
Customer Code: - - - - -

A IAVFUEL
---v CORPORATION 

A VFUEL CORPORATION 
FIXED BASE OPERA TOR 

AVIATION FUEL SUPPLY AGREEMENT 

Reference Date: December 28, 2018 

SUMMARY 

Effective Date: 

This Agreement is between Avfuel Corporation and its affiliates and subsidiaries all of which have principal offices at 47 West Ellsworth Road, 
Ann Arbor, MI 48108 USA, hereinafter referred to, individually or collectively as "Avfuel", and Brazoria County having its principal office at 
(Street address only) 451 North Velasco Street, Suite 100, Angleton, TX 77515, hereinafter called "Customer", collectively called "the 
Parties", and is effective on the Effective Date or, ifno Effective Date is specified then on the Reference Date noted above. 

THIS IS AN INTEGRATED AGREEMENT CONSISTING OF SEVERAL PARTS, ALL OF WHICH SHALL BE READ 
TOGETHER AND INTERPRETED AS ONE AGREEMENT. The parts shall include this Summary, the Special Terms and Conditions, 
and ihe General Terms and Conditions. In the event of any inconsistencies between the Special Terms and. Conditions and the General Terms 
and Conditions, the Special Terms and Conditions shall govern. A vfuel offers oth_er Programs that it believes are of benefit to Customer. 
Customer chooses to participate in those Programs that are checked below and agrees that the applicable provisions of the Special and General 
Terms and Conditions govern those Programs. Additions or deletions to this agreement are governed by the Changes Provision set forth in 
Section 19 of the General Terms and Conditions. If customer should avail itself of any of the Programs not checked below then Customer 
specifically agrees to be bound by the Special and General Terms and Conditions that govern those Programs. 

· · · Applicable Certificates oflnsurance are attached hereto, Insurance Company Name
- - -------------------

00 Customer Credit Program 

00 Brand Program 

00 Credit and Charge Cards Acceptance Program 

D Equipment Lease Agreement 

CUSTOMER FEIN: 

STATE ID NUMBER: 

FOR:: V��59RPORATIO

By: _,/2�-�--'--=:..__ _ _  __:__ _ ____:=-----A--+--- --
William B. Light 

Title: Vice President, Administr 

00 Addendums 

00 A VTRIP Program 

00 Contract Fuel Dealer Program 

D A vsurance Primary Commercial Insurance Program 

TYPE OF BUSINESS: Municipality 
(i.e. C-corp, S-corp, Partnership, LLC, Sole Prop, or other) 

STATE OF INCORPORATION: _ ________ _ 

FO� 

By:_� _ _ _ _ _ _  __,,__.,___., _ _ _ _ ___ __ _
(Signature) 

� (Print Name)

Title:. {d)Ul{)�L ·-:ruJ)<S.£
(Print Title) 
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FIXED BASE OPERA TOR 
AVIATION FUEL SUPPLY AGREEMENT 

CUSTOMER NAME: 

SPECIAL TERMS AND CONDITIONS 

Brazoria County 

BILLING ADDRESS: 
(if different than street address) 

451 North Velasco Street 
Suite 100 
Angleton, TX 77515 

DELIVERY ADDRESS: 8000 Airport Road 
(if different than street address) Angleton, TX 77515 

AIRPORT ID (IA TA CODE): KLBX Texas Gulf Coast Regional 

PRODUCT(s): 

0 Jet-A D Jet-A with Anti-ice. 0 Avgas/l00LL

PAYMENT TERMS: Net Thirty (30) Days 

CREDIT LIMIT: -=$=10:..::0=0=00=·=ooa.__ ____________ _ 

EQUIPMENT LEASED: 

D Other

Description** SIN or VIN Lease Rate 
Replacement* 
Cost (Current) 

*Hazard insurance, **Meters, ifso equipped, have NOT been Certified or Calibrated, this is the responsibility of Customer.
' - -

CONTRACT FUEL DEALER: 
Flight Operation Type (select one): □ Corporate Configured Accepted

Airport Flowage Fee: 

Storage Fee: 

Into wing Fee: 

□ Non Corporate Ops Only
□ DC-9 and Larger, Non Corporate Ops Only

D YES ONO 

DYES □ NO 

_________ $lg (i.e. $0.0300) 

________ $lg (i.e. $0.0300) 

Jet Into-Plane Rate Schedule Gallons from/to 
Example 1-1000 gallons

Rate/gallon 
$X.XXXX 

r 
.. 

'1 
OTHER SPECIAL TERMS AND CONDITIONS: _____________________ _ 
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UPPJ,, Y AGREEl\lffiNT 

GENERAL TERMS ANP CONDITIONS 

l .  PUR HASE AND SALE: Subjoot to the terms and coudit ions cor1tained 
herein ,  throughout U1c entire 1cnn of Utis Agreement, Avll.rel ngrces lo sel l and
del iver, and Customer agrees to purchase from Avfucl nnd pay for, the
Customer' s ent i re requ i rements for ull uviution fuel products (Ute "Products")10
be handled, stored,  used, dist ributed or sold IJy Customer or its a rJ i l iates ai each
a irport (each an "Ai rport") l isted in the Special Terms And Conditions, including
without l im itat ion those Products lhot the Customer is presently u s ing that ore
idcn t i ried in the Special Tenns and Cond it ions. ustomer represents and
warrants that al l prod11cts and serv ices purchased hereunder wil l  be for commercial
pur,,oses and Avruel t\ rel ied on th is represenmtion in e11tering into this
Agreement.

2. TERM: Tl1c in i t ial term of this Agreement is sixty k60) months, being five
(5) separate and dist inct twelve ( 1 2 ) month terms, beginning on the EfTect ive 
Date spec i fied in the ' ummary. After the initial tenn,  the Agreement may then
be automat ically renewed for five (5) more sepa rate and dist inct twelve ( 1 2)
month terms, unless one Party delivers 1vri 1ten Notice to the ot her Party of its
intent 10 terminate at the end of the then current twelve ( 1 2) month term. Such
Notice sha l l  be delivered al least sixty (60) days prior to the expiralion of lhe
then current twe lve ( 1 2) month tenn. The Agreement' s terms shall not exceed 
ten ( 1 0) years, or one hundred twenty ( 1 20) months, toUl l .

3. PRICE AND PAYMENT:

3 . 1 .  The price per ga l lon for Products del ivered to Customer shall be os 
establ ished pursuant  to RFP # 1 9- 1 6. Prices shall be F.O.B. Designation thl.) 
Customer' s storage 1anks nt the A i rports (each a "Del ivery Address") ond sha l l  
b e  exc lus ive o f  a l l  taxes. 

3 .2 .  Un less otherwise agreed in writ ing or otherwise requ i red by the state law 
where the Product is del ivered, lhe standard unit of measurement of quantities of 
P roducts purchased and del ivered sha l l  be the Net Gal lon. The term "Net 
Gal lon" shall mean the volumetric measurement, in IJ.S .  ga l lons, of a Product 
actual ly loaded and measured at the point  of shipmen!, adjusted to the number of 
U.S . gol lons that would have been loaded at a temperature of s ixty degrees 
Fahrenheit (60°P). The conversion ratio shal l  be from the current American 
Soc iety for Test i ng and Materia ls ("ASTM") IP  Petroleum Measurement Tnble�. 

4. TAXE AND OTHER CHARGES:

4 . 1 . Customer shal l  pay a l l  laxes, assessments, fees and other charges (the
"Taxes") which are imposed by any federal, stale or local governmental agency
or by any ai rport authority (col lectively, the "Taxing Authorities") based upon
the delivery, sale, importation, inspection, storage or use of the Produc1s 
purchased by Customer, excepting Taxes which are imposed upon Avfuel based
upon its net income or revenues. 

4 .2 .  If the Taxing Authorit ies col lect the Tnxcs d i rect ly from Customer, then 
Customer shall pny al l such Truces on or before their  due dotes. If the Taxing 
Authori t ies requ ire that Avf\1el col lect tl1e Taxes from Customer at the t ime of 
so le, Avfuel wi l l  use i ts best efforts to include a l l  such Taxes in its invoices to 
Customer and ustomer sha l l  pay a l l  such invoices on or before their due dates. 
(In ils i nvoices, Avfoel wi l l  ident ify those Taxes as separate i tems.) If Customer 
is entitled to an exemption from any Taxes which the ·ra:xing Authorities require 
to be col lected by Avfucl, then, in order to perm it Avfuel not to col lect those 
1'axes, Customer shall obta in and provide to Avfuel current and val id exemption 
certificates relating to those Taxes. If, subsequen t to the issuance of any invoice, 
the TiL'cing Authorit ies or Avfuel advise Customer of add i t ional Tuxes payable 
with respect to the Products covered by thut invoice, then Customer shull 
prompt ly pay such additional Taxes. 

4.3. CUSTOMER A KNOW LEDGES T H AT IT R • MA I N S  
SOLELY RESPONS I B L E  FOR A L L  U H TAXE . 
HOW E V E R, AVFU W I L L  I D E M N J FY CUSTO M E R  
AGA lNST A N Y  LATE CHARGES, PE A LT I ES O R  
OTH E R  H A RGES THAT C USTOM E R  INCU RS B Y  
AVFUEL' FA I URE T O  IN LUDE A N Y  T A  E I N  ITS 
lNVOI E. 
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5 .  DELIVERY:  

5. l .  Del iveries sha l l  be made to the  Del ivery J\ddress(es) and associated storage 
tanks l i sted in the Special Tem1s And ondit ions. Avfuel or its authorized 
shipping agent ("Shipping Agent") shal l be prov ided access to Customer' s  
storage fac i l i t ies during normal bus iness hours of 6 : 30  a.111 . lo 4 :00 p.m. ,  or at 
such other times as may be aptirovcd by Customer 's author ized representative, 
for the purpose of unload ing the Products. Un less otherwise agreed in wri t i ng, 
the minimum del ivery of Jct A fuel wil l  be ii Ii.i l l  stundurd tmnsport tanker load 
which is equivalent to 7,500 Gross Gallons, nnd the m inimum del ivery for Avgas 
fuel wi l l  be u fu l l  standard transport tanker load wh ich is equ ivalent to 8,500 
Gross Gal lons. Avfuel reserves the right lo impose a surcharge for dcl ivcri�s of 
less than a ful l  lanker loud. 

5 .2 .  Dcl ivc.:ry sha l l  bo Into tanks des ignated by Customer. Such designation s1101 1  
be constrned as a warranty that the designated tanks and containment areas have 
been inspected and approved by the appropriate regulatory agencies. Customer 
shal l be responsible for all un load ing operat ions inc l ud ing the placement of 
hoses i nto the proper storage tanks. Customer shal l  speci fica lly des ignate and 
gauge the avai lable cnpnci ty of the 1anks into which the Prod uct sholl be 
un loaded, nnd sha l l  bea r n i l  responsibi l i ty of spil logc or contaminat ion of the 
Product after it leaves the end of any properly operat ing hose provided by Avfuel  
or  i t s  Sh ipping Agent. Access to Customer's ta11ks shall be furnished in such a 
manner that Avruel or i t s  Sh ipping Agent can safely and conven iently reach 
Customer's storage C c i l i ty wi th the hoses ava i lable, a11d Avfuel or i ts Sh ipping 
Agent may refuse to complete any del ivery wh ich Avfuel or the Sh ipping Agent 
delenn i nes, in i1 sole d iscret ion, cannot be made safely, 

5 .3 .  Any cla im by Customer of any discrepancy in the quantity of the Product 
del ivered sha l l  Ile c/Tcct ivc only if  mnde by written Nol ice del ivered to Avfuel 
within twenty-four (24) hours a fter the Product is de l ivered to Customer. 
G IVE Ti l l>: NATU RE or nm J>ROD T', T I M E  I OF THE 
l,S EN E W ITH RESPE r TO 'U J -1  LA I M  AND NO LAIM 

H_ALL D £  PER M1TTIW OR EJ1J1€ ' IVll:  UNL£ DE LIVERED 
WITHIN THE PECllilED l•ERIOD. 

6. FORCE MAJEUUE: Except as provided below, neither Party shall be
responsible for any failure to comply with the terms of 1his Agreement due to
ca11ses beyond its reasonable control for the period the effects of such causes
continue. These causes shall inc l ude but shall not be restricted to: fi re, storm
includ ing hurricnne ancVor tomodo, llood, earthquake, explos ion, accident, acts
of any locul ,  stntc or federa l aut hority or agency or of a publ ic enemy, war,
rebel l ion terrorism, insurrect ion, sabomgc, epidem ic, quarant i ne restrictions, 
labor disputes, tronsportat ion embargoes or delays, acts of God and 
unava i labi l ity of the Product . The provisions of th is Secl ion shal l not apply to 
the fa i lure of a Party to pny any monetary amounts when due under th is
Agreement.

7, Ll MITED WA RRANTY: 

7 . 1 .  Avfuel warrants that a l l  Products delivered pursuant to th is  Agreement w i l l ,  
at the time of del ivery, confom1 to the then latest revision of fol lowing 
specificat ions: Aviation Gasol ine wi l l  conform to the ASTM Specification 
D9 1 0; and Jet Fuel will conform to the ASTM Speci [ication D 1 655 .  Avfucl 
retains the right to revise the appl icable specifications upon written Notice to 
Customer, and Customer retains the right lo tcnninute this Agreement with 
cause, wi thout fine or pena lty, i f  it docs not agree with said rev ision . 

7 .2 .  THE LIMITED WARRANTY STATED ABOVE J TI IE  ONLY 
WARRANTY GIVEN BY AVFUEL REGARDING nm PRODUCTS. 
AVFUEL DI CLA I IS ANY OTHER WARRANTIES, EXP.

R

ES OR 
I MP LffiD, INCLUDING, WITHOUT L I M ITATION, ANY WARRANTTI� 
OF MERCHANTA BILITY OR FlTN • FOR ANY PART l U LA R  
P RP O  E. 

7.3. Customer sha l l  sample and test each shipment of Product prior to del ivery 
using industry standard test procedures. If Customer determ ines or suspects non ­
confom1ity then Avfuel must be  immediately noti fied, wh i le  the Shipping Agent 
is s t i l l  present, and U1e del ivery sha l l  not be completed unt i l  dthcr Customer 
accepts the Product, acknowledging conform ity or Avfuel replaces the Product. 
Customer wil l  perm it Avfucl ucccss lo Customer' s  premises and records during 
nonnal bus iness hours and upon four (4) hours ' telephonic or written Notice 10 
Customer for purposes of invest igat ing nny cla im of non-confonn ity. ff it is 
determ i ned that the Product is non-conform ing, Avfuel 's  sole ob · lion shal l be , 
e i ther ( I )  replacement of the 11011-conforming Product with cor ing Product 
or (2 ) removal of the no11-confom1ing Product and cancel lation 1 'nv · · I.) �· 
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that Product and, if paid, refund of tJ1e umount puid for that Product, as 
detennined by Avfuel, Avfuel wi l l  be reasonably prompt i n  its action 
hereunder. Tl M E  I O • "rH E  E E CE AND ANY FA IL  RF. TO 
FOLLOW Tl-LE A BOVE PHO .EDURE HALL VOID THE L IM ITED 
WARRANTY. 

8. COM PLIANCE W ITH LAWS:

8 . 1 .  Each Party sha l l , at a l l  t imes and in a l l  respects, comply with 11 1 1  federa l ,  
state, county or mun icipal l aws, ord i nances, ru les  and regu lations governing i ts 
act ions in the pu rchase, storage, handl ing, use and sule of the Products And a l l  
industry standards perta ining thereto, including those that may contai n  lctraelhy l  
lead or lead al kyl . Further, each of the Parties agree to use i t s  reasonable best 
efforts to ass ist the other Porty in complying with such laws, ordinances, rules 
and regu lat ions wh ich the other Party may be required to observe in U1e 
perfonnance of its obl igat ions under lh is Agreement. Each Party reserves the 
right to tcnn inulc those port ions of th is  Agreement governing U1e purchnse of a 
Product if the other Party violntes the provisions of this subsect ion with respect 
to that Product .  In such event, the rema ining provisions of th is Agreement sha l l  
continue in fu l l  force and  effect. 

8 .2. Each Party shal l  properly ins trnct its employees, agents and contractors with 
regard to compl iance with a l l  appl icable laws, ord inance, ru les, regu lations and 
standard governing the use, sale nnd distribution of the Products that are the 
subject of th is Agreement 

9. I NDlt:PENOICNT TATUS: Each Purty shal l  at all t i mes function ns an 
i ndependent contractor and not as a subcontractor, employee or other agent of
the other Porty. Neither Party shal l have tile authority to and sha l l  not purport lo
make any commitments or representations on beha l f  or the other Party or
otherwise to take any actions on behal f  of the other Party. 

I O. I n tentionally Omitted. 

1 1 . UREA R AND TERMINATION: 

1 1 . 1 . fa i l ure of a Party 10 comply with tho provisions of this Agreement sha l l  
consti tu te a breach of tJ1e Agreement by the non-complying Party. Except as  
otherwise pennitted under this Agreement, the non-breaching Party sha l l  provide 
Notice of that breach lo the other Pony in the manner set forth in Sect ion 1 4. 
The Not ice sha l l  spec ify the a l leged breach nnd the period within which the 
breach must be cured which , except as provided in Section 1 1 .2, sha l l  be at leo l 
ten ( I 0) business dnys. The Party receiving such Notice shal l respond Lherc10 i n  
writing wi thin three ( 3 )  business days. lf t he breach is no t  cu r�d o r  the d i spute 
resolved within the per iod speci{ied in the Notice, the Party claim ing breach, by 
further written Notice, at i ts elect ion, may affinn this Agreement and in i t iate 
appropriate lega l  act i ons to requ ire the other Party 10 remedy that breach or may 
immediately terminate th is Agreement. In either instance, the Party claiming the 
breach may by appropriate lega l proceed i ngs seek and secure recovery of any 
damages resul t ing from that breach. 

1 1 ,2. The provisions of Section 1 1 . 1 to the contrary notwithstandi ng, if the 
breach is of the Customer's obl igat ion to make a payment  to Avfucl when due, 
then Avfuel may dec l  re al l amounts owed to it under th is  Agreement 
immediately due and payable, and Avfuel, in addition to al l other rights 
hereunder, may suspend it perfom1ance or terminate this Agreement .  Avfuel 
sha l l  a lso have the right to offset any amount that Avfucl then or therca llcr owes 
to Customer or lo any guarantor of the Customer's obl igat ions under tJ1i 
Agreement . fuels on board repossessed Equipment wi l l  become the property of 
Avfucl, end credited against any amount owed Avfuel by Customer ot that day's 
markel price, 

1 1 .3. The Party c la im ing a breach may waive that breach by giving Notice to the 
other Party in the manner set lorth in Section 1 4  below. The waiver of any 
breach sha l l  not const i tute a waiver of any subsequent breach of the sanic or any 
other tcnn or cond ition . Any fa i lure of either Party to enforce rights or seek 
remed ies arising out of any breach by the other Party sha l l  not prejudice or affect 
the rights and remedies of that Party in the event ofnny subsequent breach by the 
other Party. 

1 1 .4. Except as set forth in Section 1 1 .2, any dispute that arises under th is 
Agreement , pursuant  10 Sect ion 1 1 . I or otherwise, sha l l  be submitted 10 n senior 
officer or other person huving the authority to negot iate tho resolu t ion of such 
disputes tor each P,1rty, Those persons shall attempt, in good faith, 10 resol ve the 
d ispute, and no action in law or equi ty shall l ie unt i l  the process set forth here in 
sha l l  have run i ts course. 

1 1 . 5. The C)(etcise of a Party's right to tenn inatc the Agreement or to exercise 
any other reniedy shal l not be deemed an e lect ion of remed ies and sha l l  be 
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without prejudice to the non-breach ing Party ' s  rights 10 exercise uny other 
remedy afforded to i t  by this Agreement or by law or equity, In any action 
related to the enforcemen t or breach of tllis Agreement, the preva i l ing Party shal l 
have the right lo recover i ts r easonable attorney's fees and costs actua l ly  
i ncurred. 

1 2. rNS RANCE: 

1 2. 1 . Customer ma inta ins ndequate insurance nnd, upon written request by 
Avfue l ,  wi l l  furnish Avfuel a Cert i ficate of Insurance evidencing same. 

1 2.2. I n tentiona l ly Omit ted. 

1 2.3 .  Avfuel current ly oilers to qual ifying customers tJiat part ic ipate in Avfuel ' s 
Brand Program ("Brnnded Dealers") the opportun ity to part ic i pate in Avf\Jel ' s 
Excess Av iat ion Liabi l i ty Insura nce Progrnrn. To qua l i fy, 11 Branded Desler 
must maintain as its primary insurance coverage an Airport Liab i l ity Pol icy with 
premises, products and completed operations coverage of $ 1 ,000,000 (combined 
single l im it) . This Program currently al lows qual i fying Branded DealerS, nt no 
charge, to be des ignated ns ndd i t ionnl insured parties under un Excess Avialio11 
Liab i l ity  l nsurnnce Pol icy secured by Avfuel, with excess coverage ln Uie 
umounl of $50,000,000 against clnims for bod i ly inj ury or property domnge 
resul t ing from defects in any aviat ion gasol ine and jet fuel that is suppl ied by 
Avfllcl to the Branded Deal er aod resold by the Branded Dealer to end users. 
To part icipate in th is Program , which is not requ ired under th is Agreement, and 
secu re this excess coverage, the Branded Denier must complete nnd submit to 
Avfucl the required Appl ication, wh ich must be executed by n representat ive 
who is outhori2.ed to lega l ly  b ind Customer, and provide to Avfuel n ert ifica te 
of Insurance confirming its primary insurnnce coverage and nam ing Avfuel as an 
additional i nsured solel y to the excess coverage. A Branded Dealer becomes an 
add itional insured under Avrucl 's Aviation Products Excess Liab i l ity insurance 
coverage on the date that Avfuel delivers Notice to the Branded Dea ler that its 
Application and Cert i ficate of Insurance have been approved by Avfuel nnd the 
excess coverage will be applicable to occurrences fol l owing that date. 
Avfuel reserves the ri&hl to d iscont inue this Progmm, But in that even t , A.vfuel 
wil l  del iver Notice to the Branded Dealer at least thirty (30) days prior to the 
effect ive date of that discontinuance or cost change so tJmt the Branded Dca ler 
has tJ1e abil i ty if it chooses to make oltemative arrangements. 

13. ASSTGNM ENT: Neither party shal l assign its righ ts or delegate its
obl igations under th is Agreement, in whole or in part, un less with the prior
written consent of the otJ1er party, which consent wi l l  not be unreasonnbly 
withheld; provided, however, that Avfucl muy delegate its del ivery obl igat ions to 
th ird-party contractors wi thout tJ1e consent of Customer. 

1 4. NOTI ES: Al l  not ices pcnn ittcd or requ i red under this Agreement (each a 
' 'Notice") shul l be in writ ing. Not ices by filcsimile or ema i l  transmission sha l l  be 
deemed "de l i vered" on t he dute of confirmed transmission, without error, to the 
fax number or ema i l  address designated in the Summary. Notices by mail shal l 
be deemed del ivered three (3) business days fol lowing the date deposited with 
the United States Postal Service, certified mail, return receipt requested, postage 
prepu id, addressed to the Party 01 the address of the principal office. Notices sent 
by ovemighl courier shal l be effective on the next business day fol lowing deposit  
wi th Ilic ovcmigh1 cour ier for overn igh t del ivery with the del ivery fee prepaid, 
addressed to the Party at the address of the principu l  oflice, and with instructions 
fO obta in the signat\rre of the addressee. 

1 5. PROG RAM PARTI IPATJON: 

1 5 . 1 .  The provisions of these Genera l Tenn And Condi t ions wi l l  apply to the 
USiOM · R  CREDIT PROGRAM,, BRAND PRO RAM, AVTIU P 

PROGRAM, CREDIT CARD ACCEPTANCE PROGRAM, and C NTRACT 
FUEL PROGRAM thut are described in 1h.e subparts below (each o "Program") 
except to the extent these provisions are inconsistent with the prov isions in U1e 
subpart describing tJmt Progritm . .  

1 5 .2. L f  t he  Customer participates in  any Program, whether by  formal ly elect i ng 
to participate in that Program by selection in the umrnary, the Customer wi l l  be 
bound by and subject to the provisions in the subpart relat ing to that Program, a 
supplemented by the provisions of these Genera l Terms And Cond i tions. 

1 6, EX LUSIVE J U R I  DICT ION: Each Party irrevocably and 
unconditionally agrees that venue and jurisd iction for the resolut ion of any
dispute and the enforcement of any rights in any way arising frorn or relating to
this Agreement shal l exclusively be the court of Bmzorin County, Texas, , and
any appl icable Texas appel late court, Th is  Agreetncm sha l l  b nstrued as 
having been mado and entered into in the State of Texas . Ea rty submits 
and consents lo persona l jurisdiction in .Brazoria County, Texas d ha  
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i t  is a convenient forum lo resolve any such disputes and enforce any such rights, 
each Party hereby waiv ing to U1e fullest extent poss ib le the defense of an 
i nconvenient forum. Each Party agrees that a final J udgme11 1 in any such nct ion, 
l i t igation, or proceeding is concl u  ive and may be en forced in any jurisdiction
anywhere in the world. 

1 7. EX LUS IVE  GOVERNING LAW:  This A/1,rccmcnt, and n l l  0U1er 
matters arising from or relating to this Agreement , arc exclusively governed by, 
and exclusively constrned in accordance wi th ,  the lows of t he State of Texas , 
wil l1oul regard to its confl ict of laws provis ions. Any con troversy or claim 
ar is ing out of or rehl l i ng to this Agreement, or any breach thereof, shal l  be 
concl usively resolved in the courts of Brazoria County, Texas, wh ich have 
exclusive jur isdict ion and which the parties consent to, ond U1e parties wa ive any 
right to chal lenge or move said des ignated jurisdiction and venue. 

1 8. • VEl� Bl L ITY: In the event that any court of competent jurisdiction 
shall determ ine that any provision of this Agreement shal l be uncn lorceable, then 
that prov ision shal l  be deemed to be nu l l  and void and the remain ing provisions 
hereof shall remain in  fu l l  force and effect . 

1 9. ENTIRE AGREE1"l£ l'/AMENDl\{ENT : "nlis  Agreement , including 
n i l  of i ts parts, and RFP 1 9- 1 6 and AvFuc l 's response to l'lFl' 1 9- 1 6, which is 
incorporated herein by reference, set forth the ent ire agreement between Avfuel 
and Customer with respect to the subject matter hereof and there are no other 
tonns or condi tions, oral or wr itten, express or impl ied, relat ing to or otherwise 
nITect ing such subject matter. No tcnn or condi t ion of this Agreement, Ilic 
Summary, these Genera l Terms And Cond it ions, or Special Terms And 
Condit ions shal l  be changed, supplemen ted, cancel led or waived unless in 
writ ing !Ind signed by both Avfuel and Customer. 

CU, 1'0M tm. REDIT PROGRAM; 

IN THE F.Vl�NT THAT AVFUEL C11oos1ts TO DELIVER GOODS OR 
SltRVICF.S THAT HAVE NOT mmN PA I D  FOR IN FULL llY w nu; 
TRA NSFl�R l'R lOR TO THE T I M E  O F  THAT DEJ.IVF.RY, AVf<'UEL 
SHALL OE CONSTRUED AS I IA Y fNG EXTENDF;D CREDIT TO 
,USTO M ER AND TllF, FOLLOWl NG TE.RMS AND CON DITION 

SHALL APPLY, 

1. . Credi t terms may not be used during any period in which the Customer is in 
breach of its obl igations under this Agreement. In addi t ion to the provisions of 
Section I. I of the General Tenns And Conditions, for the specific pull)oses of this 

ustomcr Credi t  Program, the Customer wi l l  be in breach if (a) any amount 
charged 10 the Customer's account is not paid in accordance with the agreed upon 
payment terms; (b) if and for so long as U1e Customer is in breach of  any of its 
obligations under any Agreement wiU1 Avfucl or any of its subsid iaries; or (c) if 
them is any misrepresentation or breach of a wnm,nty by the Customer under or 
wi lh respect to any Agreement with Avfuel. Use of credi t is lim ited to the amount 
specified ln the Specia l Terms And Cond itions of lhis Agreement. No purchase 
may be mude which would cause the total amount owed under th is Agreement to 
ex.ceed that credit l imit. 

2. Upon tennination of this Agreement, Customer shal l have no right to credit
tem1s for new purchases, but a l l  obi igations incurred prior to ihe tem1inatio11, as
well as a l l  remed ies provided for default or breach, sholl survive. If Avfuel, 
i ntent ional ly or un inlenl ional ly, l)ennits any purchases 011 credit afier 1en11 inat ion, 
then the tcnns of th is Agreement shal l  pertain to those charges. 

3. Subject to the approval by Avfuel lit its offices in M ichigan, a l l  purchases by
Customer for which Avfuel does not receive payment at or prior to the time of
dcl iwry to Customer shal l  be charged as princ ipal to Customer's account . Avf\1el
may require Customer or Customer's author iied representative, as II condition of
del i very or ut any time thereaft.er, to give receipt for oll de l iveries in writ ing nnd
to sign sales s l ips and other docwnents in Avfuel's opinion necessary to record or
substant iate any or all transact ions resulting in a charge to Customer's uccount.

4. Avfuel sha l l  i nvoice Customer for a l l  Products del ivered to Customer or to
Customer ' s  designccs. Invoices sha l l  i 11clude the scl l in11, price of the Products 
delivered, taxes, duti.cs, ond nny other charges as separate l ine items .  ·ach
invo ices wi l l  be payable in fu l l  on or bcfor� thtll due dale speci fied in that
invoice. 

5. Unless otherwise detenn ined by Avfucl in its d iscret ion, a l l  payments
received wil l  be appl ied by Avfuel (subject to col lection of remittance if other
than cash) 11rst to interest, if any, accrued on Customer's account, then to the
unpaid principal balance owed upon such account in direct calendar order of due
date. 
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6. lntcn t io11 a l ly Omiued. 

7. From lime to time, Avfuel may send ustomer o statement of Custom��s 
account for Custo111e�s i nformation showing in summary, or in such detai l ns
Avfucl may deem opproprinte, current tr nsactions Avfucl posted to Customers
account to date thereof, the amount of interest ( if any) which has accrued, and the
balance owing thereon ; however, U1e fai lun, of Avli1el to furnish any such
statement sha l l  not re l ieve Customer of the obligation to moke payment against
invoices when due in accordance with the other tenns of this Agreement, ustomer
agrees to review all statements promptly afier receipt, and shal l  have sixty (60) days 
from dote of receipt to not ify Avfuel in wri t i ng of any discrepancies. If no such
Notice is given, such statement shall be conclusively presumed correct.

8. [11 the even t that any invoice is not pa id in fu l l  by the due date stated therein ,
the unpaid amount or the i 11voice sha l l  bear interest unt i l  paid at the lower of
1 8% per annum or the h ighest rate which mny lawfully be contracted for under
Texas law, charged and received according to upplicnble l aw for business
purchnses nt the t ime of del ivery. Notwithstanding anyth ing in th is Agreement 
to the contrary, Customer shal l  never be obl i gated to pay and Avfuel sha l l  never
be ent i t led to receive any i n terest upon any i ndebledness incu rred by Customer 
purSuan t hereto in excess of the maximum contract rote of in terest authorized by
applicable Texas law for business purposes, nnd i t  is expressly understood and
agreed lhltt if Avfuel sha l l  Fender any charge for the payment of usurious interest,
such charge shall be automatica l ly  and uncond it ionally reduced to the maximum
non-usurious amount, and tho excess, if paid, sha l l  be appl ied as cred it to
Customer's account. I f  such appl ication resu lts i n  a cred it balance i n  Customer's 
said account , such balance sha l l  be refunded to Customer or appl ied to the next
due nmount in  such account a Customer sha l l  direct.

9. If, at any l ime durins the tcnn of this Agreement, the Finan ial responsibi l i ty 
of Customer becomes impaired or unsntisfoctory to Av fuel ,  in the sole j udgment
of Avfuel , Avfucl ,  e ffect ive immediately upon del ivery of Notice to Customer,
may require the udvonce cash payment or other security satisfactory to Avfuel
for any shipment or fuel 1111<1 shipment may be withheld unt i l  such payment or
security is received. 

BRAND PROGRAM; 

I F  CUSTOMER HAS 1-:LECTED TO PARTICIPATE IN  AVfl EL'S 
BRAND PROGRAM, TU:E FOLLOWING WILL APPLY, 

I .  Customer hns been i.nvi.ted and may e lect to par t icipate in Avfuel 's Brand 
Program. Accordingly, if Customer does elect to do so, Avfuel hereby l icenses 
Customer as a dealer (''Branded Dealer") to use Avfuel ' s  Brand N�mcs and 
Trademarks subject to the provisions set forth herei n. A l l  trade names, 
trademarks, service marks ,  logos and other commercial symbols that Avfuel 
either owns or has the right to sub-l icense (the " Intel l ectual Property") sha l l  be 
and remain th.e property of Avfuel .  Further a l l  signs, decals, graphic materials 
and other tangible property suppl ied by Avfuel wh ich bear or are impri nted with 
any of the Intel lectual Property or a re used to imprint or d isplay the some (the 
"B randed Property" )  and a l l  rtplacemcnts thereof shal l  be nnd remain the 
property of Avfuel. Any use of the Intellectual Property or the Branded Property 
by the ustomer otherwise thnn a expressly authori zed by th is Agreement i s  
hereby expressly prohib i ted. Upon term i nation of  Customer's participat ion i n  
the  Brand Program Customer shall, at i ts expense, dc- instnl l and return to  Avfucl 
al l salvageable signnge and return or destroy a I I  other items that idcnti ly 
Customer as a branded Avfuel dealer. 

2. Avfucl ngrces to supply to Customer, for Cus10111er's use and possession
during the tenn of thi� Agreement such s igns, decals, credit card imprinters and
other sraphic materials as Avfllel deems necessary in  order 10 iden t ify Cuslomer 
as an Avfucl Branded Dea ler. Unless ot herwise ngreed in wri t ing, Avfuel w i l l  
bear a l l  costs of such materials. Customer agrees to  honor a l l  Avfucl chnrge 
cards, subject to the prov is ions of the Credit and harge Curd Acccpllll\ce
Program set forU1 below, during Customer's parlicipntion in Avfuel 's Brm1d
Program. 

3, ustomer sha l l  be responsible for obtain ing a l l  necessary pem1 i ts and for 
insta l l at ion of all Branded Property inc luding (without l im itation) o i l  electrical 
and other connect ions, and shal l make sure that all insta l la t ions sha l l  comply 
with all brand spec i (ications and with all appl icable state a11d local codes, 
ordinances 11nd governmental regulutions (if any), Un less otherwise agreed in 
wri t ing, the Customer wi l l  bear all costs of instal lat ion. No signage shall be 
insrnl led so as to becollJe a fixture upon real property. The use of color schemes 
and Intel lectuol Property painted on focilit ics and equ ipment o, by Custom 
or others and used in the conduct of Customer' business, 
particular and displayed spccificntions. Customer sha l l  
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maintenance nnd upkeep of Branded Property and Pa inl-ons, and agrees to keep 
and mai ntain the snme at o l l  t imes i n  a good, clean, safe, operntive and first c lass 
condit ion , neatly pni nted and di splayed . ff nny of such instal lat ion or 
maintenance is performed by Avfue l ,  Customer agrees to rem it upon demand !i l l  
reasonable good faith costs thereof, includ ing (without l im itation) a l l  
expenditures for  lubor, materials and the I Ike. l.f  any Branded Property is  
damaged, lost or destroyed except for nonnnl wear and tear wh i le i n  Customer's 
use, possession or co,mol , or i f  Customer shall del i ver any of such property to 
rinyonc nol herein express ly author ized to use or possess it , Customer agrees to 
repair, recover or replace such property, 111 Customer's expense. 

4. . The ustomer shal l pay when due a II personal property taxes and
assessments assessed against the Branded Property and shall nei ther suffer nor
perm i t  any l ien or encumbrance or tmy ottaclnnent against any of such Branded
Property. 

5. Customer agrees that it wi l l  not use or d isplay any Branded Property or 
[ ntel lectual Property: (a) ln a manner which causes or is calculaled to cause
confusion among patrons of Customer or the general publ ic as to lhe type, 
chanicterist ics, qua l i ty, manufacture or sponsorsh ip of any fuel or other product
wh ich Customer offers for sale; ( b) for the purpose of se l l i ng or promot ing the
sale of aviation fuel other than fuels suppl ied by Avfuc l ;  or (c) for the purpose of
sel l i ng or offering for sale any product which has been d i l uted or adu l terated, 
whether intentiona l ly or not . 

6. Avfuel has invited the Customer 10 pariicipate as a Branded Dealer on the
expectation and cond i t ion Lhat (a) the Customer ' s  del iveries of aviat ion fuel at
the Del ivery Addresses wil l  be l im i ted to del iveries to end users pursuant to
d i rect sales by the Customer to those end users and del iveries to purchasers l i sted
as Comrncl Fuel Customers (a "CFC'') to facilitate direct sales by Avfuel to
those CFCs pursuant to Avfuel ' s ontmct Fue l  Progra,n (the "CFD Program"),
( b) the Customer wi l l  make del iveries of aviation fl1el I the Del ivery Addresses
to purchasers l isted ns fCs on ly pursuant to the CPD Program nnd wil l  not
make direct s11 lcs to tho e CFCs and (c) except for sales pursuant io the CFD
Program Lo purchasers I isted as CFCs for brokered resale by those CFCs to end
users, the Customer will not make any del iveries ofnv in tion fuel at the Del i very
Addresses pursuan t to brokered sa les ( i .e. soles to end users in  which a th i rd 
party receives a brokerage margi n or com mission or other fee from the 
Customer or the end user or sales to th i rd parties who resell the fuel lo end
users). The Customer acknowledges 1hat these cond i tions are necessary to
preserve Avfucl 's  continuing investment i n  developi ng and ma intaining Av luel ' s 
Brand Program and thnt Customer's fai l ure to comply wi th �1ese condit ions wi l l
resu l t  in Avfucl 's exercise or the right pursuant to  Section 7 to d iscon 1im1e the
Customer's participation as n Branded Dealer.

7, Avfuel reserves the uni lateral r ight to amend upon sixty (60) d:iys wri tten 
not ice to the Customer, or suspend or terminute the Drnnd 'Program at any t ime 
effect ive upon s ixty (60) days wri tten not ice LO ihe Customer. ustomer may 
withdraw, without fee or penal ty prov ided that Custorner shal l remain l iable for 
a l l  amounts due under the Brand Progrum , from the Brand Program upon s ixty 
(60) days notice to Avfuel . See Sect ion 1 4  of the General Tenns and Cond i t ions
regard ing Notices. Tcm1 i11a1 ion or  Customer's part icipation in this Prosrum
shal l  not be construed as term i nating the Agreement or Customer's part icipation
i n  another Program.

AVTRI I' PROGRAM• 

IF  CUSTOMER HA, ELECTED TO PARTJCll'ATF: IN AVFUEL'S 
AVTRIP PROGRAM, THE FOLLOWING WILL APPLY, 

J .  Customer hos been inv ited ond may elect to participate in Avfucl 's A VrRJ I>  
Progrnm a marketing incentive program i ntended to  reward pilots who choose to 
purchase fuel and services from partic ipating Avfuel dealers. 

2. Customer wi l l ; 

2. 1 . Use i ts  best efforts to enrol l  pilots in the A VTRIP Program;

2 .2 .  Award o i l  participating p i lots two AVTRIP Points for each U.S .  gal lon of 
fue l  purchased from Customer and, at Customer' s d iscret ion, a m in imum of one 
point for each U.S. dol lar, or part U1ercof, spent by o participating pi lot for parts 
und services at Customer ' s fac i l i t ies; 

2 .3 .  Pay to Avfuel, by deduction from amounts due to Customer or in cash if no 
amounts are due Customer, $.0 I for each A VTIU.P po in t  awarded; 

2 .4. Mainta in  complete records of a l l  points earned by participating pilots; 
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2 . 5 .  Trnin its personnel in the operat ion of the AVTRU' Program, Md 
prominently post wri tten materials rchi t ing to AVTR IP  in and around its 
faci l i t ies In order to encournge pilot part ic iput ion in the program; und 

2 .6.  Promptly send all enrol lments to Av fuel so that Lhe enro l lee can be added 10 
the l ist of A VTR. 1 1' part ici pants. Not less frequen tly than every two weeks, 
Customer wi l l  send Avfuel copies of o l l  records pertain ing ro points earned by 
pilot thnt hove not been previously reported v ia POS t ransmission, and remit to 
Avfuel a l l  sums due hereunder. 

3. Avt'uel wi l l : 

, . I , Act os the admin istrator of the A VTR IP  Program; and 

3 .:2 . I nclude tl1e AVTRIP Progrnm in  its local, national and i nternol ional 
marketing and advert i s ing clTorts os i t  deems appropriate to encourage p i !ot 
participation i n  the A VTRlP Program. 

4. The price charged to any pi lot for fuel , parts or service sha l l  not be bused n 
whether n pi lot participates in the A VTR LP Program.

5. Avfuel reserves the un i latera l  right to amend upon sixty (60) days written
notice to the ustomer, or suspend or tenn inate the A VTIU P  Program at any
t ime effective upon s ixty (60) days written notice to the Custon,er. Avfuel also 
reserves the right to tenninate any ind ividual's participation ot any time for 
misuse of the AVTRIP cnrd, violat ion of the rules of the program, or inactiv ity 
for a period of twelve ( 1 2) consecutive months. Customer may wi thdraw,
without fee or penalty provided that Customer shal l  rema in  l i able for all amounts 
due u nder the A VTRlP Program, from the AVTRIP Progmm upon s ixty (60)
days notice to Avfuel .  See Section 14 of the General Tenns and Condit ions 
regard ing Notices. Tem1ination of Customer's participation in U1 is Program
Shu l l  not be construed os term inating U1e Agreement or Customer' s  panicipat ion
in  any ot her program .

CR E DIT AND CHARC.E CARD A EI'TANCE PROGRA M:  

I F  CI J. TOMER HA ELECTF.p TO PA llTJ _ f T• Tli: 1N AVFlJEL'S 
CREDIT A@ CI IARGE CARP ACCJ�l?TAN . € PROGRAM, THF. 
[i0LLOW1t:i9 WILL APPLY, 

1 .  Customer has been i nvited and may elect to participute ln Avfuel ' s Credi t  Md 
Charge Card Acceptnnce Program (the "Charge Card Acceptance Program") 
Accord ingly, Customer may honor ony val id credit or charge cnrd l isted as 
accepted in the most current Acceptable Cord List (" A t,") issued by Avfuel and 
published i n  i ts website n l  Avfucl .com ( the "Accepted Cards") for the purchase 
by the party to which that card is issued (the "Cardholder") of products and 
serv ices if the purchase hos been specifically approved by Avfuel. 

2. Customer shal l  prepare a voucher for each transaction (a "Card Transaction")
wi t h  an Accepted Card (a ''Voucher") and shul l promptly submi t  that Voucher to
Avfucl. The tem, "Voucher" means an electron ica l ly prepared credi t  cnrd sl i p  or
other written record of a credi t  sale in fonn acceptable to Avfuel that has been
fu lly completed by ustomer and for which Customer is retaining a copy signed
a person authori1.ed lo use thnt Accepted Card (an "Authorized User") , •nch
Voucher must be submi tted electronical ly by means of an approved point of sa le 
machine or po i nt of sale soflwdre system (a "POS Dev ice") in accordance with
the instruct ions contained in  the then current edit ion of Avfucl 's Manual thnt can
be viewed or down loaded ul Avfue l ' s  website at Avfuel .com. ln a l l  Card
Transact ions, the Customer is re ponsible for making sure that the card pre ented
is  an Accepted Curd and is not expi red and that the person sign i ng the Voucher is
an Authorized User. In Card Transact ions where the Voucher is first prepared
manually, the Customer is also respon ib le to make sure that the Voucher is
complete and legi ble. The Customer shall make a manual imprint of nil cards
electronica l ly processed but requ i ring Omt the card number be emered manually,
in order lo prove that lhe card was presen t at the time of sa le. "Prompt ly" means
butches of Vouchers should be submined (settled) at least once per day and by
1 1  :00 PM Central T ime but in no case any less frequently than once: every 72
hours. Customer mu t keep copies of signed Vouchers and summaries for a 
period of seven (7) years and supply Avfuel with dupl icates if requested. 
Manual Cord Transact ion� are for pre-arranged emergency processing only and
are not accepted under most ci rcumstances. Higher discount rates apply for 
manual Card Transactions and electronic Card Transactions not set1 1ed and
received da i ly by 1 1  pm Centrn l Time.

3. Upon receipt from t he Cuslomer of a properly prepared
Vouchers together wi th any necessary summaries thereof on for,
Avfuel al i ts webs i te at Avfuel .com, Avfuel shal l ,  on its nonn
to Customer or, os Avfuel may elect, credi t  Customer's ruel

__ i ... , ... 
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wilh Avfuel ,  i n  an amount equnl to the total foce amount of all such Vouchers 
less such discounts us appl icable accord ing lo Av fuel's then curreni Accounts 
Receivable Discounts Schedule ("ARDS'') issued lo Customer by Av fuel and 
subject to adjustm,:nts and chargebacks ns provided in Sect ion 7 below and less 
any fees for AVTRJP poin t  nwards, In  addition to any l ien righ ts which Avfuel 
might  otherwise possess as u result of services prov ided to tile Cardholder, upon 
Customer' s receipt of the payment. or credi t  from Avfuel for the Vouchers 
generated from the Customer's sales to thut Cardholder, the ustomer 
automatical ly and i rrevocably transfers to Avfuel a11y l ien rights that Customer 
has or may hnve with respect to any property owned by the Cardholdcr 
specifically arising from the Card Transact ion(s) for wh ich those Vouchers were 
issued. Avfuel 's ARDS is subject to change upon live (5) days prior written 
Notice. 

4. Customer acknowledges merchant processing i nst ructions and rn les and
regulations estubl ished by U1e issuers of the Accepted ards (the "Issuers'') i n  the
fssucrs' "Webs ites that are included in or referenced in Avfuel's websi te at
Avfucl .com and agrees to abide by these instructions, rules and regu lations, as
updated from time to t ime by the I ssuers. furthermore Customer agrees to
comply with all Data 'ecurity Standards and Dnta Security Pol icies of  the Issuers 
(the "PC T/DSOP Requ i rements") and certi fies to Avfuel that it is and wi l l  
continue to be  compl iant with those PC I/DSOP Requi rements. Cusmmer 
understands that fai lu re to be fu l ly compl i nt with  lhe P t/OSOP Requirements
mny resul t in loss of right to process Card Transact ion under the Charge Card 
Acccptunce Program. 

5. Cust mer acknowledges receipt of, and agrees to observe, Avfucl's current
i nstruct ions for recording and process ing Ca rd transactions that arc i 11c l 11ded i n
Avfuel ' s websi te nt Avfuel .com. Avfuel reserves the right  L o  amend any a nd  a l l  
i nstructions i n  i t s  website and t o  add new instructions t o  its website from t ime  t o
t ime, and Customer agrees t o  be bound by  n i l  such amendments and new
instrnct ions. Avfuel also reserves the right to issue new or rev ised fonns POS
Mach i nes, sofuvarll and imprinters from time to time, and lo issue instructions
regard ing thei r  use to be em:ctive upon Jive (5) days prior written Notice. 

G. Customer shal l be solely l iable and responsible for charging and subsequen t 
remittance of o i l  taxes to the proper authori t ies for a l l  ard Transaction
re�urd less or whether charged to purchaser. Av fuel does not assume any
responsibi l ity for the setup, ta1' rate, reporting or p.1yment of any ta1' appl icable
to s�les or other transactions resu lting in credit card accounts receivable and
CUSTOMER IS SOL - LY RESPONSl0 1. · FOR KNOWING THE TAXES
THAT MUST BE CHARGED FOR EA M ARD TRANSACTION AN D l'OR
PROPER ETLfP  FOR TAXES fN ANY El,ECTRONIC SYSTEM AN D THE
MAfNTENANCE OF Tl-IA T ELECTRON I SY TEM.

7. Without l imit ing the genera l i ty of other provisions of this Agreement or in
Avfucl 's webs i te at Avfuel.com pertaining to charge backs, i t is specifica l ly 
understood and agreed that Avfucl may decline to accept or, if accepted, may 
subsequent ly charge back to ustomer any Voucher: 

7 . 1 .  Where any of the requ i red infonm11ion is om itted or illegible; 

7.2. That is imprinted or processed wi t h  011 expi red credit card; 

7.3. Covering a purchase not authorized by 1he Cardholder or involving fraud or 
any misuse of a credit card by l 11e purchaser with or without Customer's 
knowledge; 

7 .4. Covering a transaction tlmt hos not been authorized by Avfuel or does not 
carry a val id authorization code; 

7 . 5 .  Covering a transact ion or series of related transact ions (constituting in the 
reasonable opinion of Avfuel n single sale trnnsaction) the aggregate foce amount 
of that exceeds any or the single sole l imi tations to which the part ies hereto may 
agree; 

7.6. Thal becomes the subject of a dispute between Customer and Cardholder, 
includi1 1g but not l imited tQ cases where the Customer did not conspicuously post 
at its facil ity and print 011 a work order signed by Uie Cardholder the Customer 's  
rctum pol  icy for gQods and services, 

7 ,7 . Where the Authorized User hus not received a copy of the Voucher; 

7 .8 . For which Customer has received or wi l l  receive at1y puyment or 
reimbursement from any person other than Avfucl ; 
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7.9 .  Where Customer hos granted an)' right o f  0\\�1ersh ip  o r  secu r ity interest to 
any person other than Avfuel unless the invoice is accompan ied by a written 
wuivcr of uch imercst ; 

7 . 1 0. Prcsc11tcd by Customer to Avfuel more than ten ( 1 0) days after the 
transaction date; 

7 . 1. 1 .  If the Card Transact ion occurred or was sett led after the dille of expiration 
or tcnn ination of this Agreement;

7. 1 2. Created by nny person other than Customer, or i n  any t ransact ion other than
11 Card Transaction in which Customer has sold mcrcl1andise or services to n 
purchnser present ing 0 11 Accepted Card ror use in payment for that Card 
Trnnsact ion ; 

7. 1 3. That are charged back to Avfucl by an I ssuer for any reason at a l l ;  or

7. 1 4. That in any other manner docs not confonn to this Agreement or with
Avfuet ·s  or Issuer's instructions for record i ng nnd processing ard Transactions
in i ts webs i te at Avfuel .com.

8, In the event that a charge back exceeds the cred it ba lance I n  Cus tomer's  fuel 
purchnsc account (hen carried by Avfuel , Customer agrees to pay such excess 
within fifteen ( 1 5 )  days ancr notice Lhal such excess is due. Upon 
reimbursement, t itle to the Voucher(s) that include such excess and the 
indcbtedr1ess represented thereby (to U1c extent of such excess) sha l l  pass to 

ustomer. If any funds come into Av fuel 's possession for any voucher that hos 
previously been charged back to Customer, Avfuel wi l l  promptly cred i t the fu l l  
amount thereof lo Customc�s account. Av fuel's charge back rights and rights of 
recourse aga inst Customer shal l  survive the temi inotion of  this Agreement , 

9. Cash advances may not be charged on any Accepted Cnrd and charges for
fuel i n  Vouchers shal l  only i nclude charges for fuels from stocks del ivered by 
and purclrnsed from Avfucl . 

10 . From l ime to Lime, Avfuel will send Customer o Cn.'<lit Card Remittance
Summary for Cu tomer's infonnation showing in such detail ns Avfuel may deem
appropriate the ard Transactions and amounts that have been credited to
Customel' 's  account or puid to Customer during the period s ince the last repor t. 
The fa i l ure of Avfucl lo furn ish o Summary shal l not rel ieve Customer of ru1y
obligntions under the Chmge Card Acceptance Program, Customer agrees to
review a l l  such Summaries promptly after receipt. In any event, Customer shall be
sole ly responsible for making sure thot it has received proper payment fot each

ard Transocl ion submitted. Customer shall have forty-five (45) days from the
date of a Ca rd Transaction to provide Avfuel Notice that lhc Card Transaction has
not been properly accounted for or that payment  has not been received . If no such
Noi lce is glven, such Cord Transaction shall be conclusively presumed to hnve been
settled nnd closed. 

1 1 . Av tuel reserves the unilatera l  right to amend upon sixty (60) days wri tten 
not ice Lo the Customer, or suspend or tenninate harge Card Acceptanc� 
Prosrnm at any t ime effect ive upon S i1'ty (60) days wri tten notice to the 
Customer. Customer may wi thdraw, without fee or pena l ty provided thnt 

ustomer shall remain l iable for al l amounts due under the Cha rge Curd 
Acceptance Progrnm, from the Charge Card Acceptance Program upon sixty (60) 
day� written notice to Avfuel .  Terminntion of Customer' s  panicipation in the 
Chnrge ard Acceptance Program sho l l  not be cons trued as term inoting the 
Agreement or Customer's participation in any other Program. 

CONTRAcr FUEL OF.Al.ER PROGRAM; 

TF CUSTOMER HAS ELECfF.D TO PARTICIPATE IN AVFUF.L'S 
CONTRACT FUt.L DEALER PROGRAM. TAF: FOLLOWING WlT,L 
� 

I. Customer has been invited and may elect to partic ipate in Avfuel 's Contract
Fuel Dealer Program (the "CFO Program"). Accordi ngly, Customer agrees to
sell and del iver to cl ients who participule in Avfuel ' s  Contract Fuel Program (the
"CFCs" or a CFC" as the context may require) aviation fue l  supplied by Avfuel
and other products and services suppl ied by the Customer, A CFC is a person or
entity that has e1'ecu 1.:d a Contract Fuel User's Agreement with Avfuel or that is
specifically authorized in wri t ing, in accordance with authorizntion procedures
established from L ime to l ime by Avfuel , and is included in a l ist ing of
pu rchasers o l ig.iblc to pu rchose aviation fuel and other products a11d services
under the CFO Program , The Customer wi l l  secure authorizat i from Avfue
before complet ing n sole to a CFC and the fai lure 10 obtain s I utho · at'
may resu l t  in Avfuel 's dishonor of U1c invo ice for that sa le, 
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2. Subject to agreement between ustomer and Avfuel, Products suppl ied
hereunder sha l l  be supplied from either Avfuel inventory on site or from
Customer Inventory. lf, as a convenience to Customer, Avfuel maintains
inventory al Customer's  faci l ity then 'ustomer agrees to the fol lowing: (a) if
Avfucl ' s  inventory is held separately in a segregated storage faci l i ty, Customer
will withdrnw fuel from that faci l ity only to supply authorized CFCs and (b) i f
Avfue l ' s  inven tory is comingled with the  inventory of the Customer (and, i f
applicable, third part ies) in unsegregated facil i t ies, Customer wi l l  no t  u e or
perm it others to  use  Avruel ' s  inventory to supply parties other thun authorized 
CFCs and to that end Customer shall not at any time make or penni t wi U1dmwa l 
from that fitc i l i ty thnt would reduce the fuel in such faci l it ies below the level of 
Avfucl ' s inventory (ond if appl icable, lhe inventories of t h i rd part ies).

u tomer sh II measu re Avfuel 's i nventory and reconci le t hat inven tory on on
ongoing basis .  Reconcil iation reports, in a fonn s tisfoctory to Avfuel, sha l l  be 
del ivered 10 Avfuel no loter than the 5th day fol lowing the end of each month . f f  
Avfucl ' s  inventor)' is comm ingled in an unsegregated storage faci l ity, gnins and  
l osses sha l l  be a l located proportionally to  lhe  parties shoring the storage facility 
based on receipts of fuel during the month and losses shall be l im i ted to no more 
than ¼% of 10101 receipts for per annum.  Book inven tory sha l l  be adjusted to 
coinc ide with actual inventory eoch month. Un less the Products are 
contaminated by nn act or omission of Dealer, Avfuel wil l  be l iable if the 
Products do not confonn to specifications. If the Products are suppl ied from the 

ustomer ' s  inventory, the Customer wi l l  be l iable i f  the Products do not confonn 
to spcci ficnt ions. Customer shal l mai nioin Avfuel ' s  inventory level in 
accordance with Avfuel 's guide l ines and sha l l  spec ify when orderi ng fuel 
whether that fuel is for Customer's or Avfue l ' s  inventory (wh ich is subject to 
approval by Avfucl ) . 

3. Under the FD Program, a l l  aviation fuel delivered by the Customer to a CFC
wil l  be deemed sold by Avfuel and will be nl the prices and tenns i ndependently
establ ished between Avfucl and the FC I f  Avfuel maintains an Inventory of
avia l ion fuel at the Customer's fac i l i t ies, then aviation fuel suppl ied by the
Customer to CFCs wil l  be drawn from Avfuel ' s  Inventory, If Avfuel does not
maintain an inventory of aviation fuel at the Cusiomcr' s tilci l i t ies, lhen avia tion
fuel suppl ied to a CFC is drawn from the Customer's i nventory and Avfuel wi l l
uccount for t hat aviat ion fuel by issuing a credit to the Customer equal to the
Cllstorner' s cost ror that aviat ion fuel, i ncluding appl icuble taxes, based upon the
Customer's cost for the last load of aviation fuel purcliascd from Avfuel prior to
the date of supply to the CFC.

4. The charges for a l l  aviat ion fuel suppl ied to the CFC will be payable solely to 
Avfucl . Avfuel wi l l  be re ponsible for col lect i ng and remi tting any tuxes
imposed thereon by any local, state or federal tax.ing authori ty . Avfuel wi l l  

invoice and collect those charges and taxes from the CFC. Avfuel , ns  the  seller
of all aviation 1t1el suppl ied to 1he CFC, wi l l  be the holder of and have the sole 
r ight to exercise a l l  l ien rights under appl icable law on lhe aircraft into wh ich
that aviation fuel is supplied. In add i tion· to uny l ien rights which Avfuel m ight
posses as a resul t  of serv ices prov ided to o CFC, upon Customer's receipt of tho 
credit from Avfuel for the vouchers generated from the Customer's del iver ies of 
fuel to that CFC, the Customer automat ical ly and irrevocably transfers to Avfucl
1my l ien rights thnl Customer has or may have with respect to any equ ipment or
01her property owned by the CFC arising from such deliveries of fue l .  For
avoidance of doubt, Customer is not granting a l ien on any property owned by
Customer.

5, ln all sales of aviation fuel drawn from Avfuel ' s i nventory, title to that 
nvintion fuel wi l l  be retained by Avfuel unt i l  the point in time that the aviat ion 
fuel enters into the oi rcraf\ of the CFC, al which point in time tit le will pass to 
the C FC .  In all sales of avil\tion fuel drawn from Customer' s  i nventory, t i t le to 
that aviat ion fuel wi l l  be retai ned by the Customer unt i l  the point in time that the 
aviation fuel enters in to the a i rcraft of the CFC, at which point in t ime title w i l l  
pass instantaneously first to  Avfuel and then lo  the CFC. The r i sk  of loss or 
contamination of aviation fuel wi l l  be borne at each point In t ime by the party 
who or which holds t i t le to thnt aviation fuel at that point in t ime. lf, wh ile 
Av fuel holds t itle, any av iat ion fuel is lost or contaminntcd as a resul t o r  the acts 
or omissions solely of the ustomer and Avf'ucl's nets or on1issions did not 
contribute to the loss or contam ination in any way, then the Customer wil l  be 
l iable to Avfuel for that loss or contam ination. 

6. The into•wing services provided by the Customer in de l ivering U1e aviation
fuel to the CFC and any other serv ices or  products other than aviation fuel to the
CFC for which a fee is chnrged will be deemed sold by the Customer to the CFC, 
The Customer' s fees for into-win& serv ices will be at a charge equal to the
lowest charge imposed by the u tomer to any other purchaser of aviat ion fuel at
the FBO, less the d iscount Umt would be applicable to that chflrge under Avfuel's
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red i t  and Charge a rd Acceptance Program ( i n  lhat Avfuel will incur the 
discount in col lect ing Umt charge from the CFC). All other serv ices and products 
will be supplied at the Customer's normal ly establ ished rates. Such other 
products may include, without l im itat ion, lubri.cnnts, spare parts, food and other 
amenities. Such other services may inc lude, without l im i tation, flowage fees, 
tle•down services, catering services and s imilar services that expedite del iveries 
and faci l i tate arrangements for the CFC, No cash advances w i l l  be permitted as 
"other products or serv ices" . The Cus tomer w i l l  supply all such other producl s 
or services as en independent contrac tor to the F and not as an agent or a 
subcontractor of Avfuel .  

7. All other products and services that are suppl ied by Customer to CFCs wil l  be
prov ided in uccordancc with procedures and qua l ity standards that arc
commercially reasonable and that comply with al l  lega l requ i rements in  the
jurisd ict ion where L lie ustomer's t\lcilit ies are located. Customer w i l l  be solely 
l iuble if such other products and serv ice.s do not confonn to such standards,
procedures or requi rements. 

8. The charges for a l l  other products and serv ices suppl ied by the Customer to 
the CFC wil l  be payable solely to the Customer. The Customer wi l l  be 
responsible for col lect ing and rem itting any taxes imposed thereon by any local , 
state or federal taxi r 1g authority. ustomer may d irectly i nvoice and col lect such
charges from the CFC. Al temative ly, at the Customer's opt ion , ustomer may
assign to Avfuel for col lection the account receivable from the CF for other
products und services suppl ied by the ustomer (a "CFC Receivable"). If the
Customer ass igns a CFC Receivable 10 Avfuel , then Avfuel wi l l  issue a cred it to
the Customer 's  account for the amount of thut CFC Receivable and Avfucl wi l l  
t hcrcufler i nvo ice, col lect and reta in  those charges from t h e  ere. 

9. Any fees for any serv ices supplied by tho Customer in the del i very of aviat ion
fuel to a er , including, without l imitation ony flowage fees or i nto-wing fees,
wil l  be earned by the Cus1omer only artcr i t  has completed de l ivery of the ent i re 
load of aviation fttcl into the a i rcrnll of the FC and t itle to that aviation fuel hus
passed to the CFC. In i t ial i nto-wing fees ore establ ished in the Specia l  Tenns
and Condi tions and , subject lo the "most favored customer" provision in
Paragraph 6, Customer may change those fees upon seven (7) days written
Notice to Avfucl .

1 0. Customer w i l l  generate a written record (n ''Ticket") of  al l aviation fuel 
supp l ied to a FC at the Customer' s facil ity. ach Ticket wi l l  include the 
fol lowing information : the F 's name; the authorization number; pilot ' s name; 
a i rcraft registrat ion number; n ight or lD number provided by the CFC if 
appl icable, transaction date(s); and type and quantity of ruel products prov ided, 
as mea ured in U . .  gallons. ln add it ion ,  if the ustomer assigns to Avfuel the 
CF Receivable for other products and service suppl ied by the Customer to the 
CF , the ustomer wil l incl ude in the Ticket tho type and quantity of such other 
products or services and the charges payable by the CFC for such other products 
or services. Any charges for such other products or serv ices must be separately 
stated and clearly Identified as fc�s charged by the Customer that are separate 
from and independen t of the amounts charged by Avfuel for aviat ion fuel . The 
pi lot or other responsible representat ive of the CFC shal l  s ign and be given a

copy of t he completed Ticket, 

J I . The Ticket (or a l l  i nfonnation required to be shown on the Ticket) for each 
snlc to a CFC shall be delivered to Avfuel by POS Transmiss ion or facs imile 
within twenty-four (24) hours fol lowing the completion of that so le. The originul 
Tickets sha l l  be kept on file by Customer for a period of five (5)  years from the 
invoice date and will be sent to Avfuel upon request .  Avfuel wil l from time to 
t ime provide Customer with instruc t ions for proce sing these transactions and 
may provide the fonns for doing so. Avfuel reserves 1he right to change these 
procedures upon fif\een ( 1 5 ) days 1vrinen Notice to Customer. 

1 2. The total amount due with respect to ench Ticket shall be paid or cred ited to 
Customer's by Avfuel wi th in ten ( 10) days fol lowing Avfuel ' s receipt of the 
Ticket. 

1 3. Except as provided here in ,  all Tickets wil l  be accepted by Avfuel wi thout 
recourse. The exceptions are: a) Customer warrants the vul id i ty of all charges, 
and any charge that is disputed by the CFC and U1c charge is detennined in good 
faith by Customer and Avfuel to be inval id or inaccurate or that Uie nviotion fuel , 
products or serv ices suppl ied were unsatisfactory may be charged back t 
Customer at Avfuel's opt ion; b) charges not prev iously author i7.ed by Avr 
m11y be charged buck to Customer at Av fuel ' s option ; and c) any Ticket th 
i ncomplete, i l legible, or is otherwise not prepared in accordance with Av 
processing i nstructions mny be charged back to ustomer at cl 's optio 
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14. Avfucl has invited the Customerto participate ns a C ·Din the CFD Program 
on the expectation nnd condition Lhat (a) tl1e Customer's deliveries of 11viallon 
fuel at the Delivery Addresses will be limited to deliveries to end users of that 
fuel pursuan t to direct sales by the Customer to those end users and deliveries to 
purchasers listed as CFC to facilitate direct sales by Avfuel to those CFCs 
pursuant to the CFD Program, (b ) the ustome r will make deliveries of ovinlion 
fuel at the Delivery Addresses to purchasers listed as CFCs only pursuam to Lhe 
CFD Program and will not make direcl sales to those F sand (c ) except for 
sales pursuant to the CFD Progr-am to purchasers listed as CFCs for brokered 
resale by those CFCs to end users, the ustome r will not make any deliveries o f 

avialion fuel nl the Delivery Addre scs pursuant to brokered sales (i.e. sales to 
end users in which n third party receives a brokerage margin or commission or 

other fee from the Customer o r the encl user or sales to lhird ponies who resell 
the fuel to end users). The Customer acknowledges that these conditions are 
necessury to preserve Avfue l's conlinuing investment in developing nnd 
muintaining lhe network of participating fi:'ted base operators and participating 
end users for the CFO Program and that Customer's failure 10 comply with these 
conditions will result in Avf-uc l's exercise of the: right pursuant to ection 15 to 
discontinue the Customer 's participation in the CFO Program. 

15. Avfuel reserves the unilateral right to amend upon sixty (60) clnys written 
notice to the ustome r, or suspend or lcnnlnatc the CFD Progrnm at ony time 
effective upon sixty (60) dnys written notice to lhc Customer. Customer may 
withdraw, without fee or penalty provided lha l Customer shall remain liable for 
all amounts due under the FD Program, from the CFO Program at any time 
upon sixty (60) days notice to Avfucl. Sec Sccti n 14 of the General Terms and 
Condilions regarding Notices. Tenninotion of ustorner 's participation in this 
Program shall not be consln1cd ns terminating the Agreement or Customer 's 
participation in any other Program. 
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AMMENDMENT 03 20 19 

to the 

AVIATION FuEL SUPPLY AGREEMENT 
between 

AVFUEL CORPORATION 

and 

BRAZORIA COUNTY 

The following is incorporated and made part of the above named agreement with a reference date 
of December 28, 2018. 

As specified on the front page of the Aviation Fuel Supply Agreement the Effective Date is 

"March 25, 2019". 

Print nameffitle 
· ···· 

Date: 

Amendment A 

L ·' /ti/, '1/11AT7 If ,yfl, ES Z:1 .JI(_ .. 
Prinhiiibie .. . "' . . 

Its� CouAJ/YJ{Jj)fiE _______ _ 
Title 

Date: "�"2/4�:i<o/9 
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