery of products in order to minimize risk of shortages throughout the term of this
Contract. Designated delivery hours shall be indicated in the Onsite Fueling Location fist
provided to the Company by the City and/for County.

The City locations will accept shipments on weekends and holidays, unless otherwise
excluded by the City to the Company. The City shall request fueling times that are compliant
with actual times that facilities are open for service.

1.20.2. Fuel Deliveries.
a) Where agreed upon by the City and the Company, following the Onsite Fueling Location
Audits, deliveries of Fuel to certain City locations must be provided in trucks with a
maximum capacity of 2500-2700 galions.

City locations able to accommodate trucks with capacities greater than 2500-2700 gallons
shall be identified in the Onsite Fueling Location list provided to the Company by the City
following completion of the Onsite Fueling Location audits. The City may, at their
discretion, detail additional locations that can accommodate larger trucks during the Term
of this Contract.

The Company shall make every effort necessary to either (i) restrict delivery in smaller
trucks only to those sites requiring it, or (i} shall not charge additional freight charges for
delivery of Fuel to Onsite Fueling Locations in restricted size trucks when doing so is not
warranted by actual limitations of the facility, or size of fuel delivery as ordered by the
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City.

Company shall use the fill port or system designated by the City representative.
Company shall use a specific on-site truck route as designated by the City representative.
Company must have the ability to deliver fuel in all weather conditions.

If requested by the City for specific locations, the Company shall not conduct filling
operations during adverse weather conditions. The Company agrees that Fuel deliveries
shall occur in all weather conditions except when driving or safety conditions do not
permit the delivery trucks to be on the road. The Company shall communicate such times
to the City should they impact a requested delivery.

The Company shall follow standard operating procedures and good safety practices in
accordance with the regulations defined by the Department of Transportation to confirm
proper connection and disconnection of tank trucks from fuel transfer lines during fuel
deliveries,

1.20.3. Company Delivery Staff
The Company’s Delivery staff shall adhere to the foliowing during all deliveries:

Sign in at a City Designated area immediately upon entering the facility/site.
Use designated routes to fuel tank(s}, as defined by the City.

Be escorted to the delivery point by City staff, which shall be present during all
cannections and disconnections.

Use the fill port system designated by the City in order to transfer the fuel.

Remain with the Company vehicle at all times, and continually menitor the fuel transfer
process.

Use physical barriers such as wheel chocks to reduce the potential for unintentional
disconnections.

Drain the loading/unloading lines to the storage tank and close the drain valves before
disconnecting loading/unloading lines.

Place a drain pan or cther appropriate containment device under all connections.

Inspect the Company vehicle before departure to confirm all loading/unloading lines have

been disconnected, all drain and vent valves are closed, and confirm that there are no
leaks.

1.20.4. Security Access to On-site Fueling
Company shall adhere to the following security measures at ail receiving facilities;

Company shall provide City with Photos and names of any Company Employees who
shall be making deliveries of Consigned Fuel to City facilities upon Confract Execution
and for new employees during the term of this Contract, prior to servicing any City facility;

The City shall be notified of pending deliveries to an Onsite Fueling Location;
Company employees must sign in at each facility upon entering the facility;

Company employees must wear a company ID badge;

Delivery employees shall be escorted to the delivery point by a City representative; and

For select locations, the delivery employees shall be issued a radio and must maintain
constant communication contact with the City representative,

1.20.5. Spill Prevention and Response. .
The Company should have measures in place to meet the requirements of City Spill
Prevention, Control, and Countermeasure (SPCC) Plans in accordance with the SPCC
Regulation (40 CFR 112}, and the City and County’s Stormwater Pollution Prevention Plan in
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accordance with the Federal Water Pollution Contral Act's National Pollutant Discharge
Elimination System (NPDES) program. The Company must:

=  Be HAZMAT trained.

* Have the ability to provide documentation of completion of HAZMAT training for Company
fuel delivery staff.

» Have the appropriate training, policies and procedures, and equipment to be able to
immediately clean up any fuel spills that occur during service to the City.

* Immediately report fuel spilis to the on-site City rebresentative and to appropriate external
agencies in a timely fashion.

The Company shall maintain all equipment necessary on their defivery vehicles for the clean-
up of incidental spills, drips or leaks at alt times. Suggested equipment includes: absorbent
material, industrial wipers, and clean-up containers. .

In the event of a spill resulting from the Company’s actions, the Company's employee shall

) perform initial spill response to prevent potential injury to City employees, damage to City
Equipment, materials, or land, and to prevent chemicals from reaching storm drains. The
Company shall be liable for reimbursing the City for any fines levied against the City for spills
resulting from the Company's actions and shall pay for any costs incurred for clean-up and
emergency response.

The Company must have a spill prevention program avallable and follow the Company’s
procedures in case of a spill. The Company awarded this Contract must provide a copy of
their spill prevention program to the City for review.

This requirement shall in no way limit the Company’s recourse with its suppliers to recover
any damages, losses, costs, expenses, penalties, fines or liabilities of any kind resulting from
overfills or spillages occurring on City property, to the extent caused by the Company, their
subcontractor, or their subcontractors' subcontractors.

1.21. Equipment.
The Company will be required to provide, install, maintain, repair, and replace as needed one (1) Card
Reader per tank / Fuel Island. The Company shall calibrate all pumps prior to the beginning of
service, and at least once annually during the term of this Contract.

The City shall calibrate City owned equipment as needed. The Company shall not be responsible for
calibration or other repair or maintenance of City owned equipment during the term of this Contract.

1.21.1. Audits.
The Company shall conduct a full audit of all existing Onsite Fueling Locations with
Consignment Fueling Requirements for the City prior to beginning services for the purpose of
confirming the information provided in the list of City / County Onsite Fueling Locations and
determining any necessary equipment repairs, replacements, or additions required to begin
services. A final audit report shall be provided to the City, detailing the following:

» Onsite Fueling Location
*  Equipment

= Age of Equipment

s Condition of Equipment

» Equipment needing to be Replaced/upgraded (alsc indicate recommended replacement
model/make/price, etc.)

= Additionai required equipment

« Verification of delivery truck size restrictions
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Recommendations to replace, upgrade, or purchase new equipment shall anly be made when
existing equipment impedes the Company's ability to install and/or run Card Readers at the
Onsite Fueling Location. These recommendations shall include a quote for the recommended
replacement or new equipment, which the City shall, at their own discretion choose to
purchase and install or not. The City shall work with the Company to have equipment in
working order at each Onsite Fueling Location.

1.21.2. Required Equipment,

The Company shall, at a minimum, provide the following equipment for each City Onsite
Fueling Location, atong with any associated devices, readers, etc.:

»  One (1) Card Reader per pump or Fuel Island to allow monitoring of all Fuel Transactions
at City Sites and provide appropriate reporting data into the Fleet Card Management
System. Each Card Reader must have the ability to issue receipts to users at the time of
transaction. The City shall, at their discretion, determine which Onsite Fuelling Locations
with Card Readers will also require printers. The Cost of providing and maintaining each
receipt printer shall be directly passed along to the Onsite Fueling Location only, rather
than spread across all Onsite Fueling Locations.

* Installation, ongoing support and maintenance, and replacement/repair of
faulty/outdated/out of order card readers and other Company owned and installed
equipment shall be provided by the Company at no cost to the City.

» The Company shall respond to notifications by the City of issues with Onsite Card
Readers or inoperable Card Readers within two (2) hours of notification.

The Company must allow the City's truck wash system vendor to format their card reader
system so that the City's truck wash card reader is able to read and record the equipment
number from the Company’s fuel card.

Additionally, the Company must utilize the proper size fuel hose(s} and nozzle(s} to fitl City
owned tanks through the appropriate ports. The Company shall be liable to pay for any
damage to tanks owned by the City through the use of incerrect equipment by the Company
at the actual cost of such damage.

1.22. Customer Service.
The City is very focused on Customer Service with a philosophy to provide all customers with quality
services in a manner that is courteous, responsive, accessible, and seamless. The Services will be
delivered with patience, understanding, good will, and without regard to our own convenience. The
Company is expected to use these guidelines in providing the Services:

Accessible, courteous, responsive and seamless customer service is of highest priority for the
City.
Accessible service means that citizens have easy access to the organization.

Seamless customer service means that a customer gets good service no matter who is
responsible,

Responsible customer service means that our employees know what they are doing: that
information they give is accurate; that they have a good understanding of how to get problems
and decisions made; that they are trained and evaluated for the jobs they are doing.

Customer Service goals must be measurable and regularly evaluated,

Continuous improvements in customer service must be made in order to make City services
accessible, responsive and as seamiess as possible.

1.22.1. Authorized Vehicles.

It will be the responsibility of each City KBU to furnish the Company a listing of vehicles that
will be authorized to cbtain Fuel Products and Services under the terms of this Agreement.
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PRICING SCHEDULE

: Fu%i‘§ﬁ*ﬁﬁl’i"‘e’§gﬁl"
j ‘fé%%:%ﬁ%enwue b oy
14 GHsline Grades Margin | Unit
Regular Unleaded | Required | Rack + j $0.11900 | Gallon
Mid-Grade Unleaded | Required | Rack + | $0.11900 | Gallon
Premium Unleaded | Required | Rack + { $0.11900 | Gallon
Ethanol Blended (E‘i 0) | Required | Rack + | $0.11900 | Gallon
Ethanol B]ended gE85) Required | Rack + | $0.11900 | Gallon
@i DieselFlieliGradesy Margin Unit
Ultra Low Sulfur Diesel | Required | Rack + | $0.11900 | Gallon
B-20 Blended Diesel | Required | Rack + | $0.11900 | Gallon
Red Dye Distillate Ultra

Low Sulfur Diesel | Required | Rack + | $0.11900 | Gallon
- ‘Auxﬂ;ary /FUels #2211 Margin Unit
Propane | Optional ] Retail - l $0.00000 | Pound

Vendor#; 14942
GEAC#:40666

- ek Margin Unit
Reguiar Unleaded ! Required | Rack + $0.1190 | Gallon
Mid-Grade Unleaded | Required | Rack + $0.1190 | Gallon
Premium Unleaded | Reguired | Rack + $0.1190 | Gallon
Ethanol Blended (E10} | Required $0.1190 [ Gallon
hanol Blended §E85) Requrred $0.1190 | Gallon

o L : Margin Unit
Ultra Low Sulfur Diesel | Required $0.1390 | Gallon
B-20 Blended Diesel | Optional $0.1390 | Gallon

Red Dye Distillate Ultra Low |

Sutfur Diesel | Required $0.1390 | Gallon

? e Riliary Fusls Margin Unit
Kerosene | Optional | Retail - $0.0020 | Gallon

Propane | Optional | Retail - $0.0020 | Pounds

Compressed Natural Gas
“CNG") | Optional | Retail $0.0020 | GGE
K Gasoling Enginesiii o Margin Unit
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Full Synthetic 0W-20 {ILSAC: :
GF-4, APl: SM) | Required | Retail - $0.0000 | Quart
Synthetic Blend 5W-30 {ILSAC:
GF-4, API: SM, SL)} | Reguired | Retail - $0.0000 | Quart
Synthetic Blend 5W-20 (ILSAC:
GF-4 API: SM) Required Reta|l__- $0.0000 | Quart
e ;*“Moton.éiﬁ% MﬁseIEEﬁglneé%ﬁ i Margin Unit
Synthetic Blend 15W40 (API:
CJ-4,Cl-4 PLUS,CI-4,CH-4,SM) | Required | Retail - $0.0000 | Quart
Full Synthetic 15W50 (Cl-4
Plus/SL rating) Reguir ed Retail- $0.0000 | Quart
|%%City}tﬁ%ﬁarlotteﬁcMecklenburg CountngnIy Margin Unit
Additional $0.02/gallon discount at locations owned by
The Pantry, Inc. only. {50.0200) | Galion

RN @?ﬁ’iﬁ %&gﬂ ﬁ Nmy{?é?f?’sf nment, (E!'f“lif’()TFueh(AnnualEu'.-:a\g-z?|§¥unkm)wn?atgtﬁ’iﬁsﬁg{tlme)‘@'h I e
Sl i l Truck Size £ 2500 | Truck Size 2500 - |
Gal. 6999 Gal Volume Discount (where applicable)
Delivery trucks over 7000 gal. - $0.199
Regular Unleaded | Required | Rack + | $0.3190 | Gallon $0.3190 | Gallon / gal
Delivery trucks over 7000 gal. - $0.199
Mid-Grade Unleaded | Optional | Rack + | $0.3190 | Galion $0.3190 | Gallon / gal
Delivery trucks over 7000 gal. - $0.199
Premium Unleaded | Optional | Rack + | $0.3190 | Gallon $0.3190 | Gallon / gal
Delivery trucks over 7000 gal. - $0.199
Ethanol Blended {(E10) | Required | Rack + | $0.3190 | Gallon $0.3190 | Gallon / gal
Delivery trucks over 7000 gal. - $0.199
Ethanol Blended (E85) Optional | Rack + | $0.3190 | Galion $0.3190 | Gallon !/ gal
Wﬁ%; e oy s ] Truck Size S 2500 | Truck Size 2500 -
AL e 1GasolineiGrades ks ety Gal. 6999 Gal Volume Discount {where applicable)
Delivery trucks over 7000 gal. - $0.199
Ultra Low Sulfur Diesel | Required | Rack + | $0.3190 | Gallon $0.3190 | Gallon / gal
Delivery trucks over 7000 gat. - $0.199
B-20 Blended Diesel | Required | Rack + | $0.3190 | Gallon $0.3190 | Gallen /gal
Red Dye Distillate Ultra Delivery trucks over 7000 gal. - $0.199
Low Sulfur Diesel | Required | Rack + | $0.3190 | Gallon | $0.3190 | Gallon | / gal
TR RS AR Truck Size 2500 | Truck Size 2500-
Auxiiiary:Fuels: | Gal. 6999 Gal Volume Discount {where applicable)
Propane I Optional | Retan - l n/a [ Pound n/a [ Pound |
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Full Audit of each Cnsite Fueling Location with
Consignment Fueling Requirements for the

Cost Per Pump | $1,000.00 [ Per Location
Additional Per Location
Information

C|ty and County

z WE:" i LCPA*xAdmmiFe

Per

Rebate

$0.005

\dditionaliEqUIDMENtiI e S i

Cost Per Each

$3,000.00 | Each

Receipt Printers (Af Card Reader Locations)

Additional
Information

installed

Cost Per Pump

Per
$1,200.00 | Pump

Annual Support & Maintenance of Receipt Additional
Printers Information
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APPENDIX A
GENERAL TERMS AND CONDITIONS FOR USE OF FLEET CARDS

99.1 Security, Loss, Theft, or Unauthorized Use of Card.

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

2. Fuelman’s Liability. In the event an unauthorized Transaction occurs, subject to the limitations and
Customer responsibilities explained in this Article 99.1 and in the event that the Account has been issued fewer
than ten (10} Cards, Fuelman will assume full responsibility for those purchases. If the Account has been issued
ten (10) or more Cards, Customer assumes all liability and responsibility for unauthorized Transactions or
Account activity,

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

4, Lost or Stolen Cards. Customer shall report all lost or stolen Cards to Fueiman immediately via phone call
or email to Fuelman's Customer Service department identifying the Card number and such other details
concerning the loss or theft of the Cards as are known by Customer. Customer shall be liabte for all
Transactions made by lost or stolen Cards until midnight of the day that Fuelman receives Customer's notice of
such lost or stolen Cards. Customer and Guarantor(s) agree to and acknowledge full liability for any losses
resulting from any failure to report the loss or theft of Card(s) in accordance with the terms hereof.

5. Terminated Drivers. It is the Customer's responsibility to lock a terminated driver's Driver ID as explained
herein.

6. Merchant Limitations. The personnel (if any) at a Merchant Location are not the agents or employees of
Fuelman and Fuelman shall not be responsible for the products FleetCor Technologies Response to City of
Charlotte 1TB # 269-2011-011 Page 154 or services rendered by any of the Merchants or any other liability or
damage which arises from the action or negligence of the personnel of any of the Merchants, their agents or
their employees.

7. POS Authorization Limitations. Authorization controls are provided as a convenience to the Customer and
are not guaranteed to prevent unauthorized purchases. Specifically, depending on the particular point-of-sale
(POS) equipment and Fuel dispenser controls being used by a particular Merchant Location, the product type
and spending limit may not be enforceable prior to completing the Transaction. In these situations the
Transaction will still be considered to be authorized, but will be identified as an exception on the Customer’s
standard fleet management report and reported via email if desired by Customer.

99.2 Account Administration and Card Issuance. .
1. Credit Limit. Upon receipt of notice of award of RFP/contract and signed credit applications from Customer,
Fuelman will establish an aggregate spending limit for all the Cards issued to Customer under the Account(s)
(the “Credit Limit") based on Fuelman's evaluation of the Customer's creditworthiness. The initial Credit Limit
has already been established (for existing older accounts already using Fuelman). Fuelman reserves the right to
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increase or decrease this Credit Limit at any time. So long as sufficient creditworthiness exists, the intention
shall be to have sufficient credit [imit to meet the anticipated purchasing projections or purchasing history/activity
of the Customer under the billing frequency and terms provided in the RFP or this response to RFP.

The Company shall provide notice of significant decreases in Credit limit that might somehow impact the City’s
service by the Company within two (2) business days of such change to the City.

2, Administration of Cards. Customer shall be solely responsible for the use, maintenance, administration, and
security of the Cards and Driver IDs within Customer’s business, including, but not limited to, distributing Cards
to, and collecting Cards from, its employees and agents following the initial issuance prior to Contract Execution.
Notwithstanding any other provision in this Agreement, Customer is responsible for any loss or misuse of Cards
by its employees and agents. See Article 99.1 for more information regarding Customer responsibilities.

3. Cancellation of Cards. If, at any time, for any reason, Customer desires to cancel any particular Card, but
not the Account, Customer's Representative must notify Fuelman via the online application or in writing of such
cancellation. Customer's liability for purchases made using the canceled Card shall end at midnight of the day
that Fuelman receives notice of such Card cancellation. The on-line application allows customer to instantly
cancel {lock) cards. :

4. Suspension of Cards. Fuelman, at its sole discretion, may suspend or terminate the use of any Card at any
time for any reason, including, but not limited to, inactivity, unusual activity, or suspected loss, theft, fraud, orin
compliance with the USA Patriot Act. However, nothing in this Agreement shall obligate Fuelman to monitor the
use of any Card, and, as described in this Agreement, Customer is solely responsible for the use of any
outstanding Cards.

5. Suspension of Account. Fuelman, reserves the right to suspend or terminate the use of an Account due to
substantial change in creditworthiness, late payment (excessive days beyond terms), aggregate outstanding
balance owing on the Account {outstanding Account balance and unbilled Transactions) over the Credit Limit or
in compliance with the USA Patrict Act.

99.3 Force Majeure.
FleetCor shall not be liable for failure to perform when such failure is occasioned or caused by circumstances

beyond its control
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APPENDIX B
Master Intergovernmental Cooperative Purchasing Agreement.

Each Participating Public Agency shall enter into a Master Intergovernmental Cooperative Purchasing
Agreement (MICPA) outlining the terms and conditions that allow access to the Lead Public Agencies’
Master Agrecments. Under the terms of the MICPA, the procurement by the Participating Public
Agency shall be construed to be in accordance with, and governed by, the laws of the state in which the
Participating Public Agency resides. A copy of the MICPA is provided below.

MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT

This Charlotte Cooperative Purchasing Alliance (CCPA) Master Intergovernmental Cooperative Purchasing
Agrecment will allow a Participating Public Agency to purchase commodities and/or services from any and all
CCPA Contracts, under the same terms, conditions and prices as stated in cach contract competitively solicited
and awarded by the City of Charlotte, North Carolina (“Contracting Agent”™) on behalf of itsclf and all other
public agencies. It is hereby agreed to by CCPA and the Participating Public Agency (Participants) that:

1.  CPPA has followed procurement procedures for products and/or scrvices offered by this Agreement in
accordance with CCPAs governing procurcment statutes and regulations.

2. The cooperative use of bids obtained by a party to this agreement shall be in accordance with the terms
and conditions of the bid, except as modification of those terms and conditions is otherwise allowed or

required by applicable law,

3. It is the sole responsibility of cach Participating Public Agency to follow their state procurement
statutes as it pertains to cooperative purchasing, and the rules and regulations that govern each

Participant’s procurement practices.

4.  CCPA cooperative purchasing contracts are available to Participating Public Agencies “as is,” and
CCPA is under no obligation to revise the terms, conditions, scope, price, and/or other conditions of the
contract for the benefit of the Participants.

5. It is the sole responsibility of the Participating Public Agency to accept delivery of products and/or
services, and the Participants hereby agree to make timely payments to each Company for preducts
and/or services reccived pursuant to this Agreement. Any dispute which may arise between the
Participating Public Agency and the Company are to be resolved between the Participating Public
Agency and the Company.

6.  The City of Charlotte shall not be held liable for any costs, damages, expenses, fees, or liabilitics
incurred by any other Participating Public Agency as a result of any contract or other arrangement
entered into between that Participant and the Company.

7. The procuring party shall not use this agreement as a method for obtaining additional concessions or
reduced prices for similar products or services. .

8.  This Agreement incorporates all Contracts, covenants and understandings between CCPA and the
Participating Public Agency. No prior Agreement or understanding, verbal or otherwise, by the partics
or their agents, shall be valid or enforceable unless embodied in this Agreement. This Agreement shall
not be altered, changed, or amended except by written revision or addendum executed by both parties.

9. This agreement is non-exclusive and shall not in any way preclude Participating Public Agencies from
entering into similar agreements and/or arrangements with other Cooperative Purchasing Programs, or
from acquiring similar goods and services from other sources.

10. This agreement shall take effect after the Participating Public Agency submits the competed electronic
CCPA registration and shall remain in effect until termination by a party giving 30 days written notice
to the other party.
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The City requires the following Fuel Transaction Layout.

FUEL TRANSACTION LAYOUT
FILE TYPE: SEQUENTIAL, ASCII
RECORD LENGTH: 140 CHAR.

Contract#: 1200369
Vendor#:14942
GEAC#:40666

! EEIELD!DESCRIRTIO :
1-5 CARD# VEHICLE CARD NUMBER
6-11 DATE DATE OF TRANS MMDDYY NUMERIC 6
12-15 TIME TIME OF TRANSACTION HHMM NUMERIC 4
16-25 LOCDSC LOCATION DESCRIPTION ALPHANUM 10
26-35 DRIVER DRIVER'S NAME ALPHANUM 10
36 — 40 EMPCD# EMPLOYEE PIN NUMBER NUMERIC 5
41 - 46 ODOM ODOMETER READING NUMERIC 6
47 - 50 MILES MILES DRIVEN NUMERIC 4
51 - 51 FTYPE FUEL TYPE (1-8) NUMERIC 1
52 -54 FOESC FUEL DESCRIPTION ALPHANUM 3
55-59 GALS GALS PUMPED XXXX.X NUMERIC 51
60 - 66 EXTAMT EXT. AMT XXKXXX.XX NUMERIC 7.2
67 -70 MPG MILE PER GAL XXX.X NUMERIC 4.1
71-75 CSTMIL COST PER MILE XX. XXX NUMERIC 53

(anything above 0.000)

76 — 90 VEHDSC VEHICLE DESCRIPTION ALPHANUM 15
91 - 100 VEH# CUSTOMER VEHICLE# ALPHANUM 10
101 -105 | VDEP# (CITY) VEHICLE DEPARTMENT# NUMERIC 5
106 - 110 { VSDEP (CITY) VEHICLE SUB-DEPT# NUMERIC 5
111-116 | TAXS TAX AMT. XXXX. XX NUMERIC 6.2
117 -126 | EMP# CUSTOMER EMP# ALPHANUM 10
127 =133 | -~ NOT USED ALPHANUM 7
134 - 140 | CUST# CUSTOMER NUMBER NUMERIC 7
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ACORD
A

CERTIFICATE OF LIABILITY INSURANCE

141701

DATE (MM/DD/YYYY}
10/28/2011

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. Hf SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER SRHQCT
Commercial Lines — (404) 923-3700 PHONE ] JFAX i

_(AIG, No, Ext): (A{C, Noj;
Wells Fargo Insurance Services USA, Inc. E%Adléss:
3475 Piedmont Road NE, Suite 800 INSURER(S) AFFORDING COVERAGE NAIC #
Allanta, GA 30305-2886 nsurer a:  National Fire Insurance Company of Hartford 20478
INSURED nsurerB:  Continental Casualty Company 20443
FleetCor Technologies, Inc. wsurerc:  Columbia Casualty Company 31127
1001 Service Road East INSURER D :
Hwy 190, Suite 200 INSURERE :
Covington LA 70433 INSURER F :

COVERAGES

CERTIFICATE NUMBER: 3448242

REVISION NUMBER: See below

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCOVE FOR THE POLICY PERIOD
INDICAFED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLISUBRI POLICY EFF POLICY EXP
LTR TYPE OF INSURANCE INSR | wyD POLICY NUMBER MM/DDIYYYY) | (MMDDIYY YY) LIMITS
GENERAL UIABILITY
AL 40124596258 0711011 | o7/10/12 |EACHOCCURRENCE s 1,000,000
X DAMAGE TC RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence)___| § 100,000
] CLAIMS-MADE QCCUR MED EXP {Any one person) 3 15,000
L PERSONAL 8 ADV INJURY | § 1,000,000
| GENERAL AGGREGATE 5 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 2,000,000
POLICY S’ER&' LOC $
B | AUTOMOBILE LIABILITY 4024596227 0710111 | 0710M2 | ot e UMIT ] ¢ 1,000,000
X | ANY AUTO Physical Damage BODILY INJURY {Per person} | §
ALL OWNED SCHEDULED "
AUTOS - AUTOS ) Deductibles: BODILY INJURY (Per accident) | $
NON-OWNED FROPERTY DAMAGE
X | HIRED AUTOS AUTOS $1000 Comp {Per ncoident) 5
X | Pellution Liabi 31000 Collision H
C | X UMBRELLALIAB | X |occur 4018150373 07/10/11 | 07110112 | EACH OCCURRENGE s 10.006.000
EXCESS LIAB CLAIMS-MADE AGGREGATE H 10,008,000
DED ‘ X ‘ RETENTION § 10,000 $
WORKERS COMPENSATION % | WC STATU- OTh-
B | AND EMPLOYERS' LIABILITY YiN 4024596244 (All Other States) | 07/10/11 07/10/12 TORY LIMITS ER
1,000,000
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT M *
B | OFHICERMERBEN EXCLUBEDS N/A& 4024596261 (CA Only} 07/10/11 | 07/10/12 3
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] § 1.060.000
If yes, desgribe under 1.000.000
DESCRIPTION OF OPERATIONS helow, EL. DISEASE - POLICY LIMIT | § 080,

DESCRIPTION OF OPERATIONS { LOCATIONS { VEHICLES [Attach ACORD 101, Additional Remarks Schedule, it more space is required)

RE: Contract #1200369

Where required by written agreement for the named insured's work, the City of Charlotte is included as an additional insured under the automobile liability
and general liability insusance; such coverage is primary and non contributory. 30 day notice of cancellation applies; except 10 days for non payment. The
umbrella policy is excess over the automobile liability and general liability policies.

CERTIFICATE HOLDER

CANCELLATION

City of Charlotte
Contract #1200369
600 East 4th Street
Charlotte, NC 28202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

|

AUTHORIZED REFRESENTATIVE
9(‘1’""&«44;_

ACORD 25 (2010/05)

The ACORD name and loge are registered marks of ACORD

(This corrtificath replacas cerhcated 3448240 labusd on 10/28/20 1)

© 1988-2010 ACORD CORPORATION. All rights reserved.




McBroom, Tonya

From: Gibson, Chrislee B

Sent: Friday, October 28, 2011 10:35 AM
To: McBroom, Tonya

Cc: Beonde, Amelia C.

Subject: RE: FleetCor

Tonya/Amelia-
This is exactly the coverage and limits we are asking for,

Thanks for the follow up-

From: McBroom, Tonya

Sent: Friday, October 28, 2011 10:33 AM
To: Gibson, Chrislee B

Subject: FW: FleetCor

Ttii W MaBranva
L

From: Mark Roberts [mailto:MarkRoberts@fleetcor.com]
Sent: Friday, October 28, 2011 10:28 AM

Ta: Beonde, Amelia C.

Subject: RE: FleetCor

Amelia,
Find attached the revised certificates requested.

We might need to discuss the Pollution Legal Liability requirement in the contract. The only poltution Hability coverage
we can provide will be under our Aute Palicy which is shown on the certificates as $1 Million for “coverad pollution cost
or expense”. This would be for bodily injury or property damage that resuits from pollution Habifity caused by a covered
auto, which are autos owned or rented by FleeiCor and employees autos while they are driving on company business. it
is the same for the Aute and GL coverage. The umbrella provides excess coverage over those policy limits once they are
exhausted.

if vou need more coverage an the pollution Hability than whal is shown on the certificates, we will need to get vou
certificates from aur fuel suppiier Mansfield Cil or maybe even their subcontractor carriers if sbsolutely necessary ar

possible,

The City as tank owner and operator, per paragraph 1.19.2 on page 38 is responsible for the petroleum storage tanks
and is respensible for any releases from its tanks, so we are not reguiraed Lo provide pollution lability for this.

Thianks,

Mark Roberts
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STATE OF NORTH CAROLINA
COUNTY OF MECKLENBURG

FIRST AMENDMENT TO THE AGREEMENT TO PROVIDE
FUEL SUPPLIES, FLEET CARDS, AND RELATED SERVICES

THIS FIRST AMENDMENT TO THE AGREEMENT TO PROVIDE FUEL SUPPLIES, FLEET
CARDS, AND RELATED SERVICES (the “Agreement”) is made and entered into this ]S" of

w 2012, by and between FleetCor Technologies Operating Company, LLC, a
company doing business in North Caroling, {the "Company") and the City of Charlotte, a North
Carolina municipal corporation (the "City").

Statement of Background and Intent

A. The City of Charlotte and the Company entered into an Agreement for Fuel Supplies, Fileet
Cards, and Related Services dated November 1, 2011 (the “Agreement”) pursuant to which
the Company agreed to provide Consignment, Bulk, and Retlail Fueling and related Services
for the City of Charlotte,

B. The parties now desire to amend the Agreement to incorporate additional Bulk Fueling
Requirements,

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,
the parties hereby agree to the foliowing:

AGREEMENT

1. Defined terms used in this Amendment shall have the same meaning as are assigned to
such terms in the Agreement.

2. Changes to Original Agreement. In order to effectuate the intent of the parties, the Original
Agreement is hereby amended as follows:

3. This First Amendment adds the following to Section 1:
APPENDIX D: MOBILE WET HOSING SERVICES — SUBCONTRACTOR REQUIREMENTS

4. This First Amendment modifies Section 2 to add the following Definition:

Mobile Wet Hosing: Refers to the Bulk Fueling Service provided onsite at various
City Locations, as detailed in Exhibit A, Section 1.20.8.

SWS: Refers to the City of Charlotte Solid Waste Services
Department.

5. This First Amendment modifies Exhibit A to incorporate Section 1.9.1 as provided below:

1.98.1.  Mobile Wet Hosing Bulk Fuel Delivery.
Bulk Fuel Deliveries made by the Company’s Mobile Wet Hosing Subcontractor,
Quick Fuel Fleet Services (*Quick Fuel”) shall be billed based on the OPIS daily
Rack Rate, at the margins detailed in Appendix D.

6. This First Amendment modifies Exhibit A to incorporate Section 1.17.9 as provided below:

1.17.9. Mobile Wet Hosing Support.
For support issues related to Mobile Wet Hosing service and delivery, the primary
point of contact shall be the Quick Fuel Fleet Services Territory Sales Manager.
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7. This First Amendment madifies the Agreement to incorporate Section 1.20.6 as provided

below:

1.20.6. Mobile Wet Hosing Services

The Company’s Mobile Wet Hosing Subcontractor, Quick Fuel, shall assign each
vehicle its own unique bar code detailing company name, vehicle number, product
code, and tank size. Quick Fuel's handheld reading device scans each bar code
to allow fuel disbursement at the City’s onsite facility.

After gaining entry to the City’s vehicle parking areas, Quick Fuel shall engage
their fueling truck's 4-way flashers andlor strobe light. The fueling truck shall
typically be positioned perpendicular to a row of vehicles to be fueled. Fuel hoses
are 150 feet in length, and the truck shall be positioned to minimize the number of
truck movements and overall time required to complete each truck fueling.

After the fueling truck is positioned, Quick Fuel shall reset the meters, engage the
pump, pull the hose into position, and otherwise prepare to begin fueling. City
vehicles will be fueled in a sequence logical to vehicle parking location. Vehicles
closest to the eniry point will be fueled first, and then in sequence based on
proximity to one another. Quick Fuel shall maintain contact with the fueling nozzle
at ail times while fuel is being dispensed.

City vehicles shall be fueled at a speed that allows Quick Fuel to be efficient while
avoiding fuel splashing or spilling. Quick Fuel employees shalt stop fueling at the
first click of the nozzle handle to avoid overfills, When moving from one truck to
another, Quick Fuel employees shall carry the nozzle in an upward position to
avoid fuel drips.

Once the fueling process is completed at a particular yard, Quick Fuel shall roll up
the fueling hose, disengage the pump and power take-off shaft, and print meter
tickets and equipment fueling receipts. Meter tickets and fuel receipts will be
dropped in a City-designated location. Immediately prior to departing the parking
area, Quick Fuel shall disengage the fueling truck’s 4-way flashers and/or strobe
light.

8. This First Amendment adds Appendix D - Mobile Wet Hosing Services — Subcontractor
Requirements provided herein as Attachment A.

9. Except to the extent specifically provided above, this amendment shalt not be interpreted or
construed as waiving any rights, obligations, remedies or claims the parties may otherwise
have under the Agreement.

10. In all other respects and except as modified herein, the terms of the Agreement shall remain
in force and effect.
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IN WITNESS WHEREOF, and in acknowledgement that the parties hereto have read and
understood each and every provision hereof, the parties have caused this Amendment to be

executed as of the date first written above.

FLEETCOR TECHNOLOGIES OPERATING
COMPANY, LLC:

oy A I —

(signhature)
TITLE: PEES0ENT VS D 1RECT
7/20 JiT

DATE:

ATTESTED:
CITY OF CHARLOTTE

CITY cui?rs OFFICE, \
BY: O/l/u(/b-[b\ 10 A~

(srgnature) U

PRINT NAME: A"\\/) M/d/\ Qrﬁ i

TITLE: @49 0’4\‘\ (1& H}fk

J
F{zo |12

DATE:
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CITY OF CHARLOTTE:
CITY MANAGER’S OFFICE

oy

'si, nature)

-
Tl %;‘37( %ﬁé’/ e —
ATE: ;[/;'7

-

CITY OF CHARLQ

INSURANCE K MANAGEMENT

BY:

TITLE: <. =1k

2[/37/12_

DATE:




CCi:1200369
Amendment#: 1
VMS#: 14942
GEAC#: 40666

ATTACHMENT A

APPENDIX D

MOBILE WET HOSING SERVICES — SUBCONTRACTOR REQUIREMENTS

Quick Fuel Fleet Services (“Quick Fuel”) is the Mobite Wet Hosing Subcontractor to the Company
and shall be responsible for all mobile Wet Hosing Requirements as detailed in Exhibit A, Section
1.20.6. The requirements detailed below shall in no way preciude the Company from any of its
requirements specific to providing the overall Services, as detailed in Exhibit A.

1, Mobile W et Hosing Subcontractor insurance Requirements.
1.1. Types of Insurance.
Quick Fuel shall obtain and maintain during the life of this Contract, with an insurance
company rated not less than “A” by A.M. Best, autharized to do business in the State of
North Carolina, acceptable to the Charlotte-Mecklenburg Risk Management Division,
the following insurance:

1.1.1.

Automobile Liability - Bodily injury and property damage iiability covering all
owned, non-owned and hired automobiles for fimits of not less than $5,000,000
bodily injury each person, each accident and $5,000,000 property damage, or
$5,000,000 combined single limit - bodily injury and property damage.

Quick Fuel must also supply the City with evidence of motor carrier
endorsement MCS-90 as required by the Federal Motor Carrier Safety
Administration’s Motor Carrier Act,

Poliution Legal Liability — Insurance of not less than $5,000,000 per
occurrence/aggregate, including bodily injury, property damage and clean up
costs. Coverage will be written on a claims-made basis.

Commercial General Liability - Bodily injury and property damage liability as
shall protect the Quick Fuel and any subcontractor performing Services under
this Contract, from claims of bodily injury or property damage which arise from
performance of this Contract, whether such operations are performed by the
Quick Fuel, any subcontractor, or anyone directly or indirectly employed by
either. The amounts of such insurance shall not be less than $5,000,000 bodily
injury each occurrence/aggregate and $5,000,000 property damage each
ocourrence/aggregate, or $5,000,000 bodily injury and property damage
combined single limits each occurrence/aggregate. This insurance shall include
coverage for products, operations, personal injury liability and contractual
liability, assumed under the indemnity provision of this Contract.

Workers” Compensation and Employers Liability - meeting the statutory
requirements of the State of North Carolina, $500,000 per accident limit,
$500,000 disease per policy limit, $500,000 disease each employee limit.

Quick Fuel shall not commence any Services in connection with this Contract until it has
obtained all of the foregoing types of insurance and such insurance has been approved
by the City. The Quick Fuel shall not allow any subcontractor to commence Services on
its subcontract until all similar insurance required of the subcontractor has been
obtained and approved.

1.2. Other Insurance Requirements.

1.2.1.

1.2.2.

The City shall be exempt from, and in no way liable for any sums of money,
which may represent a deductible in any insurance policy. The payment of such
deductible shall be the sole responsibility of Quick Fuel.

City of Charlotte shall be named as an additional insured for operations or
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services rendered under the automobite and general liability coverage. Quick
Fuel's insurance shalt be primary of any self-funding and/or insurance otherwise
carried by the City for all loss or damages arising from Quick Fuel's operations
under this agreement.

1.2.3. Certificates of such insurance will be furnished to the City and shall contain the
provision that the City be given thirty (30) days’ written notice of any intent to
amend coverage reductions or material changes or terminate by either the
insured or the insuring company.

1.2.4. Should any or all of the required insurance coverage be self-funded/self-
insured, a copy of the Certificate of SeH-Insurance or other documentation from
the North Carolina Department of Insurance shall be furnished to the City.

1.25. If any part of the Services under this Contract is sublet, the subcontractor shall
be required to meet all insurance requirements as listed above. However, this
will in no way relieve Quick Fuet from meeting all insurance requirements or
otherwise being responsible for the subcontractor.

2. Spill Prevention and Response.
Quick Fuel should have measures in place to meet the requirements of City Spill
Prevention, Control, and Countermeasure (SPCC) Plans in accordance with the SPCC
Regulation (40 CFR 112), and the City and County's Stormwater Pollution Prevention Plan
in accordance with the Federal Water Pollution Control Act's National Pollutant Discharge
Elimination System (NPDES) program. Quick Fuel must:

« Be HAZMAT trained.

» Have the ability to provide documentation of completion of HAZMAT training for
Company fuei delivery staff.

* Have the appropriate training, policies and procedures, and equipment to be abie to
immediately clean up any fuel spills that occur during service to the City.

* Immediately report fuel spills to the on-site City representative and to appropriate
external agencies in a timely fashion.

Quick Fuel shall maintain all equipment necessary on their defivery vehicles for the cleanup
of incidental spills, drips or leaks at all times. Suggested equipment includes: absorbent
material, industrial wipers, and clean-up containers.

[n the event of a spill resulting from Quick Fuel's actions, Quick Fuel's employee shall
perform initial spill response to prevent potential injury to City employees, damage to City
Equipment, materials, or land, and to prevent chemicals from reaching storm drains. Quick
Fuel shall be liable for reimbursing the City for any fines levied against the City for spills
resulting from Quick Fuel's actions and shall pay for any costs incurred for clean-up and
emergency response.

Quick Fuel must have a spill prevention program available and follow Quick Fuel's
procedures in case of a spill. Quick Fuel awarded this Contract must provide a copy of their
spill prevention program to the City for review.

This requirement shall in no way limit Quick Fuel's recourse with its suppliers to recover any
damages, losses, costs, expenses, penalties, fines or liabilities of any kind resulting from
overfills or spillages occurring on City property, to the extent caused by Quick Fuel, their
subcontractor, or their subcontractors' subcontractors.

3 Service Locations.
3.1. Locations.
The parking lots for SWS vehicles are located on or adjacent to the EMD facility located
at 829 Louise Avenue, Charfotte, NC 28205. The entrance is on Persimmon Street,

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC
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Charlotte, NC 28205. Trucks to be fueled shall be accessed by passing through the
gate and will be straight ahead and to the right. Areas before the gate are considered off
limits. Trucks are also parked at 922 Louise Avenue, Charlotte, NC 28205, the lot
located between 1200 Otts Street, Charlotte, NC 28205 (Charlotte Fire Department -
Logistics Building) and Louise Avenue, Charlotie, NC 28205,

3.2. Locations.

SWS trucks are available for fueling between the hours of 4-:00 pm and 10:30 pm,
Monday through Friday. SWS trucks work on the Saturdays immediately following
Thanksgiving Day, Christmas Day and Martin Luther King Jr.'s Birthday. Subsequently,
trucks will need to be fueled on these Saturdays in accordance with the EMD shop
hours or gate keys will be provided as necessary, at the same rates as detailed in
Section 4 below. This scheduie is subject to change at the discretion of the Solid Waste
Services Director. Any changes will be communicated in wriling at least thirty (30) days
in advance,

Solid Waste Services Mobile Wet Hosing Pricing.
The following pricing applies to the Solid Waste Services locations outlined in Section 3
above.

Non - Consignment (Bulk) Fuel - Mobile Wet Hosing 7, =
: Quick Fuel Compan
asoline Grades {Subcontractor) M pany Total Margin
: : . argin
ST : Margin
Ultra
Sll;l?l:: Required | Rack + | $0.23 | Galion $0.08 | Gallon $0.31 | Gallon
Diesel

indemnification.

To the fullest extent permitted by law, Quick Fuel shall indemnify, defend and hold harmless
each of the “Indemnitees” (as defined below) from and against any and all “Charges” {as
defined below) paid or incurred as a result of any claims, demands, lawsuits, actions, or
proceedings: (i) alleging violation, misappropriation or infringement of any copyright,
trademark, patent, frade secret or other proprietary rights with respect to the Services orany
products or deliverables provided to the City pursuant to this Contract (“Infringement
Claims”); (ii) seeking payment for labor or materials purchased or supplied by Quick Fue! or
its subcontractors in connection with this Contract; or (i) arising from Quick Fuel's failure to
perform its obligations under this Contract, or from any act of negligence or willful
misconduct by Quick Fuel or any of its agents, employees or subcontractors reflating to this
Contracl, including but not limited to any liability caused by an accident or other occurrence
resulting in bodily injury, death, sickness or disease to any person{s) or damage or
destruction to any property, real or personal, tangible or intangible: or {iv) arising from any
claim that Quick Fuel or an employee or subcontractor of Quick Fuel is an employee of the
City, including but not limited to claims relating to worker's compensation, failure to withhold
taxes and the like. For purposes of this Section: (a) the term “indemnitees” means the City
and each of the City's officers, officials, employees, agents and independent contractors
(excluding Quick Fuel); and (b) the term “Charges” means any and all losses, damages,
costs, expenses (including reasonable attorneys’ fees), obligations, duties, fines, penaities,
royaities, interest charges and other liabiiities (including setttement amounts),

If an infringement Claim occurs, Quick Fuel shall either: (i) procure for the City the right to
continue using the affected product or service; or (i) repair or repiace the infringing product
or service so that it becomes non-infringing, provided that the performance of the overail
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product(s) and service(s) provided to the City shall not be adversely affected by such
replacement or modification. If Quick Fuel is unable to comply with the preceding sentence
within thirty (30) days after the City is directed to cease use of a product or service, Quick
Fuel shall promptly refund to the City all amounts paid under this Contract.

This Section 5 shall remain in force despite termination of this Contract {whether by
expiration of the term or otherwise).

6. Notifications.
Any notice, consent or other communication required or contemplated by this Contract shalll
be in writing, and shall be delivered in person, by U.S. mail, by overnight courier, by
electronic mail or by telefax to the intended recipient at the address set forth below:

For Quick Fuel: For the City:
Harry Merio Kay Elmore
Quick Fuel Fleet Services City of Charlotte/Mecklenburg County
Territory Sales Manager Procurement Services Division
1350 E. Main St 600 East Fourth Street, CMGC 9th Floor
Rock Hill, SC 29730 Charlotte, NC 28202-2850
PHONE: 704-809-9241 PHONE: 704-336-2524
FAX: 704-849-0153 FAX: 704-336-2258
E-MAIL: hmerlo@jacobusenergy.com  kelmore@eci.charlotte. nc.us
With Copy To (Quick Fuel): With Copy To (City):
Cindy White
City of Charloite

City Attomey’s Office
600 East Fourth Street
CMGC 15th Floor
Charlotte, NC 28202

PHONE: PHONE: (704)336-3012
EMAIL: cwhite@ci.charlotte.nc.us
7. Termination.

The City may terminate Mobile Wet Hosing Services at any of the locations detailed in
Section 3 above without cause by giving thirty (30) days prior written notice to Quick Fuel.
As soon as practicable after receipt of a written notice of termination without cause, Quick
Fuel shall submit a statement to the City showing in detail the Services performed under this
Contract through the date of termination.

QUICK FUEL FLEET SERVICES: CITY OF CHARLOTTE:

. CITY MANAGER'S OFFIGE
BY: ;éﬂ %Mm&/

(signature)

TITLE: U2 Sales
pate: & '//3 //'Z

oy
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STATE OF NORTH CAROLINA
COUNTY OF MECKLENBURG

SECOND AMENDMENT TO THE AGREEMENT TO PROVIDE
FUEL SUPPLIES, FLEET CARDS, AND RELATED SERVICES

3

THIS SECOND AMENDMENT TO THE AGREEMENT TO PROVIDE FUEL SUPFLIES, FLEET CARDS,
AND RELATED SERVICES (this “Second Amendment”) is made and entered into this 1st of November
2018, by and between;FleetGor Technologies Operating Company, LLC, a company doing business in North
Carolina (the "Company"), and the City of Charlotte, a North Carolina municipal corporation (the "City").

~ 14 " 'Statement of Background and Intent

A. The City of Charlgtte and the Company entered into an Agreement for Fuel Supplies, Fleet Cards,
and Related Servicés dated November 1, 2011 (the “Contract”) pursuant to which the Company
agreed to provide Consignment, Bulk, and Retail Fueling and related Services for the City of
Charlotte.

B. The parties amended-the Contract t{)‘inc,orporate additional Bulk Fueling Requirements.

C. The parties noW desire to amend the Contract to extend the Term of the Contract by the first of two
(2) two-year renewal terms.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the
parties hereby agree to the following:

AGREEMENT

1. Defined terms used in this Second Amendment shall have the same meaning as are assigned to
such terms in the Contract.

2. This Second Amendment extends the Term of the Contract by the first of two (2) two-year renewal
terms to expire on October 31, 2018.

3. Section 18 of the Contract ("Other Obligations of the Company”) is hereby appended as follows:

185. E-VERIFY.
Company shall comply with the requirements of Article 2 of Chapter 64 of the North
Carolina General Statutes, and shall require each of its subcontractors fo do so as well.

186. IRAN DIVESTMENT ACT.

Company certifies that: (i) it is not identified on the Final Divestment List or any other list of
prohibited investments created by the NC State Treasurer pursuant to N.C.G.S. 147-86.58;
(ii) it will not take any action causing it to appear on any such list during the term of this
Contract: and (i) it will not utilize any subcontractor that is identified on any such list to
provide goods or services hereunder.

4. Except to the extent specifically provided above, this amendment shall not be interpreted or
construed as waiving any rights, obligations, remedies, or claims the parties may otherwise have
under the Contract.

5. In all other respects and except as modified herein, the terms of the Contract shall remain in force
and effect.

[Signature Page Follows]
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IN WITNESS WHEREOF, and in acknowledgement that the parties hereto have read and understood each
and every provision hereof, the parties have caused this Second Amendment to he executed as of the date

first written above.

FLEETCOR TECHNOLOGIES OPERATING
COMPANY, LLC:

BY: ;AJQ'Q’(/

(signature) ~—

PRINT NAME: _Eric Dey

TITLE: Chief Financial Officer

DATE: October 31, 2016

CITY OF CHARLOTTE:
CITY MANAGER’S OFFICE
»

BY:
(signature)

PRINT NAME: A-‘! ot X1
TITLE: -4 (le
DATE: Vil N

CITY OF CHARLOTTE:

INSURANCEAND RISK MANAGEMENT
BY: M -
(signdture 3

PRINT NAME:J&Y[&@M

TTLE: _Len8 /Q?("
DATE: / 1’/&7}%

This instrument has been pre-audited in the manner required by Local Government Budget and

Fiscal Control Act.

CITY OF CHARLOTTE

MANAGEMENT & FINANCIAL SERVICES - FINANCE OFFICE

BY:

(signature)

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC
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STATE OF NORTH CAROLINA
COUNTY OF MECKLENBURG

THIRD AMENDMENT TO THE AGREEMENT TO PROVIDE
FUEL SUPPLIES, FLEET CARDS, AND RELATED SERVICES

THIS THIRD AMENDMENT TO THE AGREEMENT TO PROVIDE FUEL SUPPLIES, FLEET CARDS, AND
RELATED SERVICES (this “Third Amendment”) is made and entered into this 1st of November 2018, by
and between FleetCor Technologies Operating Company, LLC, a company doing business in North Carolina
(the "Company"), and the City of Charlotte, a North Carolina municipal corporation (the "City").

Statement of Background and Intent

A. The City of Charlotte and the Company entered into an Agreement for Fuel Supplies, Fleet Cards,
and Related Services dated November 1, 2011 (the “Contract’) pursuant to which the Company
agreed to provide Consignment, Bulk, and Retail Fueling and related Services for the City of
Charlotte.

B. The parties amended the Contract to incorporate additional Bulk Fueling Requirements.

C. The parties amended the Contract to extend the Term of the Contract by the first of two (2) two-year
renewal terms.

D. The parties now desire to amend the Contract to extend the Term of the Contract by the second of
two (2) two-year renewal terms and to incorporate certain other changes.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the
parties hereby agree to the following:

AGREEMENT

1. The terms of the Contract are restated by and incorporated into this Third Amendment by reference.

2. Defined terms used in this Third Amendment shall have the same meaning as are assigned to such
terms in the Contract.

3. This Third Amendment extends the Term of the Contract by the second of two (2) two-year renewal
terms to expire on October 31, 2020.

4. Section 18.6 of the Contract (“Other Obligations of the Company”) is hereby amended as follows:

18.6. NC PROHIBITION ON CONTRACTS WITH COMPANIES THAT INVEST IN IRAN
OR BOYCOTT ISRAEL.
Company certifies that: (i} it is not identified on the Final Divestment List or any other
list of prohibited investments created by the NC State Treasurer pursuant fo N.C.G.S.
147-86.58 (collectively, the “Treasurer’s IDA List”); (ii) it has not been designated by
the NC State Treasurer pursuant to N.C.G.S. 147-86.81 as a company engaged in
the boycott of Israel (such designation being referred to as the "Treasurer’s IB List’);
and (iii) it will not take any action causing it fo appear on the Treasurer’s IDA List or
the Treasurer’'s IB List during the term of this Contract. In signing this Contract
Company further agrees, as an independent obligation, separate and apart from this
Contract, to reimburse the City for any and all damages, costs and attorneys’ fees
incurred by the City in connection with any claim that this Contract or any part thereof
is void due to Company appearing on the Treasurer's IDA List or the Treasurer’s IB
List at any time before or during the term of this Contract.

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC
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5. Section 33 of the Contract (“Miscellaneous”) is hereby appended as follows:

33.21 PRE-AUDIT.

No pre-audit certificate is required under N.C. Gen. Stat. 159-28(a) because this
Contract is for an indefinite quantity with no minimum purchase requirement.
Notwithstanding anything contained herein to the contrary, this Contract does not
require the City to purchase a single product or service, and a decision by the City to
not make any purchase hereunder will violate neither this Contract nor any implied
duty of good faith and fair dealing. The City has no financial obligation under this
Contract absent the City’s execution of a valid and binding purchase order or contract
addendum containing a pre-audit certificate.”

6. Except to the extent specifically provided above, this amendment shall not be interpreted or
construed as waiving any rights, obligations, remedies, or claims the parties may otherwise have
under the Contract.

7. In all other respects and except as modified herein, the terms of the Contract shall remain in force
and effect.

[Signature Page Follows]
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IN WITNESS WHEREOF, and in acknowledgement that the parties hereto have read and understood each
and every provision hereof, the parties have caused this Third Amendment to be executed as of the date

first written above.

FLEETCOR TECHNOLOGIES OPERATING
COMPANY, LLC:

(signature})

PRINT NAME: _ Mark Roberts

TITLE: _Director, Bids & Contracis

DATE: __ 10/31/2018

CITY OF CHARLOTTE:
CITY MANAGER’S OFFICE

BY: JUU‘?M%ZQ)&“} % Eﬁ

(signature) N /
X{ Liina o /‘“'”ij
TITLE: Doﬂu& h ¢ fq Mg gpon

DATE: I /V & //

CITY OF CHARLOTTE:
INSURANCE-AND RISK MANAGEMENT

BY: //4\

(sign ture)
) Y - B
PRINT NAME: (_Aocis\ee (ou bhson

TITLE: L nloeramce mmjj;r

PRINT NAME:

DATE: ___ [}y

This instrument has been pre-audited in the manner required by Local Government Budget and

Fiscal Control Act.

BY:

(signature)

FLEETCOR TECHNOLOGIES OPERATING COMPANY, LLC
AMENDMENT ONE

DATE:
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ACORD’ CERTIFICATE OF LIABILITY INSURANCE AT )

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER RANIACT Atlanta Certificate Request
Commercial Lines - (404) 923-3700 FHONE ' ¢ 404-923-3700 m)é, Noj: 877-362-9069
USI Insurance Services National, inc. E%ARI,IESS: aticertrequest@usi.com
3475 Piedmont Road NE, Suite 800 INSURER(S) AFFORDING COVERAGE NAIC #
Atlanta, GA 30305-2886 iNsUrer A; National Fire Insurance Company of Hartford 20478
INSURED INsURERB: _ Valley Forge Insurance Company 20508
FleetCor Technologies Operating Company, LLC d/b/a Fuelman INSURERGC: Continental Insurance Company 35289
5445 Triangle Parkway INSURER D :

INSURERE :
Norcross, GA 30092 INSURERF :
COVERAGES CERTIFICATE NUMBER: 13282528 REVISION NUMBER: See below

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUER| POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY} LIMITS
A X | COMMERGIAL GENERAL LIABILITY 6014855940 07/10/2018 | 07/10/2019 Sﬁaﬂgg?g%%iﬁ%g $ 1,000,000
CLAIMS-MADE GCCUR PREMISES (Ea occurrence) | $ 100,000
MED EXP (Any one person) $ 10,000
- PERSONAL 8 ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
poLioy || PBS: Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
B | AUTOMOBILE LIABILITY 6018369297 07/10/2018 | 07/10/2019 | Fatomtany o= HMIT T 1,000,000
ANY AUTO Physical Damage BODILY INJURY (Per person) | $
OWINED LY - Egigg\::z[; Deductibles: BODILY INJURY (Per accident)| $
HIRED X PROPERTY DAMAGE
X | aUTosoNLy | X | AUTOS ONLY $1000 Comp {Per aceident) $
$1000 Collision $
C | X | UMBRELLALIAB X | ocour 6012196812 07/10/2018] 07/10/2019| EACH OCCURRENGE s 25,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 25,000,000
DED I X \ RETENTION $ 10,000 $
WORKERS COMPENSATICN % | PER oTH-
c R SxTAPTNSATION, vIN 6018369283 (AOS) 07/10/2018 | 07/10/2019 [ STATUTE I ER 500,000
ANYPROPRIETOR/PARTNER/EXECUTIVE 07/10/2018 | 07/10/2019 | E.L. EACH ACCIDENT $ A
C | OFFICERMEMBEREXCLUDED? N [N/A 6018369316 (CA)
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
I yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 000,

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Certificate Holder is included as Additional Insured per the terms and conditions of the general liability policy on a primary and non-contributory basis per
terms and conditions of the policy. Certificate Holder is granted a waiver of subrogation as respects to general liability, automobile liability and workers
compensation per the terms and conditions of policies. Certificate Holder is included as Additional Insured per the terms and conditions of the automobile
liability policy on a primary and non-contributory basis. Umbrella is follow form of the general liability, automobile liability and workers compensation
policies per the terms and conditions of the policies. Certificate Holder is granted 30 days notice of cancellation in accordance with the terms and
conditions of the General Liability, Automobile Liability, Workers Compensation and Umbrella Policies.

CERTIFICATE HOLDER CANCELLATION
City of Charlotte SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Contract #: 1200369 ACCORDANCE WITH THE POLICY PROVISIONS.

600 East 4th St

Charlotte, NC 28202 AUTHORIZED REPRESENTATIVE

Qoo

The ACORD name and logo are registered marks of ACORD ®© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03)
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