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MARINHA DO BRASIL
COMISSAO NAVAL BRASILEIRA EM WASHINGTON

DOCUMENTO CIRCUNSTANCIADO N° 20/2022

NUP: 63150.003228/2022-71
1. OBJETO

Aquisicdo de combustivel para as viaturas oficiais, de forma a garantir a infraestrutura
necessaria para o desenvolvimento das atividades e o funcionamentc da Comissao Naval Brasileira
em Washington (CNBW).

2. CARACTERIZACAO DA NECESSIDADE QUE JUSTIFICOU A AQUISICAO DO SERVICO

Trata-se de necessidade de manutencdo do fornecimento de combustivel para o
abastecimento das viaturas oficiais desta Comissdo em redes de postos regulares no territério dos
Estados Unidos, haja vista que combustiveis sdo considerados bens basicos necessarios para
garantir o desenvolvimento das atividades e o funcionamento da Comissdo Naval Brasileira em
Washington, sendo imprescindivel para a realizagdo das tarefas diarias e para o cumprimento da
missdo da Organizacdo, qual seja: contribuir para o apoio logistico das Forgas Navais e Organizagbes
Militares da Marinha do Brasil, no tocante as atividades de obtengdo e trafego de carga no exterior.

A CNBW nao possui depositos, tanques ou qualguer outra forma de armazenamento seguro
e autorizado de combustiveis pelas normas estadunidenses que possibilite o abastecimento de
viaturas oficiais. Por esse motivo, a aquisicio direta de combustivel em redes de postos € a Unica
maneira de atender a necessidade e de cumprir os deslocamentos de pessoal e de material durante
as missoes no tempo e local exigidos.

As compras utilizando redes de postos autorizados permite um acompanhamento mais
apurado e simples das despesas, além de possibilitar a aplicacdo de descontos e isengbes em taxas e
impostos regulamentares o que se adere ao principio da economicidade. Além disso, esta Comissdo
possui um nimero pequenc de viaturas {apenas trés) em sua lotacdo, o que desestimula
fornecedores a ofertar outras modalidades abastecimento.

Assim sendo, resulta configurada a situacio de dispensa descrita no inciso 1, do artigo 27 da
Portaria n® 5.175, de 15 de dezembro de 2021:

“Art. 27. £ dispensavel a licitacdo no exterior:

| - para a aquisicdo de bens ou contratacdo de servigos que
vise a atender ao funcionamento e manutencao do proprio
orgdo ou de outras unidades por ele suportadas, desde que
também sediadas no exterior, no valor de até US$ 50,000.00
{(cinquenta mil ddélares americanos) ou o equivalente em
outra moeda;” (grifo nosso)
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Diante do exposto, de sorte a evitar grave prejuizo a esta Comissdo Nalat

oficiais desta Comissdo Naval.
3. PLANEJAMENTO DA CONTRATACAO

PAR 2023/0002) aprovado em reunido do Conselho de Gestdo, estando, dessa forma, alinhada com
o planejamento realizado.

4. DETERMINAGAO DE UNIDADES E QUANTIDADES A SEREM ADQUIRIDAS

O consumo anual, segundo estimativas do PAR, & de 1.300 gales e pode variar de acordo
com as necessidades mensais € com os tipos de atendimentos, como por exemplo: nimero de
comitivas em misséo no estrangeiro, quantidade de apoios a navios brasileiros atracados nos portos
e quantidade de visitas oficiais de autoridades.

5. ESTIMATIVA DA DESPESA

O preco do combustivel pode variar de acordo com a média global e com as politicas
governamentais para no periodo da aquisicdo. A despesa anual esta estimada em US$ 4,700.00
{quatro mil e setecentos ddlares} segundo estimativas do PAR. O valor cobrado pela empresa Exxon
Mobil estd dentro da média de mercado, conforme cotacdes anexas, sendo garantida a
vantajosidade para a Administracdo Pdblica.

6. VALOR UNITARIO E/OU GLOBAL
US$ 3,50 {trés délares e cinquenta centavos) por unidade (um galao), que pode ser corrigido
de acordo com a variagdo de pre¢os do mercado.

7. PRAZO DE ENTREGA OU CONCLUSAO DO OBJETO

O objeto serd entregue a cada abastecimento em rede da empresa, conforme demanda da
CNBW, com prazo de vigéncia do contrato de 1 ano, podendo ser prorrogado até o limite de 60
{sessenta) meses, com base no inciso Il, do art. 55 da Portaria GM-MD n® 5,175, de 15 de
dezembro de 2021.

8. EVENTUAL PRESTACAO DE ASSISTENCIA TECNICA NO PERIODO E GARANTIA DO OBJETO

As aquisicdo se caracteriza pela entrega imediata e integral dos combustiveis adquiridos
e dos quais ndo resultam obrigagbes futuras, inclusive guanto a assisténcia técnica, sendo assim,
formalizados apenas por meio de nota de empenho ou ordem de compra ou de execugio de
servigos.

9. CONDICOES DE GUARDA E ARMAZENAMENTO

O combustivel adquirido serd para consumo imediato e serd armazenado diretamente
no tanque das viaturas. O motorista da CNBW ¢é o responsavel pelo controle e pela prestacdo
de contas ao Encarregado da Divisdo de Material e Servigos Gerais. Nao ha outra forma de
recebimento, armazenamento ou guarda de material.
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10. PRAZOS PARA LIQUIDACAO E PAGAMENTO
Em até 30 dias apds o recebimento da fatura, sendo emitida uma ¢
para os abastecimentos realizados.

11. DEMONSTRAC[\O DA COMPATIBILIDADE DA PREVISAO DE RECURSOS\GE
COM O COMPROMISSO A SER ASSUMIDO

a) Gestdo/Unidade: 0001 / 70200 - CNBW

b) AO: 2000 Administracao da unidade

c) Acdo Interna: Z490DV1

d) Elemento de despesa: 33903001

Ha previsao orcamentaria no PA aprovado para 2023.

12. CONCLUSAO

Em face do exposto e da documentacdo apresentada, sugere-se que o objeto seja
adquirido, com base no art. 1°, § 2°, da Lei n® 14.133, de 1° de abril de 2021, combinado com
o Art. n® 27, inciso | da Portaria GM-MD n° 5.175, de 15 de dezembro de 2021.

Elaborado por:

Washington, DC, 06 de abril de 2023.

Y &b GA

ANTON[O LUIZ DGNASCIMENTO ABREU
Capitao de Corveta (AA)
Encarregado da Divisao de Material e Servigcos Gerais

13. ATO DE AUTORIZACAO DA CONTRATAGAO DIRETA:
Aprovo a contratacdo prevista neste Documento Circunstanciado, sendo entendido
como viavel e razoavel a luz das justificativas apresentadas.

Washington DC, 07 de abril de 2023.

ALEXANDRE VIZEU

Capitdo de Mar e Guerra (IM)
Presidente
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5130 MacArthur BLVD., N.W. - Washington, D.C. 2001633
Telephone: (202} 244-3950

N° item
1 GASOLINA
COMUM
TOTAL
Observacoes:

A empresa EXXON/MOBIL apresentou a melhor proposta para servico de abastecimento;
Para a consulta foi considerado os postos de gasolina mais proximos da CNBW.







EXXONMOBIL PRIVATE LABEL BUSINESS ACCOUNT AGREEMENT

This EXXONMOBIL PRIVATE LABEL BUSINESS ACCOUNT AGREEMENT,
together with the related credit application, documents and schedules {collectively,
the “"Agreement’) govemn the establishment and use of a business charge card
account provided by WEX Bank, a federally-insured Utah industriaf bank {“Issuer”),
to the business identified in the cradit application approved by Issuer (‘Gompany’).
The definitions on Schedule A apply for purposes of this Agreement,

1. Use of Account.

The Account may be used to make purchases at merchants parlicipating in the WEX
network. Company agrees that the Account and a Card may only be used for
business purposes, and not for any agricultural or personat, family, or household
purposes. Company shall adopt and follow internal palicies and controls to ensure
that the Accounts and Cards are used strictly for business purposes. Purchases of
lottery tickets or other games of chancs, gift cards, pre- paid cards or other cash
equivalent charges are prohibited.

2. Account Users.

2.1 Company shall designate Account Users as well as those contacis authorized
to: {a) provide Issuer with the infermation necessary 1o establish and mainiain
Account{s}, Cards, and DINs; {b) provide vehicle, driver and other information; {c}
receive all Account numbers, Cards or reporis; {d} receive olher Account
information; and (e) select additional products andfor services that may be offered.
Carfipany will provide notige of any change or ramoval of any contact or Account
User either in wriling, by telephoning Issuer's customer service depariment or
through lssuers online system. [ssuer Is authorized to take instruction from any
Account User or contact with apparent authority to act on Company’s behalf, Unless
Company reperts any errors in Account Information or Cards, Issuer is entitled to
rely on that information for servicing the Account. Company shail ensuve that each
Account User complies with the terms and conditions of this Agreement, Company
is llable for any employee misuse of Cards.

2.2 Company is responsibtie for notifying Issuer of any revocation of authority of an
Account User to use a Card or the Account, An Account User shall be deemed to
have authority to use a Card and the Account until lssuer receives nolice of
revocation of autharity from Company in the manner required by Issuer and Issuer
has a reascnable time o act on the notice, notwithstanding whether any such use
is consistent with any limitations on use impoesed on an Account User by Issuer.

2.3 Company assumas all risk if Company chooses 1o leave a Card at an accepling
location for use by its drivers or Account Users and, as such, agrees to pay for all
charges made with that Card or on that Account. Company agrees to keep DINs
confidential and ensure that its employees or Account Users do not disclose any
DIN, Company is liable for any Unauthorized Use that resulls if an Account User or
other employee discloses a DIN or writes a DIN on a Card, even if the disclosure is
inadvertent or unintentional. Company shall not provide actual, implied or apparent
authority to any Person to use a Card or the Account except for an Account User,

3. Credit Limit and Authorizations.

3.1 Issuer will notify Company of the Credit Limit assigned to the Account. Company
shall ensure that the balance of the Account does not exceed the assigned Credit
Lirnit. Issugr may change the Credit LImit in its sole discretion without prior notice,
except as may be raquired by applicable law. Issuer may, but is not required 1o,
permit Company to exceed its Credit Limit. Company must comply with the Credit
Lirmit even if Issuer has previously permitted Company to exceed the Credit Limit,
Company shall, immadiately upon request, pay the amount over the Credit Limit,

3.2 Issuer has sole discretion to determine whether to establish an Account and
extend credit to Cornpany. Issuer may suspend an Account or refuse to authorize
any Transaclion in its sole discretion for any reason, including in the event that: {g}
any balance is past due; or {b} the amount of the Transaction plus the outstanding
balance {including Transactions authorized but not yet posted) exceeds the Credit
Limnit.

4. Controls.

4.1 Company may request that Conirols be applied o the Account. The availability
and effectiveness of Controls is dependent upon each merchant's adoption of Card
specifications and the information, including product codes that the merchant
transmits io Issuer. The product codes are assigned by each merchant and not by
Issuer. In addition, some Controls are not enforceable at island card readers due to
equipment restrictions at the merchant location. There are inherent limitations on
the ability of Controls to limit the use of Cards in the manner intended.

4.2 |ssuer may, in its sole discretion and witkout prior notice, modify Controls for
the purpose of, among others, the prevention of suspected fraudulent activity. Issuer
may apply default Controls on its portfolio of accounts. Issuer will use reasonable
efforts to natify Company after any modiication to a Control seting is made.
Company shali review and manage the account sstup for all Gards based on
Company's specific purchasing needs. Company agrees It Is responsible for
reviewing fraud control data provided by Issuer for the purpose of detecting fraud
that may occur within Control parameters,

4.3 Default Contral values are modified through the online product. More detailed
information and certain limitations regarding Controls is provided online. Only
Transactions submitted for authorization are subject to Controls and those Controls
can only be enforced when the merchant provides sufficient information as part of
the authorization.

4.4 Conirols are provided for the convenience of Company in its efforts to manage
usage of Cards and the Account, Issuer encourages Company to set Controlsin a
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Company shall be liable for all Transactions, regardesg.d
by Company or 1he effecliveness of the Controfsexge
this Agreement or under applicable law. i ‘

5. Billing and Payments.

between twenty-two {22) days and fourteen (14)Jdys2
Cycle, as designated by Issuer at the lime of Accouri,
varations. If Company's Due Dale is fewer than twentyhy
of the Billing Cycle, Issuer strongly encourages Compan =hotSe 10 receive
billing statements efectronically and make paymenis electronically to ensure that
each payrment posts by the relevant Due Date.

5.2 Company will pay Issuer for all credit extended under the Account, as well as
any fees and charges, as provided in his Agreement. Company is liable for all
Transactions on the Account to the fullest extent permitted by applicable law, except
as expressly provided in this Agreement. Company may pay the entire balance of
the Account or a portion of i, at any time prior to its Due Date without penalty.

5,3 All payments must be made in Uniled States dollars, using checks or similar
payment instruments drawn on financial institutions in the United States or by
payment through the Automated Clearing House network in accordance with
Issuer's requirements.

5.4 Payments made via paper check are posted to the Account after processing
and must arrive at Issuer at least two Business Days before the Due Date on the
hilling statement. It can take up to two Business Days to pracess a check from the
time the envelope containing a check arrives at [ssuer’s facility to posting of the
check amounti to the Account.

5.5 For payments not made by paper check, payments on & Business Day before
the cut-off fime in 1his Section 5.5 {the “Cut-off Time®) will be posted on that Business
Day. Paymenis after the Cut-off Time on a Business Day, or on a day other than a
Business Day, will be posted on the following Business Day. The Cut-off Times for
payments not made by check are as follows: a payment fransaction made via
Issuer's online payment porial must be completed by 3:00 p.m. ET; a payment
transaction made via IVR must be completed by 3:00 p.m. ET; and a payment
transaction made via ACH must arive to Issuer by 3:00 p.m. ET.

5.6 Regardless of payment methed, Company must ensure that Company’s account
number is provided with the payment. Failure to do so will cause processing delays
in posting the payment to the Account. Payments that are received at locations other
than the address specified on the billing statement, or that do not otherwise comply
wilht instructions on the billing statement or the Agreement, may be delayed in
posting.

5.7 Payments will be applied first to fees and then to other amounts owing on the
Account. Issuer, in its sole discretion, may determine when to restore available
credit in the Credit Limit after crediting 2 payment to an Account.

8.8 Company may be offered discounis andfor rebates from time to ime o
discounts andfor rebates may be suspended, modified, or discontinued ata

without prior notice and may not be applicable to all fuel types. In addition,
conditions in order to earn or receive the rebale or discount, such as but not

{0, maintaining the Company's Account in goad standing, will apply and be pluviucu
{o Company when suich offers are made.

6. Reports.

Issuer provides Transaction data for the Account to the Company as transmitted by
merchants, Company is responsible for reconciling that data. Issuer will report the
data received from merchants and as such Is not liable for the accuracy or
completenass of the data received, posted, or contained in any speciaity reporis,
management reporls, data services, or other information services provided. In
addition, Cornpany understands that in the event an errar is identified in a report,
such as an incorrect praduct code, Company Is still fiable for the Transaction, but
may follow the dispute process as described in this Agreement.

7. Late Fees,

7. 1f Company fails to make payment in full by the applicable Due Date, or a
payment is returned (each a “Payment Default’), then a fee {the “Late Fee") will
apply ta the Total Outstanding Balance (as defined below). The Late Fee will be the
greater of $75 or 6.99% (for monthly Billing Cycles) of the Total Outstanding
Balance on the Calcutation Date, not o excesd the amount allowable by applicable
law. For Billing Cycles ather than ronthly, the percentage rate used in the Late Fee
calculation will be prorated based on the length of the billing cycle in refation to a
monthly billing cycle. Company wilt be considered to have made a payment 1o Issuer
on an Account only when the payment Is posted to the Account as provided in this
Agreement.

7.2 The “Calculation Date" is the earler of {a) the posting date for Company's
payment in full of the invoiced amount to its Account, or () the last day of the Billing
Cycle during which the Payment Default occurred. The *Total Quistanding Balance”
is the invoiced amount, plus the amount of any unbilled Transactions delivered by
a merchant to Issuer, and minus any credits that have posted lo the Account,
through the Calculation Date.
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EXXONMOBIL PRIVATE LABEL BUSINESS ACCOUNT AGREEMENT

7.3 lssuer will nat charge a Late Fee if the unpaid portion of the invoice as of the
Due Date is $10 or less,

8. Other Fees.

In addition to Late Fees, Company agrees to pay the addiliznal fees in the amounts
and as described on the Fee Schedule.

5. Disputed Amounts.

9.1 Company shall use its best efforts to resolve any disputes regarding
Transacticns directly with the relevant merchant, Including any dispute relaled to
the quality of goods or services that are purchased in a Transaction or any warranty
received in connection with a Transaction.

9.2 Al billed charges must be paid in full regardless of reported disputes. Charges
must be disputed in wriling within sixly (60) days from the billing date or they will be
final and binding. Company rmay dispute an amourt reflected on a biling statement
if: (a) the amount does not reflect the face value of the Transaction; (b) the amount
being disputed is a fee that is not properly accrued under this Agreement; or (c}
Company does not believe it is liable for that amount.

9.3 Transactions made at an island card reader where Company or Account User
did net obtain a receipt at the ¥me of sale are eligible for dispute. However, the
receipt may provida the only opposing record to the Transaction information
submitted by the merchant. In addition, island card reader Transactions require both
a valid Card and DIN to be authorized and often disputes regarding such transaction
are the result of an Account User failing {o comply with limits on Card usage imposed
by Company, which does not constitute Unauthorized Use or relieve Company from
liability for the Transaction.

9.4 Certain Transactions in dispute may qualify for charge back to the merchant.
Issuer will use reascnable efforts to charge the Transaction back to the merchant in
accordance with Issuer's procedures under iis merchant acceptance agresment
with the merchant. Any charge back paid by the merchant to Issuer will be credited
to the relevant Account. Company may be liable for the Transaction if the disputed
itemn cannot be charged back to the merchant.

10. Unauthorized Use,

10.7 1f Company o an Account User knows of ar suspects the loss or theft of a Card
or Account or possible Unauthorized Use, or if Company would like to terminate
authority of an Account User to use a Card or Account, Company will notify Issuer
by immediately calling 1-800-624-5140. Company shall adopt and maintaln
reasonahle security precautions and conirols to prevent Unauthorized Use.,

10.2 Exgept as provided in Section 10.3, Company will be liable to Issuer for all
Unauthorized Use of a Card or Account: {a) that occurs before Company provides
Issuer with notice that a Card is [0st or stolen or other possible Unauthorized Use
of an Account provided in Section 10.1 of this Agreement; or (b} Issuer determines
that such Unauthorized Use would have been prevented by Company adapting and
following reasenable securily precautions and controls surrounding the Cards or
Accounts as described in Sections 1, 4 and 10.1 of this Agreemant. A failure by an
Account User to comply with Company’s internal policy regarding use of an Account
or Gard does not, by itself, result in Unauthorized Use of an Account or Card.

10.3 If Issuer has provided Company with fewer than ten (10) Cards to access the
Account, Company's fiability for Unauthorized Use of a Card will be limited to the
lesser of fifty dollars ($50) or the amount of money, property, labor or services
obtained by the Unauthorized Usa of the Card before notification is provided to
Issuer of alost or stolen Card or potential Unauthorized Use of a Card. The limitation
on [iability for Unauthorized Use of a Card as described in this Section 16.3 shall
apply irrespective of any other provision of this Agreement and this Section 10.3
shall control in the event of any inconsistency between this Section 10.3 and any
other provision of this Agresment.

10.4 Company will use reasonable efforis to recover a Card frem any Persan whose
authority to use Company’s Account has terminated or from any unauthorized
individuat with possession of or access to a Card. Company will give |ssuer and any
law enforcement authosity reasonable assistance with any investigation and
praosecution with respect to Unauthorized Use, including without limitation, obtaining
an affidavit or simllar written, signed statement from the applicable Account User.

11. Representations by Company.

Company represents and warrants to Issuer that: {a) this Agreement constitutes the
legal, valid, binding, and enforceable agreement of Company; and (b} that
Company’s execution and performance of this Agreement {i) does not constitute a
breach of any agreement between Company and a Person other than Issuer, or of
any duty arising in law or equity, (i) does not violate any law, ruie or regulation
applicable 1o Company, and i) if Company is an organization, is within the
organizational powers of Company and has been authorized by all necessary
organizational action of Company.

12 Other Obligations of Company.

12,1 Company shall provide information requested by Issuer for purposes of
Issuer's compliance with federal law related to cuslomer identification and
verification, including, but not fimited to, name, address, date of birth, and other
application inforration to identify the Company and/for Account Users.

12.2 {ssuer may investigate the financial condition of Company and its subsidiaries
and afiiliates at any tme. If requested, Company agrees to furnish Issuer copies of
its official and finalized financial statements or other applicable financial information
no later than one hundred twenty (120) days following the end of each of its fiscal
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year and shall be in accordance with the books jz
financial information submitted shall be kept conf
with Section 20.

12.3 Company agrees to provide written noticd
legal name or in the ownership of Company, |
organizationa! structure of Company, includifig{al
sale of substantialy all of Company's assets, § -‘
insolvent or the subject of bankuptcy or insolvd £ broc

Company.
13. Amendment.

Company agrees that Issuer may change the rates, charggsrandatietferms of this
Agreement, including the Fee Schedule, as well as introduce new terms and fees to
the fullest extent permitted under applicable law. lssuer will provide Company with
any nolice of such change as required by applicable law. Any change in the terms
and conditions of the Account may be applied 1o the outstanding balance on the
Account to the extent permiited by applicable law.

14. Term and Termination.

14.1 This Agreement Is effective when a Card is issued to Company or Issuer opens
an Account for Company and shall remain in effect unill terminated by a Party.
Cempany and Issuer each shall have the right to terminate this Agreement for any
reason. [ssuer's right to lerminate this Agreement pursuant to this Section 14.1 are
in addition to Issuer's termination rights under Section 15 if Company is in Default
and under Section 14.5 in connection with the termination or modification of
products or services,

14.2 Company shall exercise its termination right under Section 14.1 by providing
wrilten notice to Issuer. Issuer shall have a reasonahle amount of time 1o terminate
the Account after receiving a notice of termination from Company. Issuer shall
provide Company wilh any notice required by applicabls law in connection with the
exercise of its termination right under Section 14.1.

14.3 Company shall not use a Card or the Account to make a purchase after
termination of this Agreerent. Company shall return to lssuer, or provide verification
of the destruction of, all Account numbers or Cards, Company may retain a copy of
any records or Account information for archival or dala retention purposes.

14.4 The terms and conditions of this Agreement shall continue to apply until all
amounts owing with respect to the Account are paid in fufl and Company has
performed all of its obligations under this Agreement. As a result, after termination,
Company remains obligated to pay for all amounts owing on an Account and
charged under this Agreement after termination, Section 19 (Arbitration), Section 20
{Confidentiality} and Section 21 (Prograrm informalion} shall survive indefinitely.

14.5 Issuer may, for any reason, elect to terminate or modify any product or service
described in this Agreement, or provided in connection with the Account in which
Company or an Account User has enrolled, upon such nalice (if any) as may be
required by applicable law.

15. Default by Company.

15.1 Company will be in “Default” under this Agreement if: (a) Company fails to
perform any obligation under this Agreement; (b) a representation or wamanty by
Company In connection with this Agreement was incorrect or misleading when
made; (c) any pelition in bankruptcy, Insolvency, receivership, or reorganization or
proceeding pursuant to any other debtor relief iaw is filed by or against Company;
{d} any order is entered appointing a receiver, custadian, trustee, liguidator, er any
other persan with similar authority over the assets of Company; {e) there is an
insolvency, dissolution, reorganization, or assignment for the benefit of creditors
with respect o Company, or any other material adverse change in the financial
candition of Company; {f) any adverse judgment, order or award is entered against
Company that has a material adverse impact on the financial condition of Company
or a detriimental effect on the ability of Company to periorm its obligations under this
Agreement; (g} Company is in default under any ciher agreement between
Gompany and |ssuer or its afiiiiates; or (h) any event described in Section 15.1(a)
through (g) ocours with respect to any Guarantor or any Guarantor repudiates or
otherwise defaulls in its obligations under a guaranty.

15.2 i Company is in Default: (a} Company will not have any further right to borrow
under this Agreement; (b) Issuer may declare all outstanding amounts under the
Account to be immediately due and payable; {c) Issuer may terminate this
Agreernent; and (d) Issuer will have the right to bring suit and exercise all righis and
remedies available under applicable law. [n addition, if Company Is in Defauit, Issuer
may, in its sole discretion, suspend all services and obligations, shorten the billing
cycle, and change the payment lerms, A suspension of services or obligations will
not be deemed a waiver of any right to terminate this Agreement, whether as a resuit
of the Default to which such suspension of senvices or obligations relates or
otherwise. Company agrees to pay any and all costs (including reasonable
attorneys’ fees) incurred by Issusr in enforcing Company's abligations under this
Agreement.

16. Foreign Transactions.

16.1 Cards are issued for use by Company’s operations based in the United States,
but may be used in Canada. Company may not distribute a Card o a Person based
in a couniry other than the United States. If a Card is used in any country ather than
the United States, Company will: (a} be billed in U.S, Dollars; {b} receive repariing
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in English; and {c} pay the currency conversion fee as reflected in the Fee
Schedule.

16.2 Issuer will convert any Transaction made in a foreign currency into a U.S.
Bollar amount hefore the Transaction is posted to the Account, The exchange rate
between the Transaclion currency (the foreign cumency) and the billing currency
(U.S. Dollarg) used for processing an international Transaction is a rate selected by
Issuer using rates available in wholesale currency markets for the date that the
Transaction is posted by Issuer, which rate may vary from the rate lssuer itself
receives, or the government mandated rate in effect af that lime, The conversion
rate used on the posting date may differ from the rate applicable on the date of the
Trarnszction.

17. Limitatlons on Liability.

[ssuer shall not be liable for any loss sustained by Company or any other Person
resulting from any act or omission by Issuer ar any other Person, whether with
respect o the exercise or enfercement of its rights or remedies under this
Agresment or otherwise, unless the loss is caused by Issuer's gross negligence or
willful misconduct. [ssuer's liabitity shall be limited to actual damages incurred by
Company as a direct result of Issuer's gross negligence or willful misconduct.
Issuer's liability for actual damages shall not exceed the sum of: (g} all fees paid by
Company to [ssuer under this Agreement in the twelve (12} month period prior to
the date when any claim is made against Issuer; plus {(b) all other revenue earnad
by Issuer far all of Company's Transactions made in the twelve (12) months prior to
the date of any claim made against Issuer. In no event will Issuer ba liable for
incidental, special, consequential er punitive damages and Company expressly and
unconditionally walves any right o such damages. Except as otherwise required
under applicable law, Issuer makes no warranty with respect 1o goods, products,
merchantabllity, or services purchased with a Card or the Account, or through
Issuer. Issuer is not respoensibie for any failure of a merchant to accept the Account
or a Card.

7.1 Issuer is not liable to Company for any loss, liability or damages that Company
suffers as a result of, retated 1o, ar in any way are connected with any fraud control
or purchase resiriction measures Issuer elects to implement from time to time,
unless such loss, liabifity or damage is a direct result of Issuer’s gross negligence
or willful misconduct.

18. Waivers.

18, 1THE PARTIES AGREE VOLUNTARILY, INTENTIONALLYAND
IRREVOCABLY TO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY
PROCEEDING INSTITUTED IN ANY COURT, ARISING OUT OF THIS
AGREEMENT.

18.2 Company waives personal service of procass in connection with any action or
proceeding commenced by Issuer in connection with this Agreement, and agrees
that service may be made by certified mail to the last known address in [ssuer's
records.

19. ARBITRATION.
PLEASE READ THIS PROVISION OF THE AGREEMENT CAREFULLY.

19.1 This section provides that disputes may be resoived by binding arbitration.
Arbitration replaces the right ta go to court, have a jury trial or initiate or participate
in & ¢lass action. In arbifeation, dispules are resolved by an arbitrator, not a judge
or jury. Arbitration procedures are simpler and more limited than in court. This
arbitration provision is governed by the Federal Arbitration Act {*FAA'}, and shall be
interpreted in the broadast way the law will allow.

19.2 Covered Ctaims. {a) Company or Issuer may arbitrate any claim, dispute or
controversy between Company and Issuer arising out of or related 1o this Account,
any previous refated Account, the relationship between Company and Issuer, or any
other product or service pravided by or through Issuer {called “Claims®). In this
Arbitration provision, the term “Issuer” includes any of Issuer’s affiliates that provide
or are involved in providing any products or services 1o Company and the term
"Company” includes any Guarantor, Claims include disputes relating to incentives
or benefits relating to the Account. A Person wha asserts a Claim, or against whom
a Claim may be asseried, that is subject to this Arbitration provision may be referred
to as a "Covered Person.” (b) If arbitration is chosen by a Covered Person, then no
Covered Persen will have he right to lifigate that Claim in court or have a jury trial
on that Claim. (¢} Except as stated below, all Claims are subject to arbitration, no
matter the legal thecry on which they are based on or the remedy (damages, or
injunctive or declaratory relief} they seek, Including Claims based on contract, tort
{including intentional tort), fraud, agency, any Person's negligence, statutory or
regulatory provisions, or any other sources of law; Clairns made as counterclaims,
cross-claims, third-party claims, Interpleaders or otherwise; Claims made regarding
past, present or fulure conduct; and Claims made independently or with other
Claims. This also includes Claims made by or against any Person connected with
Company or Issuer, or by a Person making a Claim through Company or [ssiler,
such as an Account User, employee, agent, representalive or an
affiliated/parent/subsidiary company.

19.3 Arbitration Limits. (a) Individual Claims filed in a small claims court ave not
subject 1o arbitration, as long as the matter stays in smalt elaims court, (b} Claims
brought as part of a class action, private attarney general or other representative
action can be arbitrated only on an individual basis. The arbitrator has no authority
o arbitrate any claim on a class or representative basis and may award relief only
on an individual basis. If arbitration is chosen by any Covered Person, fhie Covered
Person asserting the Claim may not pursue the Claim as part of a class action or
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Arbitration Association ("AAA") according lo ]
appticable AAA arbitration mles |n eﬁect wh

will be hetd in the same city as the U.S. Bistrict Go by
address. {b) If lhe AAA is not available to conduct thesy|
Person may petition a court of appropriate jurisdiction to designate-an ppropnate
arbifrator. (¢) Arbitration may be requested at any time, even where there is a
pending lawsuit, unless a tral has begun or a final Judgment entered. A Covered
Person does not walve the right to arbitrate by filing or serving a complaint, answer,
eoaunterclaim, molion or discovery in a court lawsuit, To choose arbitration, a
Covered Person may file & motion to compe! arbitration in a pending matter andfor
commence arbitration by submitting the required AAA forms and requisite filing fees
to the AAA. (d) The arbitralion shall be canducted by a single arbitrator In accord
with this arbitration provisicn and the AAA Ruies, which may limit disgpvery. The
arbitrator shall not apply any federal or state rules of ¢ivil procedura for discavery,
but the arbitrator shall honor claims of privilege recognized at law and shall take
reasonable steps to protect Account information and other confidential information
of a Covered Person if requested to do so. The arbitrator shall apbly applicable
substantive law consistent with 1he FAA and applicable statute of limitations, and
may award damages ar ofher relief under applicable taw. (&) The arbitrator shall
make any award in wriling and, if requested by a Covered Person, shall provide a
biief statement of the reasons for the award. An arbitration award shall decide the
rights and obligations only of the Persons named in the arbitralion, and shall not
have any bearing on any other Person or dispute.

19.5 Paying for Arbitration. Arbitration fees will be allocated according to the
applicable AAA Rules. All Persons are responsible for their own attomey's fees,
expert fees and any other expenses, unless the arbitrator awards such fees or
expenses to a Person based on applicable faw.

19.6 The Final Award. (8} Any award by an arbitrator is final unless a Covered
Person appeals it in writing to the AAA within thirty (30) days of nolice of the award.
The arbitration appeal shall be determined by a panel of three (3} arbilrators. The
panel will consider all facls and legal issues anew based on the same evidence
presented in the prior arbitration, and will make decisions based on a majority vote.
Asbitration fees for the arbitration appeal shall be allocated according to the
applicable AAA Rules. An award by a panel on appeal is final. A final award is
subject to judicial review as provided by applicable law. (b} A final award may be
entered in any court of appropriate jurisdiction.

18.7 If any part of this arbitration provision is deemed invalid or unenforceable, the
other terms shall remain in force, except that there can be no arbitration of a class
or representative Claim. This arbitration provision may not be amended, severed or
waived, except as provided in this Agreement or it a written agreement &
Company and Issuer.

20. Confidentiality.

All information fumnished by either Party or by any affiliate of Issuer in cor

with this Agreement will be kept confidential (and will be used by the othe. . .,
enly in connection with this Agreement), except to the extent that the information:
{a) is already lawfully known when received; (b} becomes lawfully ebtainable from
other sourees; (¢} is required to be disclosed in any docurment filed with the
Securities and Exchange Commission, the Federal Deposit Insurance Corporation,
or any other ageney of any government; (d) is disclosed by Issuer to its financial
services regulatars; (e) is used or disclosed as provided in this Agreement or with
the consent of the Parson whose information is being used or disclosed; or {f) is
required by law to be disclosed, provided that notice of the disclosure has been
given {when legally permissible} by the Party proposing to make such disclosure,
which notice, when practicable, shall be given sufficiently in advance of the
prepased disclosure to penwit the other Party 1o take legal actlon to prevent the
disclasure. Nothing in this section or this Agreement prohlblts Issuer from providing
any information to its affiliates or third-party servicers related 1o the operation and
mamitenance of the business of Issuer and its affiliates, and Company expressly
agrees to these disclosures and use of information, provided thal such affiliates and
third-party servicers agree to maintain the information confidentially and not
diselase it to any other parties without Issuer's autherization,

21. Program Information.

Transaction information related to the Account may be provided to merchants who
accept the Card as payment for goods and services. lssuer and ils afiiliates may
use and disclose information obtained by Issuer in operating its card programs,
ingluding Transaction information andfor identifiable informatien of the Company
{collectively, “Program Infermation”) for the purpose of operating Issuer's and its
affiliates’ business, delivering, improving, and customizing their respective services,
sending communications related to their respective business, and for other
legitimale purposes permitted by applicable law. Without limiting the foregoing,
Issuer may provide Program Information to its affiliates and third parties which
provide goods or services to commercial enterprises and Company understands
that Issuer, its affiliates, including but not limited to WEX Inc., and third parties may
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contact Company to offer additional products or services including, for example,
discount networks for certain non-fuel merchant purchases and telematics
products designed 1o assist customers with vehicle tracking and management. if
Company chooses to enrolf in any such praduct or service qifered by Issuer, iis
affiliates or a third parly, Company may be required to complete addilional
enroliment forms or agreements, and/or agree to additional terms and conditions
(which may include fees for use) with respect to such products or services. For
mare information on Issuer's privacy policy, please visit the website at:
hitps:ffwww. wexinc.com/privacy-palicy/. Issuer and lis affiliates may use and
disclose Program Information that is not identifiable te Company in indusiry
analytics and other dafa services or products provided to third parlies. Program
Information shall be subject to this Section 21 (Program Information) and not
Section 20 {Canfidentiality).

22. Assignment.

Company may not assign this Agreement or any interest, rights or obligations under
this Agreemant, without Issuer's prior written consent. Issuer may, in its sole
diseretion, assign this Agreement and any of its obligations, transfer any right, or
delegate any duty of perfermance under this Agreement without further notice. The
Person to whom Issuer makes any assignment is enlitted to all of Issuer’s rights
under this Agreement, to the extent that those rights were assigned.

23, Miscellaneous.

23,1 Company may purchase dyed special fuel using its Account or Cards.
Campany acknowledges that all dyed special fuel purchases will be used
exclusively for off- road purposes and according to all applicable laws governing its
use, [ssuer is not liable in any way for any misuse ot mishandling by Company of
any dyed special fuel. Upon request from applicable governmental autharities,
issuer may provide information regarding Company's dyed speclal fuel purchases
without prior authorization from Company.

23.2 Issuer may monitor telephone communications beiween its employees and its
customers for service quality purposes. Company consents to such monitering and
recording of telephone communications and agrees to nolify employees who may
he in telephone contact with [ssuer's representatives that periodic monitoring of
conversations will occur.

23.3 Issuer's compliance with this Agreement shall be excused to the extent that
any failure or delay in performance by Issuer is attributable, in whole or in part, 1o
causes or circumstances beyond Issuer's reasonable control including, but not
liraited to, acts of God; civil disturbance; war, acts of governmant; natural disasters;
labor disputes and computer or telecommunication fatlures.

23.4 This Agreement and any and all clalms relaling to or arsing out of this
Agreement, whether sounding in contract, tort, or otherwise, in each case, shall be
governed by federal law and, to the extent that stale law applies, the laws of the
State of Utah.

23.5 If either Party is notified by a state or federal regulatory body that any aspect
of the services provided by issuer or this Agreement does nat comply with any
applicable law, regulation, rule, palicy, or order, then the affected Party shall give
the other Party prompt written notice of the non-compliance. Following notice, the
affected obligations will be suspended and the failure to perform those obligations
will not be deemed a breach of or Default under this Agreement so long as the
affected Parly Is unable to perform due !o the notice given by the state or federal
regulatory body.

23.6 Nothing contained In this Agreement, or the performance by a Pariy of its
obligations under this Agreement, shall result in the Parties having a partnership,
co-venture or agency relationship, except to the extent that a Parly is expressly
designated 10 act as an agent of the other Parly, or render & Parly responsible for
the debls, liabiliies or obligations of the other Party.

23.7 No delay or omission by Issuer to exercise any right under the Agreement shall
impair such right or be construed to be a waiver of any default. The autherization of
Transactions shall not constitute any waiver, including of Issuer’s rights with respect
to such Transaction. Any single or partial exercise of any such right by Issuer shall
not preclude other or further exercise thereof or the exercise of any other right. No
waiver, amendment, or other variation of the terms, conditions, or provisions of the
Agreement shall be birding on Issuer unless in writing, and then only to the exient
sat fonh in such writing.

23.8 No Person other than a Party to this Agreement shall have any right to enforce
the terms and conditions of this Agreament. No Person, including an Account User,
will be a third party beneficiary of this Agreement.

23.9 Except as otherwise provided in this Agreement, all nolices will be in writing
and deemed effective when personally delivered or mailed, first class postage
prepald to the apprapriate Parly at the address set forth in the application for credit
or at such other address as the Parties may indicate from fime to time. In addition
1o the notice methods provided above, the Parties agree that a communication: (a}
by facsimile to a number identified by the reciplent as appropriale for communication
under this Agreement; or {b) by email to or from an address normally used by an
Account User for business communications, shall be considered to be a “writing”
and to be “signed” by the Party transmitting it for all purposes. The Parties agree to
waive any claim that a transmission does not satisfy any writing or signature
requirements under applicable law. The Parties agree that a photocopy or printed
copy of a facsimile or email constitutes the “best evidence” and an “original” of such
a writing.

23.10 If any portion of this Agreement is held to be invalid, the remaining portions
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23.11 This Agreement, any nolices in connectiony
guaranty of Company's obligations under this §

and arrangements, aral or wiitten, among the
matter hereof,

Sechedule A
Definitions

“Account” means the charge card account provided Ye, Company bﬂ@& 4
Account may be accessed by a Gard or an account numbef:

“Account User” means Company or any cther Person thal Company has nolified
Issuer is authorized to use the Account or a Card in accordance with the
reguirements and procedures established by Issuer from time to time.

"Biliing Cycle” means the time interval between the dates of Company's regular
billing statements. Company’s first Billing Cycle may be shorter than other Billing
Cycles. All credit terms will apply in each Billing Cycle including the first Billing
Cycle.

“Business Day’ means any day other than a Saturday, Sunday, or other day ¢n
which banking institutions in Utah are generally authorized or required by law or
axecutive order to close.

“Card” means a plaslic card provided by Issuer that may be used to access an
Account.

“Controls” are a set of authorization tools designed to assist Company with
managing Transactions.

“Credit Limit" is the amaunt of credit assigned to Company’s Account as established
by Issuer from time 1o time.

“DIN" means the identification number associated with an Account User or Card.,

“Due Daie” means the date the repayment of the balance of the Account is due as
provided on a billing statement.

“Fee Schedule” means the List of Fees included as Schedule B.

“Guarantor” means any Perscn who guarantees the obligations of Company under
this Agreement.

“Party” means Bank or Company and “Parlles” means [ssuer and Company.
“Person” means an individual, comoration, parinership, limited liability company,
trust or other organization.

“Transaction” means the use of a Card or Account to buy goods or services at a
merchant thal accepts the Card or Account.

“Unauthorized Use” means the use ofthe Account or a Card by a Person who does
not have actual, implied or apparent authority for such use, and from which the
Company receives no benefit.

Schedule B

Use of the Account indicates Company’'s aceceplance of this Agreement,
inciuding the Fee Schedule,

List of Fees

Moenthly Accounting Fee $10.00*
Additional Report Set-Up $10.00 per set-up
Additional Reports {Monthly) $2.00 per report
Reproduced VAR $25.00

2% of the total transaction value
transaction value
$15.00 per hour

International Currency Gonversion Fee

General Research Fee

Expedited Shipping Fees Cost varies

Retwrned Payment Fee $50.00

Reactivation Fee $50.00 per occurrence (max monthly fee
of $50.00}

Paper Delivery Fee $10.00 per manth for paper invoicing
and reporting

*Waived if purchases equal or excead 1,200 gallons per month or if you are a Tax
Exempt Organization.

Any rebates or discounts offered by ExxonMobil shall be applied only if your account
remains in good standing.

Pricing for addifional products and services is available upon request or reflected
on the enrollment forms or in the terms of use that Company must agree to in order
to receive the additional products and services.

Call 1-800-624-5140 with questions about any of the above.
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