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SUMMARY

The Tennessee Supreme Court held that independent truck drivers and their association were not

intended third-party beneficiaries of contracts governing credit-card fuel transactions. Because the

plaintiffs lacked standing to enforce the no-surcharge provisions, the court reversed the Court of

Appeals and reinstated summary judgment for the defendants. The court also articulated a revised

framework for determining intended third-party beneficiary status under Tennessee law.
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reversed

Defendants appealed from the Court of Appeals' partial reversal of the
trial court's grant of summary judgment. The Tennessee Supreme
Court granted review to decide whether the plaintiffs were intended
third-party beneficiaries entitled to enforce contracts containing no-
surcharge provisions.

Summary judgment is reviewed de novo because it presents questions
of law and not factual disputes; no presumption of correctness attaches
to the lower court's ruling.
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QUESTIONS PRESENTED

1. Whether the plaintiffs were intended third-party beneficiaries of the EFS-Flying J and EFS-Pilot
contracts and therefore could enforce the no-surcharge provisions.

2. What analytical test Tennessee courts should use to distinguish intended third-party beneficiaries from

incidental beneficiaries.

3. Whether the plaintiffs were intended third-party beneficiaries of the Visa-EFS and MasterCard-EFS
contracts.

HOLDINGS

1. A third party is an intended beneficiary entitled to enforce a contract only if the contracting parties have
not otherwise agreed, recognition of the third party's right to performance is appropriate to effectuate the
parties' intent, and the contract or surrounding circumstances indicate either that performance will satisfy
an obligation or discharge a duty owed by the promisee to the third party or that the promisee intends to

give the third party the benefit of the promised performance.

2. The plaintiffs were not intended third-party beneficiaries of the EFS-Flying J and EFS-Pilot contracts

and therefore had no right to enforce the no-surcharge provisions.

3. The plaintiffs were not intended third-party beneficiaries of the Visa-EFS and MasterCard-EFS
contracts.

4. Summary judgment was properly granted to the defendants because the plaintiffs lacked an enforceable
third-party beneficiary right.
KEY QUOTATIONS

“A third party is an intended third-party beneficiary of a contract, and thus is entitled to enforce the
contract's terms, if” (59 S.W.3d at 70)

“Therefore, we hold that the plaintiffs are incidental beneficiaries and, as such, have no right to enforce the
contracts.” (59 S.W.3d at 73)

“Thus, on appeal, we review the grant of summary judgment de novo to determine whether the requirements
of Tenn.R.Civ.P. 56 have been met.” (59 S.W.3d at 68)

FACTUAL BACKGROUND

Independent truck drivers and members of Owner-Operator purchased fuel at Flying J and Pilot truck stops using
Visa or MasterCard cards issued by EFS. The plaintiffs alleged that Flying J and Pilot imposed surcharges in
violation of contracts with EFS prohibiting surcharges on credit-card transactions. The contracts incorporated



Visa and MasterCard rules and provided chargeback procedures through which cardholders could seek relief

from improper surcharges.

PROCEDURAL HISTORY

The plaintiffs filed suit alleging that Flying J and Pilot violated contracts with EFS by imposing surcharges on
fuel purchased with Visa and MasterCard credit cards. The trial court treated the defendants' Rule 12.02(6)
motions to dismiss as motions for summary judgment and granted summary judgment to the defendants. The
Court of Appeals affirmed summary judgment concerning the Visa-EFS and MasterCard-EFS contracts but
reversed as to the EFS-Flying J and EFS-Pilot contracts. The Tennessee Supreme Court reversed the Court of
Appeals and reinstated the trial court's grant of summary judgment.

DISPOSITION

reversed

REMAND INSTRUCTIONS

The Court of Appeals' judgment was reversed, and the trial court's grant of summary judgment to the defendants

was reinstated.
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