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EXPLANATORY NOTE

FLEETCOR Technologies, Inc. (the “Registrant”) filed a registration statement on Form S-8 with the Securities and Exchange Commission (the
“SEC”) on December 20, 2010 (File No. 333-171289), on August 8, 2013 (File No. 333-190483) and on March 1, 2018 (File No. 333-223378) (the “Prior
Registration Statements”) to register under the Securities Act of 1933, as amended (the “Securities Act”) shares of the Registrant’s common stock, par
value $0.001 per share (the “Common Stock”), issuable pursuant to the FLEETCOR Technologies, Inc. 2010 Equity Compensation Plan (the “2010 Plan”),
which first became effective upon the completion of the initial public offering of the Common Stock. The 2010 Plan was subsequently amended and
restated effective May 30, 2013, including to increase the number of shares of Common Stock available for grants from 6,750,000 shares to 13,250,000
shares. The 2010 Plan was again amended and restated effective February 7, 2018, including to increase the number of shares of Common Stock available
for grants from 13,250,000 shares to 16,750,000 shares.

On June 9, 2022, the stockholders of the Registrant approved the further amendment and restatement of the 2010 Plan, effective June 9, 2022, in
the form of the FLEETCOR Technologies, Inc. Amended and Restated 2010 Equity Compensation Plan (the “A&R Plan”). The Registrant is filing this
registration statement on Form S-8 (the “Registration Statement”) pursuant to and in accordance with General Instruction E of Form S-8 to register an
additional 3,900,000 shares of Common Stock that may be issued pursuant to the A&R Plan. Pursuant to General Instruction E of Form S-8, this
Registration Statement incorporates by reference the contents of the Prior Registration Statements, including all attachments and exhibits thereto, except to
the extent supplemented, amended or superseded by the information set forth herein.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this registration statement in
accordance with Rule 428 under the Securities Act, and the Introductory Note to Part I of Form S-8. The documents containing the information specified in
Part I will be delivered to the participants in the plans covered by this registration statement as required by Rule 428(b).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously filed by the Registrant with the SEC pursuant to the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) are incorporated herein by reference:

a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC on March 1, 2022, as amended by the
Annual Report on Form 10-K/A for the year ended December 31, 2021 filed with the SEC on May 2, 2022;

b) The Registrant’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022, and September 30, 2022, filed with
the SEC on May 9, 2022, August 9, 2022, and November 8, 2022, respectively;

c) The Company’s Current Reports on Form 8-K filed with the SEC on March 1, 2022, May 27, 2022, June 14, 2022, and September 26, 2022;
and

d) The description of the Common Stock contained in Exhibit 4.2 to the Registrant’s Annual Report on Form 10-K for the year ended December
31, 2019, filed with the SEC on March 2, 2020, including any amendments or reports filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the filing of this
registration statement and prior to the filing of a post-effective amendment, which indicates that all securities offered hereby have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this registration statement and to be a part hereof from
the date of filing such documents.

Any statement contained herein, or in a document incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified
or superseded for purposes of this registration statement to the extent that a statement contained in any subsequently filed document that also is deemed to
be incorporated by reference herein,

https://www.sec.gov/Archives/edgar/data/1175454/000119312510284552/ds8.htm
https://www.sec.gov/Archives/edgar/data/1175454/000119312513327021/d580915ds8.htm
https://www.sec.gov/Archives/edgar/data/1175454/000117545418000010/s-8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175454/000162828022004531/flt-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175454/000162828022011785/flt-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175454/000162828022013388/flt-20220331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175454/000162828022022016/flt-20220630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1175454/000162828022028729/flt-20220930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001175454/000162828022004505/flt-20220301.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001175454/000162828022015583/flt-20220523.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001175454/000162828022017144/flt-20220609.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001175454/000162828022025477/flt-20220922.htm
https://www.sec.gov/Archives/edgar/data/1175454/000117545420000008/descriptionoffleetcort.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001175454/000117545420000008/flt10-k12312019.htm


modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this registration statement.

Item 8. Exhibits.

The exhibits filed herewith are set forth in the Exhibit Index filed as part of this registration statement hereof.



INDEX TO EXHIBITS

Exhibit
 Number Exhibit

4.1 Amended and Restated Certificate of Incorporation of FLEETCOR Technologies, Inc. (incorporated by reference to Exhibit
3.1 to the Registrant’s Annual Report on Form 10-K, File No. 001-35004, filed with SEC on March 25, 2011).

4.2 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of FLEETCOR Technologies, Inc.
(incorporated by reference to Exhibit 3.1 to the Registrant's Current Report on Form 8-K, File No. 001-35004, filed with the
SEC on June 8, 2018).

4.3 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of FLEETCOR Technologies, Inc.
(incorporated by reference to Exhibit 3.1 to the Registrant's Current Report on Form 8-K, File No. 001-35004, filed with
the SEC on June 14, 2019).

4.4 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of FLEETCOR Technologies, Inc.
(incorporated by reference to Exhibit 3.1 to the Registrant's Current Report on Form 8-K, File No. 001-35004, filed with the
SEC on June 14, 2022).

4.5 FLEETCOR Technologies, Inc. Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Registrant’s
Current Report on Form 8-K, File No. 001-35004, filed with the SEC on June 14, 2022).

4.6 Form of Stock Certificate for Common Stock (incorporated by reference to Exhibit 4.1 to Amendment No. 3 to the
registrant’s Registration Statement on Form S-1, File No. 333-166092, filed with the SEC on June 29, 2010).

4.7 FLEETCOR Technologies, Inc. Amended and Restated 2010 Equity Compensation Plan (incorporated by reference to
Appendix D to the Registrant’s Proxy Statement dated April 29, 2022).

5.1 Opinion of Jones Day.
23.1 Consent of Jones Day (included in Exhibit 5.1).
23.2 Consent of Ernst & Young LLP.
24 Power of Attorney (contained on signature page to this registration Statement).
107 Calculation of Filing Fee Tables.
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https://www.sec.gov/Archives/edgar/data/1175454/000129993318000095/exhibit1.htm
https://www.sec.gov/Archives/edgar/data/1175454/000117545419000020/ex3120190614certificateofa.htm
https://www.sec.gov/Archives/edgar/data/1175454/000162828022017144/flt-charteramendmentxjune9.htm
https://www.sec.gov/Archives/edgar/data/1175454/000162828022017144/flt-bylaws2022bdmeeting.htm
https://www.sec.gov/Archives/edgar/data/1175454/000119312510149947/dex41.htm
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in Atlanta, State of Georgia, on this 8th day of November, 2022.

FLEETCOR TECHNOLOGIES, INC.
(Registrant)

By:    /s/ Ronald F. Clarke    
 Name: Ronald F. Clarke
 Title: Chairman and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below appoints Ronald F. Clarke as such person’s true and lawful attorneys to execute in the name of each such
person, and to file, any post-effective amendments to this registration statement that such attorney shall deem necessary or advisable to enable the registrant
to comply with the Securities Act of 1933, and any rules, regulations and requirements of the Securities and Exchange Commission with respect thereto, in
connection with this registration statement, which amendments may make such changes in such registration statement as the above-named attorney deems
appropriate, and to comply with the undertakings of the registrant made in connection with this registration statement, and each of the undersigned hereby
ratifies all that said attorney shall do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-8 has been signed by the following persons in
the capacities and on the dates indicated.



Signature Title Date

/s/ Ronald F. Clarke    
Ronald F. Clarke

Chairman and Chief Executive Officer
(Principal Executive Officer)

November 7, 2022

/s/ Alissa B. Vickery    
Alissa B. Vickery

Chief Financial Officer and Chief Accounting Officer
(Principal Financial Officer and Principal Accounting Officer)

November 7, 2022

/s/ Stephen T. Stull    
Stephen T. Stull

Lead Independent Director November 7, 2022

/s/ Michael Buckman    
Michael Buckman

Director November 7, 2022

/s/ Joseph W. Farrelly    
Joseph W. Farrelly

Director November 7, 2022

/s/ Thomas M. Hagerty    
Thomas M. Hagerty

Director November 7, 2022

/s/ Mark A. Johnson    
Mark A. Johnson

Director November 7, 2022

/s/ Archie L. Jones, Jr.    
Archie L. Jones, Jr.

Director November 7, 2022

/s/ Richard Macchia    
Richard Macchia

Director November 7, 2022

/s/ Hala G. Moddelmog    
Hala G. Moddelmog

Director November 7, 2022

/s/ Jeffrey S. Sloan    
Jeffrey S. Sloan

Director November 7, 2022



EXHIBIT 107
Calculation of Filing Fee Tables

Form S-8
(Form Type)

FLEETCOR Technologies, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Security Type

Security
Class Title

Fee Calculation
Rule

Amount
Registered

Proposed
Maximum
Offering

Price Per Unit

Maximum
Aggregate
Offering

Price
Fee Rate

Amount of
Registration Fee

Equity Common Stock,
$0.001 par value

per share Other 3,900,000 $176.9875 $690,251,250
$110.20 per
$1,000,000 $76,066

Total Offering Amounts $690,251,250 $76,066
Total Fee Offsets $0

Net Fee Due $76,066

The amount registered reflected in Table 1 above represents the maximum number of additional shares of common stock, par value $0.001 per share (the “Common Stock”), of
FLEETCOR Technologies, Inc., a Delaware corporation (the “Company”) issuable pursuant to the FLEETCOR Technologies, Inc. Amended and Restated 2010 Equity Compensation
Plan (the “Plan”) being registered on the Registration Statement on Form S-8 (the “Registration Statement”) to which this exhibit relates. Pursuant to Rule 416 of the Securities Act of
1933 (the “Securities Act”), the Registration Statement also covers such additional shares of Common Stock as may become issuable pursuant to the anti-dilution provisions of the Plan.
The proposed maximum offering price per unit and the maximum aggregate offering price in Table 1 above are estimated solely for the purposes of determining the amount of the
registration fee, pursuant to paragraphs (c) and (h) of Rule 457 under the Securities Act, on the basis of the average of the high and low sale prices of Common Stock on the New York
Stock Exchange on November 3, 2022, which is a date within five business day prior to filing.

 
Table 2: Fee Offset Claims and Sources

Registrant or
Filer Name

Form or
Filing
Type

File
Number

Initial
Filing Date

Filing Date Fee Offset
Claimed

Security Type
Associated
with Fee Offset
Claimed

Security Title
Associated
with Fee Offset
Claimed

Unsold
Securities
Associated
with Fee Offset
Claimed

Unsold
Aggregate
Offering
Amount
Associated with
Fee Offset
Claimed

Fee Paid
with Fee
Offset
Source

Rule 457(p)
Fee Offset
Claims
Fee Offset
Sources

The Registrant is not relying on Rule 457(p) under the Securities Act to offset any of the filing fee due with respect to the Registration Statement to which this exhibit
relates, so no information is provided under this Table 2.

 



 

November 8, 2022 Exhibit 5.1 and 23.1
FLEETCOR Technologies, Inc.
3280 Peachtree Road, Suite 2400
Atlanta, Georgia 30305

Re:    Registration Statement on Form S-8 filed by FLEETCOR Technologies, Inc.

Ladies and Gentlemen:

    We have acted as counsel for FLEETCOR Technologies, Inc., a Delaware corporation (the “Company”), in connection
with the registration of 3,900,000 shares (the “Shares”) of common stock, par value $0.001 per share, of the Company that may
be issued or delivered and sold pursuant to the FLEETCOR Technologies, Inc. Amended and Restated 2010 Equity
Compensation Plan (the “Plan”). In connection with the opinion expressed herein, we have examined such documents, records
and matters of law as we have deemed relevant or necessary for purposes of such opinion. Based on the foregoing, and subject to
the further limitations, qualifications and assumptions set forth herein, we are of the opinion that the Shares that may be issued or
delivered and sold pursuant to the Plan and authorized forms of stock option, restricted stock, restricted stock unit or other
applicable agreements thereunder (the “Award Agreements”) will be, when issued or delivered and sold in accordance with the
Plan and the Award Agreements, validly issued, fully paid and nonassessable, provided that the consideration for the Shares is at
least equal to the stated par value thereof.

    The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect,
and we express no opinion as to the effect of the laws of any other jurisdiction on the opinion expressed herein. In addition, we
have assumed that the resolutions authorizing the Company to issue or deliver and sell the Shares pursuant to the Plan will be in
full force and effect at all times at which such Shares are issued or delivered or sold by the Company, and the Company will take
no action inconsistent with such resolutions. In rendering the opinion above, we have assumed that each award under the Plan
will be approved by the Board of Directors of the Company or an authorized committee thereof.

    We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-8 filed by the
Company to effect registration of the Shares under the Securities Act of 1933 (the “Act”). In giving such consent, we do not
thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Act or the rules
and regulations of the Securities and Exchange Commission promulgated thereunder.

Very truly yours,

/s/ Jones Day



                            Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the FleetCor Technologies, Inc. Amended and Restated
2010 Equity Compensation Plan of our reports dated March 1, 2022, with respect to the consolidated financial statements of FleetCor Technologies, Inc.
and subsidiaries, and the effectiveness of internal control over financial reporting of FleetCor Technologies, Inc. and subsidiaries, included in its Annual
Report (Form 10-K) for the year ended December 31, 2021, as amended by the Annual Report on Form 10-K/A for the year ended December 31, 2021,
filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Atlanta, Georgia
 November 8, 2022    


