Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Master Agreement

Order Date: 04-03-2023

CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES, INVOICES,
AND SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
CONTACT.

Order Number:

CMA 0212 0212 FUELTW21C 4

Procurement Folder: 861982

Document Name:

FUELTW21C- Statewide Contract -Miscellaneous Fuels

Document Description:

Awarded Districts - 3, 4, &6

Reason for Modification:

CO# 03 is issued to assign the contract, CMA 0212
FUELTW21D with Tri-State Petroleum Corp District 6
to CMA 0212 FUELTW21C with Bruceton Petroleum

Procurement Type: Statewide MA (Open End) Colnc.
Buyer Name:
Telephone:
Email:
Shipping Method: Best Way Effective Start Date: 2021-04-01
Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2024-03-31
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000206416 Requestor Name: Mark A Atkins
BRUCETON PETROLEUM CO INC Requestor Phone: (304) 558-2307
116 SHANNON DR Requestor Email: mark.a.atkins@wv.gov
MORGANTOWN wv 26508
us ,
Vendor Contact Phone: 999-999-9999 Extension: Z
. Py -____________———'
Discount Details: FILE LOCATION
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 0
#2 No
#3 No
W No
INVOICE TO SHIP TO
ALL STATE AGENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99939 No City WV 99999
us us
Total Order Amount: Open End

MA bl//o3/?w3

Purchasing Division’s File Cop

£
DATE:

PURCHASING DIV W

ELECTRONIC SIGNATURE ON FILE

ATTORNEY GENERAL APPROVAL AS TO FORM

o G LG
ELECTRONIQ SIGNATURE ON :\\

.

GECERTIFICATION
/ Z " %05
SIGNATURE ON FILE

Date Printed:  Apr 3, 2023

Order Number:

Yiolgs,

CMA (212 0212 FUELTW21C 4 Page:

1

FORM ID: WV-PRC-CMA-002 2020/01




Extended Description:

Statewide Fuel Contract - Open-End

CHANGE ORDER No. 03: issued for the following:

Change Order No. 03 is issued to assign contract, CMA 0212 FUELTW21D with Tri-State Petroleum Corp (District 6) to CMA 0212 FUELTW21C with Bruceton
Petroleumn Co Inc., per the attached documents.

The Original Contract, CMA 0212 FUELTW21D District 6 Pricing wili remain in full force and effect under CMA 0212 FUELTW21C.

Effective date of Assignment: 04/01/2023

Effective Contract Dates: 04/01/2023 - 03/31/2024

Al provisions of the original Contract and subsequent Change Orders not modified herein shall remain in full force and effect.

No other changes.

The vendor is awarded the following Districts: District 3, District 4, District 6.

West Virginia State Agencies utilizing this contract must purchase an OPIS license allowing the agency to OPIS weekly pricing. Contact OPIS at 888-301-2645.

Line Commodity Code Manufacturer Model No Unit Unit Price

1 15100000 0.000000
Service From Service To Service Contract Amount
2021-04-01 2024-03-31 0.00

Commodity Line Description:

Extended Description:

Miscellaneous Fuels - Districts: 3,4, 6

See attached Exhibit A Pricing Page for Fuel Pricing.

Awarded: District 3, District 4, District 6

Date Printed:  Apr 3, 2023

Order Number: CMA 0212 0212 FUELTW21C 4 Page: 2 FORM ID: WV-PRC-CMA-002 2020/01



MARK D. SCOTT STATE OF WEST VIRGINIA
W. MICHAEL SHEETS
CABINET SECRETARY DEPARTMENT OF ADMINISTRATION DIRECTOR

PURCHASING DIVISION
2019 WASHINGTON STREET, EAST
CHARLESTON, WEST VIRGINIA 25305-0130

March 29, 2023

Mr. Mike Collins

Bruceton Petroleum Company, Inc.
1768 Mileground Road
Morgantown, WV 26505

Subject: WV Statewide Contract No.: CMA 0212 FUELTW21D assignment to CMA FUELTW21C

Dear Mr. Collins:

The State of West Virginia is offering to assign the contract, CMA 0212 FUELTW21D issued to Tri-State Petroleum
Corp. for District 6 to CMA 0212 FUELTW21C issued to Bruceton Petroleum Company, Inc per the attached
documentation. The effective dates for this assignment is April 01, 2023 through March 31, 2024. If your company
agrees to this assignment, please sign below and return to my attention as soon as possible. Emailing of documents is

acceptable.

We agree to the assignment of the contract CMA FUELTW21D to CMA FUELTW21C for the period as stated above
under the same terms, conditions, and pricing in the original CMA FUELTW21D contract including and any change

orders thereto. -
ﬂf}ffﬁ ri‘ / &Z frasS . j ﬂmﬂ»‘ér e Wﬂw"dn $

Print Name Signature Title

3—3/—23

Date

Please call if you have any questions.

Very truly yours,

Mk A Ay 7

Buyer Supervisor, Statewide Coniracts
West Virginia Department of Administration
Purchasing Division

2019 Washington Street, East

POB 50130

Charleston, WV 25305-0130

Phone: 304.558.2307
Email: Mark.A.Atkins@wv.gov



Purchasing Division

Post Office Box 50130
Charleston, WV 25305-01

Department of Administration

2019 Washington Street East

State of West Virginia
Master Agreement

30
Order Date: 03-29-2021

CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES, INVOICES,
AND SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
CONTACT.

Order Number: CMA 0212

0212 FUELTW21D 1

Procurement Folder: 861983

Document Name:

FUELTW21D- Statewide Contract -Miscellaneous Fuels

Reason for Modification:

Document Description:

Awarded Districts - 6

Award of CRFQ SWC2100000014

PF: 853102
Procurement Type: Statewide MA (Open End)
Buyer Name:
Telephone:
Email:
Shipping Method: Best Way Effective Start Date: 2021-04-01
Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2022-03-31
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000202498 Requestor Name: Mark A Atkins
TRI STATE PETROLEUM CORP Requestor Phone: (304) 558-2307
PO BOX 4006 Requestor Email: mark.a.atkins@wv.gov
WHEELING wv 26003
us
Vendor Contact Phone: 304-277-3232 Extension:
Discount Details:
Discount Allowed  Discount Percentage Discount Days
#1 No 0.0000 0
#2 No
#3 No
-2 No
INVOICE TO SHIP TO
ALL STATE AGENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99999 No City WV 99999
us us
Total Order Amount: Open End

PURCHASING DIVISION AUTHORIZATION

DATE:
ELECTRONIC SIGNATURE ON FILE

ATTORNEY GENERAL APPROVAL AS TO FORM

DATE:
ELECTRONIC SIGNATURE ON FILE

ENCUMBRANCE CERTIFICATION

DATE:
ELECTRONIC SIGNATURE ON FILE

Date Printed: Mar 29, 2021 Order Number:

CMA 0212 0212 FUELTW21D 1 Page:

FORM ID: WV-PRC-CMA-002 2020/01



Extended Description:

Statewide Fuel Contract

Open-End

The vendor, Tri State Petroleurn Corp, agrees to enter with the State of West Virginia into this Open-End Statewide Contract to supply Miscellaneous Fuels
{Unleaded Gasoline/E-10, No. 2 Diesel, No. 2 diesel with Winter Additive, No. 1 Heating/Kerosene, and No. 2 Heating Oil by Tanker Wagon per the attached
specifications, tems and conditions, bid requirements, Addendum No. 01 dated: 03/15/2021,addendum No. 02 dated 03/15/2021 and the vendor's submitted and
accepted bid dated: 03/24/2021 incorporated herein by reference and made part hereof.

The vendor is awarded the following Districts:
District 6

The attached Vendor's pricing shows a firm markup per gallon.
Note: All state agencies and departments shall be responsible for placing orders with the awarded vendor.

West Virginia State Agencies utilizing this contract must purchase an OPIS license allowing the agency to OPIS weekly pricing. Contact OPIS at 888-301-2645.

Line Commedity Code Manufacturer Model No Unit Unit Price
1 15100000 0.000000
Service From Service To
2021-04-01 2022-03-31
Commodity Line Description: Miscellaneous Fuels - District Six (6)

Extended Description:
See attached Exhibit A Pricing Page for Fuel Pricing.

Awarded: District 6

Date Printed:  Mar 29, 2021 Order Number: CMA 0212 0212 FUELTW21D 1 Page: 2 FORM ID: WV-PRC-CMA-002 2020/01



GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of a Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General’s office constitutes acceptance of this Contract made by and between the State of West
Virginia and the Vendor. Vendor’s signature on its bid signifies Vendor’s agreement to be bound
by and accept the terms and conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1. “Agency” or “Agencies” means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2. “Bid” or “Proposal” means the vendors submitted response to this solicitation.

2.3. “Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

2.4. “Director” means the Director of the West Virginia Department of Administration,
Purchasing Division.

2.5. “Purchasing Division” means the West Virginia Department of Administration, Purchasing
Division.

2.6. “Award Document” means the document signed by the Agency and the Purchasing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the
contract holder.

2.7. “Solicitation” means the official notice of an opportunity to supply the State with goods or
services that is published by the Purchasing Division.

2.8. “State” means the State of West Virginia and/or any of its agencies, commissions, boards,
etc. as context requires.

2.9. “Vendor” or “Vendors” means any entity submitting a bid in response to the
y P

Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 02/10/2021



3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

Term Contract

Initial Contract Term: This Contract becomes effective on Aprit 01, 2021 and the
initial contract term extends until ©ne (1) Year

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be delivered to
the Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration
date of the initial contract term or appropriate renewal term. A Contract renewal shall be in
accordance with the terms and conditions of the original contract. Unless otherwise specified
below, renewal of this Contract is limited to Three (3) successive one (1) year
periods or multiple renewal periods of less than one year, provided that the multiple renewal
periods do not exceed the total number of months available in all renewal years combined.
Automatic renewal of this Contract is prohibited. Renewals must be approved by the Vendor,
Agency, Purchasing Division and Attorney General’s office (Attorney General approval is as to
form only)

[ Alternate Renewal Term — This contract may be renewed for
successive year periods or shorter periods provided that they do not exceed
the total number of months contained in all available renewals. Automatic renewal of this
Contract is prohibited. Renewals must be approved by the Vendor, Agency, Purchasing
Division and Attorney General’s office (Attorney General approval is as to form only)

Delivery Order Limitations: In the event that this contract permits delivery orders, a delivery
order may only be issued during the time this Contract is in effect. Any delivery order issued
within one year of the expiration of this Contract shall be effective for one year from the date the
delivery order is issued. No delivery order may be extended beyond one year after this Contract
has expired.

[] Fixed Period Contract: This Contract becomes effective upon Vendor’s receipt of the notice
to proceed and must be completed within days.

[] Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and part of the Contract more fully described in the attached

specifications must be completed within days. Upon completion of the
work covered by the preceding sentence, the vendor agrees that maintenance, monitoring, or
warranty services will be provided for year(s) thereafter.

[] One Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will this
Contract extend for more than one fiscal year.

[J Other: See attached

Revised 02/10/2021



4. AUTHORITY TO PROCEED: Vendor is authorized to begin performance of this contract on
the date of encumbrance listed on the front page of the Award Document unless either the box for
“Fixed Period Contract” or “Fixed Period Contract with Renewals” has been checked in Section 3
above. If either “Fixed Period Contract” or “Fixed Period Contract with Renewals” has been checked,
Vendor must not begin work until it receives a separate notice to proceed from the State. The notice to
proceed will then be incorporated into the contract via change order to memorialize the official date
that work commenced.

S. QUANTITIES: The quantities required under this Contract shall be determined in accordance
with the category that has been identified as applicable to this Contract below.

Open End Contract: Quantities listed in this Solicitation are approximations only, based on
estimates supplied by the Agency. It is understood and agreed that the Contract shall cover the
quantities actually ordered for delivery during the term of the Contract, whether more or less
than the quantities shown.

[] Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

[] Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.

[] One Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered, no
additional goods may be procured under this Contract without an appropriate change order
approved by the Vendor, Agency, Purchasing Division, and Attorney General’s office.

6. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the Agency
to purchase goods or services in the open market that Vendor would otherwise provide under this
Contract if those goods or services are for immediate or expedited delivery in an emergency.
Emergencies shall include, but are not limited to, delays in transportation or an unanticipated
increase in the volume of work. An emergency purchase in the open market, approved by the
Purchasing Division Director, shall not constitute of breach of this Contract and shall not entitle
the Vendor to any form of compensation or damages. This provision does not excuse the State
from fulfilling its obligations under a One Time Purchase contract.

7. REQUIRED DOCUMENTS: All of the items checked below must be provided to the
Purchasing Division by the Vendor as specified below.

[]1BID BOND (Construction Only): Pursuant to the requirements contained in W. Va. Code §
5-22-1(c), All Vendors submitting a bid on a construction project shall furnish a valid bid bond
in the amount of five percent (5%) of the total amount of the bid protecting the State of West
Virginia. The bid bond must be submitted with the bid.

[[]PERFORMANCE BOND: The apparent successful Vendor shall provide a performance

bond in the amount of 100% of the contract. The performance bond must be received by the
Purchasing Division prior to Contract award.

Revised 02/10/2021



[ ]LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
labor/material payment bond in the amount of 100% of the Contract value. The labor/material
payment bond must be delivered to the Purchasing Division prior to Contract award.

In lieu of the Bid Bond, Performance Bond, and Labor/Material Payment Bond, the Vendor may
provide certified checks, cashier’s checks, or irrevocable letters of credit. Any certified check,
cashier’s check, or irrevocable letter of credit provided in lieu of a bond must be of the same
amount and delivered on the same schedule as the bond it replaces. A letter of credit submitted in
lieu of a performance and labor/material payment bond will only be allowed for projects under
$100,000. Personal or business checks are not acceptable. Notwithstanding the foregoing, West
Virginia Code § 5-22-1 (d) mandates that a vendor provide a performance and labor/material
payment bond for construction projects. Accordingly, substitutions for the performance and
labor/material payment bonds for construction projects is not permitted.

[]MAINTENANCE BOND: The apparent successful Vendor shall provide a two (2) year
maintenance bond covering the roofing system. The maintenance bond must be issued and
delivered to the Purchasing Division prior to Contract award.

[ ] LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section of the General Terms and Conditions entitled Licensing, the apparent successful Vendor
shall furnish proof of the following licenses, certifications, and/or permits upon request and in a
form acceptable to the State. The request may be prior to or after contract award at the State’s sole
discretion.

Specification 3.2.2 - Vendor must provide proof that it is licensed by the
West Virginia State Tax Department as a Motor Fuel Transporter, Motor Fuel
Distributor, or Motor Fuel Importer. Should provide proof with bid but will be
required prior to contract award.

O

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications regardless of whether or not that requirement is
listed above.

Revised 02/10/2021



8. INSURANCE: The apparent successful Vendor shall furnish proof of the insurance identified
by a checkmark below and must include the State as an additional insured on each policy prior
to Contract award. The insurance coverages identified below must be maintained throughout the
life of this contract. Thirty (30) days prior to the expiration of the insurance policies, Vendor
shall provide the Agency with proof that the insurance mandated herein has been continued.
Vendor must also provide Agency with immediate notice of any changes in its insurance
policies, including but not limited to, policy cancelation, policy reduction, or change in insurers.
The apparent successful Vendor shall also furnish proof of any additional insurance requirements
contained in the specifications prior to Contract award regardless of whether or not that
insurance requirement is listed in this section.

Vendor must maintain:

Commercial General Liability Insurance in at least an amount of> $1,000,000.00 per
occurrence.
Automobile Liability Insurance in at least an amount of: s250.000.00 per occurrence.

[] Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
per occurrence. Notwithstanding the forgoing, Vendor’s are not required to
list the State as an additional insured for this type of policy.

[] Commercial Crime and Third Party Fidelity Insurance in an amount of:

Pper occurrence.

[] Cyber Liability Insurance in an amount of: per occurrence.

[[] Builders Risk Insurance in an amount equal to 100% of the amount of the Contract.

[] Pollution Insurance in an amount of: per occurrence.

[] Aircraft Liability in an amount of: per occurrence.

[

]

O

Revised 02/10/2021



Notwithstanding anything contained in this section to the contrary, the Director of the
Purchasing Division reserves the right to waive the requirement that the State be named as
an additional insured on one or more of the Vendor’s insurance policies if the Director finds
that doing so is in the State’s best interest.

9. WORKERS’ COMPENSATION INSURANCE: The apparent successful Vendor shall
comply with laws relating to workers compensation, shall maintain workers’ compensation
insurance when required, and shall furnish proof of workers’ compensation insurance upon
request.

10. [Reserved]

11. LIQUIDATED DAMAGES: This clause shall in no way be considered exclusive and shall
not limit the State or Agency’s right to pursue any other available remedy. Vendor shall pay
liquidated damages in the amount specified below or as described in the specifications:

i for

Liquidated Damages Contained in the Specifications

12. ACCEPTANCE: Vendor’s signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be unilaterally withdrawn, signifies that the product
or service proposed by vendor meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contained in the Solicitation unless otherwise indicated.

13. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification. Notwithstanding the foregoing,
Vendor must extend any publicly advertised sale price to the State and invoice at the lower of
the contract price or the publicly advertised sale price.

14. PAYMENT IN ARREARS: Payment in advance is prohibited under this Contract.
Payment may only be made after the delivery and acceptance of goods or services. The Vendor
shall submit invoices, in arrears.

15. PAYMENT METHODS: Vendor must accept payment by electronic funds transfer and
P-Card. (The State of West Virginia’s Purchasing Card program, administered under contract
by a banking institution, processes payment for goods and services through state designated
credit cards.)

Revised 02/10/2021



16. TAXES: The Vendor shall pay any applicable sales, use, personal property or any other
taxes ansing out of this Contract and the transactions contemplated thereby. The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia or included in the unit price or lump sum bid amount that Vendor is
required by the solicitation to provide. Including such fees or charges as notes to the solicitation
may result in rejection of vendor’s bid. Requesting such fees or charges be paid after the contract
has been awarded may result in cancellation of the contract.

18. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect
beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise
made available.

19. CANCELLATION: The Purchasing Division Director reserves the right to cancel this
Contract immediately upon written notice to the vendor if the materials or workmanship supplied
do not conform to the specifications contained in the Contract. The Purchasing Division Director
may also cancel any purchase or Contract upon 30 days written notice to the Vendor in
accordance with West Virginia Code of State Rules § 148-1-5.2.b.

20. TIME: Time is of the essence with regard to all matters of time and performance in this
Contract.

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in
specification manuals, or any other source, verbal or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code or West Virginia Code of State Rules is void
and of no effect.

22. COMPLIANCE WITH LAWS: Vendor shall comply with all applicable federal, state, and
local laws, regulations and ordinances. By submitting a bid, Vendor acknowledges that it has
reviewed, understands, and will comply with all applicable laws, regulations, and ordinances.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors providing
commodities or services related to this Contract that as subcontractors, they too are
required to comply with all applicable laws, regulations, and ordinances. Notification
under this provision must occur prior to the performance of any work under the contract by
the subcontractor.

23. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect.

Revised 02/10/2021



24. MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding
anything contained in this Contract to the contrary no modification of this Contract shall be
binding without mutual written consent of the Agency, and the Vendor, with approval of the
Purchasing Division and the Attoney General’s office (Attorney General approval is as to form
only). Any change to existing contracts that adds work or changes contract cost, and were not
included in the original contract, must be approved by the Purchasing Division and the Attorney
General’s Office (as to form) prior to the implementation of the change or commencement of
work affected by the change.

25. WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, shall
not be construed as a waiver or a relinquishment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

26. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form documents
submitted by Vendor to the Agency or Purchasing Division such as price lists, order forms,
invoices, sales agreements, or maintenance agreements, and includes internet websites or other
electronic documents. Acceptance or use of Vendor’s forms does not constitute acceptance of the
terms and conditions contained thereon.

27. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attorney General’s office (as to form only), and any other government
agency or office that may be required to approve such assignments.

28. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(c) be free from defect in material and workmanship.

29. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same.

30. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will not
disclose to anyone, directly or indirectly, any such personally identifiable information or other
confidential information gained from the Agency, unless the individual who is the subject of the
information consents to the disclosure in writing or the disclosure is made pursuant to the
Agency’s policies, procedures, and rules. Vendor further agrees to comply with the
Confidentiality Policies and Information Security Accountability Requirements, set forth in
http://www.state.wv.us/admin/purchase/privacy/default. html.

Revised 02/10/2021



31. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award of the contract, as required
by the competitive bidding laws of West Virginia Code §§ SA-3-1 et seq., 5-22-1 et seq., and
5G-1-1 et seq. and the Freedom of Information Act West Virginia Code §§ 29B-1-1 et seq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions
are subject to public disclosure without notice.

32. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.¢,
Vendor must be licensed and in good standing in accordance with any and all state and local
laws and requirements by any state or local agency of West Virginia, including, but not limited
to, the West Virginia Secretary of State’s Office, the West Virginia Tax Department, West
Virginia Insurance Commission, or any other state agency or political subdivision. Obligations
related to political subdivisions may include, but are not limited to, business licensing, business
and occupation taxes, inspection compliance, permitting, etc. Upon request, the Vendor must
provide all necessary releases to obtain information to enable the Purchasing Division Director
or the Agency to verify that the Vendor is licensed and in good standing with the above
entities.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors
providing commodities or services related to this Contract that as subcontractors, they
too are required to be licensed, in good standing, and up-to-date on all state and local
obligations as described in this section. Obligations related to political subdivisions may
include, but are not limited to, business licensing, business and occupation taxes,
inspection compliance, permitting, etc. Notification under this provision must occur
prior to the performance of any work under the contract by the subcontractor.

33. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes of
action it may now or hereafter acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.

Revised 02/10/2021



34. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liability company, partnership, person or entity submitting a
bid or offer for the same material, supplies, equipment or services; (2) that its bid or offer is in all
respects fair and without collusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein.

Vendor’s signature on its bid or offer also affirms that neither it nor its representatives have any
interest, nor shall acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be promptly presented in detail to
the Agency. The individual signing this bid or offer on behalf of Vendor certifies that he or she is
authorized by the Vendor to execute this bid or offer or any documents related thereto on
Vendor’s behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and
that, to the best of his or her knowledge, the Vendor has properly registered with any State
agency that may require registration.

35. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely
liable for the acts and omissions of its employees and agents. Vendor shall be responsible for
selecting, supervising, and compensating any and all individuals employed pursuant to the terms
of this Solicitation and resulting contract. Neither the Vendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional liability insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers’ Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary documents, forms, and
returns pertinent to all of the foregoing.

Vendor shall hold harmless the State, and shall provide the State and Agency with a defense
against any and all claims including, but not limited to, the foregoing payments, withholdings,
contributions, taxes, Social Security taxes, and employer income tax returns.

36. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (1) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor,
its officers, employees, or subcontractors to observe State and Federal laws including, but not
limited to, labor and wage and hour laws.
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37. PURCHASING AFFIDAVIT: In accordance with West Virginia Code §§ 5A-3-10a and
5-22-1(i), the State is prohibited from awarding a contract to any bidder that owes a debt to the
State or a political subdivision of the State, Vendors are required to sign, notarize, and submit
the Purchasing Affidavit to the Purchasing Division affirming under oath that it is not in
default on any monetary obligation owed to the state or a political subdivision of the state.

38. ADDITIONAL AGENCY AND LOCAL GOVERNMENT USE: This Contract may
be utilized by other agencies, spending units, and political subdivisions of the State of West
Virginia; county, municipal, and other local government bodies; and school districts (“Other
Government Entities™), provided that both the Other Government Entity and the Vendor
agree. Any extension of this Contract to the aforementioned Other Government Entities must
be on the same prices, terms, and conditions as those offered and agreed to in this Contract,
provided that such extension is in compliance with the applicable laws, rules, and ordinances
of the Other Government Entity. A refusal to extend this Contract to the Other Government
Entities shall not impact or influence the award of this Contract in any manner.

39. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or compromise
the performance of its obligations hereunder. Vendor shall periodically inquire of its officers,
members and employees to ensure that a conflict of interest does not arise. Any conflict of
interest discovered shall be promptly presented in detail to the Agency.

40. REPORTS: Vendor shall provide the Agency and/or the Purchasing Division with the
following reports identified by a checked box below:

Such reports as the Agency and/or the Purchasing Division may request. Requested reports
may include, but are not limited to, quantities purchased, agencies utilizing the contract, total
contract expenditures by agency, etc.

Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division
via email at purchasing.division@wv.gov.

41. BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the Director of the
Division of Protective Services shall require any service provider whose employees are regularly
employed on the grounds or in the buildings of the Capitol complex or who have access to
sensitive or critical information to submit to a fingerprint-based state and federal background
inquiry through the state repository. The service provider is responsible for any costs associated
with the fingerprint-based state and federal background inquiry.

After the contract for such services has been approved, but before any such employees are
permitted to be on the grounds or in the buildings of the Capitol complex or have access to
sensitive or critical information, the service provider shall submit a list of all persons who will be
physically present and working at the Capitol complex to the Director of the Division of
Protective Services for purposes of verifying compliance with this provision. The State reserves
the right to prohibit a service provider’s employees from accessing sensitive or critical
information or to be present at the Capitol complex based upon results addressed from a criminal
background check.
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Service providers should contact the West Virginia Division of Protective Services by phone at
(304) 558-9911 for more information.

42. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va. Code § 5A-3-56,
no contractor may use or supply steel products for a State Contract Project other than those
steel products made in the United States. A contractor who uses steel products in violation of
this section may be subject to civil penalties pursuant to W. Va. Code § 5A-3-56. As used in
this section:

a. “State Contract Project” means any erection or construction of, or any addition to,
alteration of or other improvement to any building or structure, including, but not limited
to, roads or highways, or the installation of any heating or cooling or ventilating plants or
other equipment, or the supply of and materials for such projects, pursuant to a contract
with the State of West Virginia for which bids were solicited on or after June 6, 2001.

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or
more or such operations, from steel made by the open heath, basic oxygen, electric
furnace, Bessemer or other steel making process. The Purchasing Division Director
may, in writing, authorize the use of foreign steel products if:

c. The cost for each contract item used does not exceed one tenth of one percent (.1%)
of the total contract cost or two thousand five hundred dollars ($2,500.00),
whichever is greater. For the purposes of this section, the cost is the value of the
steel product as delivered to the project; or

d. The Director of the Purchasing Division determines that specified steel materials are
not produced in the United States in sufficient quantity or otherwise are not
reasonably available to meet contract requirements.

43. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In
Accordance with W. Va. Code § 5-19-1 et seq., and W. Va. CSR § 148-10-1 et seq., for every
contract or subcontract, subject to the limitations contained herein, for the construction,
reconstruction, alteration, repair, improvement or maintenance of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works, only
domestic aluminum, glass or steel products shall be supplied unless the spending officer
determines, in writing, after the receipt of offers or bids, (1) that the cost of domestic
aluminum, glass or steel products is unreasonable or inconsistent with the public interest of the
State of West Virginia, (2) that domestic aluminum, glass or steel products are not produced in
sufficient quantities to meet the contract requirements, or (3) the available domestic aluminum,
glass, or steel do not meet the contract specifications. This provision only applies to public
works contracts awarded in an amount more than fifty thousand dollars ($50,000) or public
works contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more
than twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. If the domestic aluminum, glass or steel products to be supplied or producedin a
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“substantial labor surplus area”, as defined by the United States Department of Labor, the cost
of domestic aluminum, glass, or steel products may be unreasonable if the cost is more than
thirty percent (30%) of the bid or offered price for foreign made aluminum, glass, or steel
products. This preference shall be applied to an item of machinery or equipment, as indicated
above, when the item is a single unit of equipment or machinery manufactured primarily of
aluminum, glass or steel, is part of a public works contract and has the sole purpose or of being
a permanent part of a single public works project. This provision does not apply to equipment
or machinery purchased by a spending unit for use by that spending unit and not as part of a
single public works project.

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer
prices including foreign aluminum, glass or steel products after application of the preferences
provided in this provision may be reduced to a price equal to or lower than the lowest bid or
offer price for foreign aluminum, glass or steel products plus the applicable preference. 1f the
reduced bid or offer prices are made in writing and supersede the prior bid or offer prices, all
bids or offers, including the reduced bid or offer prices, will be reevaluated in accordance with
this rule.

44. INTERESTED PARTY SUPPLEMENTAL DISCLOSURE: W. Va. Code § 6D-1-2
requires that for contracts with an actual or estimated value of at least $1 million, the vendor
must submit to the Agency a supplemental disclosure of interested parties reflecting any new
or differing interested parties to the contract, which were not included in the original pre-
award interested party disclosure, within 30 days following the completion or termination of
the contract. A copy of that form 1s included with this solicitation or can be obtained from the
WYV Ethics Commission. This requirement does not apply to publicly traded companies listed
on a national or international stock exchange. A more detailed definition of interested parties
can be obtained from the form referenced above.

45. PROHIBITION AGAINST USED OR REFURBISHED: Unless expressly
permitted in the solicitation published by the State, Vendor must provide new, unused
commodities, and is prohibited from supplying used or refurbished commodities, in fulfilling
its responsibilities under this Contract.
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DESIGNATED CONTACT: Vendor appoints the individual identified in this Section as the
Contract Administrator and the initial point of contact for matters relating to this Contract.
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CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvQASIS, I certify that I have reviewed this Solicitation in its entirety; that I understand
the requirements, terms and conditions, and other information contained herein; that this bid, offer
or proposal constitutes an offer to the State that cannot be unilaterally withdrawn; that the product
or service proposed meets the mandatory requirements contained in the Solicitation for that
product or service, unless otherwise stated herein; that the Vendor accepts the terms and
conditions contained in the Solicitation, unless otherwise stated herein; that I am submitting this
bid, offer or proposal for review and consideration; that I am authorized by the vendor to execute
and submit this bid, offer, or proposal, or any documents related thereto on vendor’s behalf; that

T am authorized to bind the vendor in a contractual relationship; and that to the best of my
knowledge, the vendor has properly registered with any State agency that may require
registration.
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REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

SPECIFICATIONS

1. PURPOSE AND SCOPE: The West Virginia Purchasing Division is soliciting bids on
behalf of the State of West Virginia to establish an open-end contract for Tank Wagon
(T/W) delivery of Motor and Heating Fuels as defined below.

The Contract may be utilized by West Virginia State agencies and all political
subdivisions of the State in all fifty-five (55) counties. This was originally solicited as:
SWC1700000011 and bids opened on: 02/22/2017. Bid Results may be viewed at:
http://www.state.wv.us/admin/purchase/Bids/FY2017/B020170222.html .

Current Operating Environment:
The State has been divided geographically into ten (10) Districts (which are the same as the
ten (10) State of West Virginia DOH Districts). See Exhibit_B and are as follows:

District 1: Mason, Putnam, Kanawha, Clay and Boone counties.

District 2: Cabell, Wayne, Lincoln, Logan and Mingo counties.

District 3: Pleasants, Wood, Ritchie, Wirt, Calhoun, Roane, and Jackson counties.
District 4: Doddridge, Harrison, Marion, Taylor, Monongalia, and Preston counties.
District 5: Grant, Hardy, Mineral, Hampshire, Morgan, Berkeley and Jefferson counties.
District 6: Tyler, Wetzel, Marshall, Ohio, Brooke and Hancock counties.

District 7: Gilmer, Barbour, Lewis, Braxton, Upshur and Webster counties.

District 8: Tucker, Randolph, Pendleton and Pocahontas counties.

District 9: Nicholas, Fayette, Greenbrier, Summers and Monroe counties.

District 10: Raleigh, Wyoming, McDowell and Mercer counties.

NOTE: Vendors must provide Tank Wagon (T/W) deliveries to any location within the
vendors quoted District. Submitting a bid for a District represents the vendor’s express
agreement to deliver to any location within that district as required.

2. DEFINITIONS: The terms listed below shall have the meanings assigned to them
below. Additional definitions can be found in section 2 of the General Terms and
Conditions.

2.1 “Contract Item”, “Contract Items”, or “Fuel’’ means the list of items identified in
Section 3.1 below and on the Pricing Pages.

2.2 “Pricing Pages” means the schedule of prices, estimated order quantity, and totals

contained in wvOASIS or attached hereto as Exhibit A, and used to evaluate the
Solicitation responses.
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REQUEST FOR QUOTATION
CRFQ 0212 SW(C2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

2.3

24

2.5

2.6

2.7

2.8

29

2.10

2.11

“Solicitation” means the official notice of an opportunity to supply the State with
goods or services that is published by the Purchasing Division.

“E10 Fuel” means E10, a mixture of 10% anhydrous ethanol and 90% gasoline.

“Cetane Rating” CN means (C16H34) is an indicator of the combustion speed of
diesel fuel and compression needed for ignition. It is an inverse of the similar octane
rating for gasoline. The Cetane Number is an important factor in determining the
quality of diesel fuel and is determined by ASTM D 613-86 “Ignition Quality of
Diesel Fuel by the Cetane Method”.

“Motor Fuel Transporter” means an entity licensed as a Motor Fuel Transporter
with the State of West Virginia to transport motor fuel outside the bulk transfer
terminal system by means of transport vehicle.

“Motor Fuel Distributer’ means an entity licensed as a Motor Fuel Distributor with
the State of West Virginia to acquire motor fuel within West Virginia and distribute
it within West Virginia.

“Motor Fuel Importer” means an entity licensed as a Motor Fuel Importer with the
State of West Virginia to purchase fuel outside West Virginia and delivers it inside
West Virginia.

“Tank Wagon” means a 2500 to 4500-gallon delivery vehicle.

“Tank Truck” means a 5000 to 11500-gallon delivery trailer. Combination Tractor
and Trailer.

“OPIS” means Oil Price Information Service as published by United
Communications Group, 1300 Rockville Pike, Suite 1100, Rockville, MD, 20852 1-
800-929-4824. 9737 Washingtonian Blvd., Suite 200, Gaithersburg, MD. 20878
1.888.284.2000

3. GENERAL REQUIREMENTS:

31

Contract Items and Mandatory Requirements: Vendor shall provide Agency
with the Contract Items listed below on an open-end and continuing basis. Contract
Items must meet or exceed the mandatory requirements as shown below.
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REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

3.1.1 UNLEADED GASOLINE:

Revised 10/27/2014

3.1.1.1 Unleaded Gasoline must comply with the most recent ASTM D 4814-

07b “Standard Specification for Automotive Spark-Ignition Engine
Fuel.”

3.1.1.2 Unleaded Gasoline must be compatible with octane 87

3.1.1.3 E10, Ethanol (87 Octane minimum) shall be an acceptable fuel for
unleaded gasoline. Whenever E-10 is delivered it must be noted as
such on the Vendor’s Invoice at time of delivery.

3.1.1.4 Unleaded Gasoline must be free from water, grit, acid, and fibrous or
other foreign matter. Vendor is responsible for straining the Gasoline
to ensure compliance with this subsection.

3.1.1.5 Unleaded gasoline must also be free form contamination. State
Agencies and Political Subdivisions shall reserve the right to sample,
inspect and test fuel quality in accordance with Federal Specifications
upon delivery, prior to unloading. The supplier will allow samples to
be taken prior to discharging of product into tanks. Should test results
show fuel contains contamination, it will be rejected. Samples will be
taken without prior notices.

3.1.1.6 Contamination is defined as any element which enters pure refined
product either naturally or by purposeful action which is not a product
of refined crude oil with the exception of winter additives, detergents,
and identifying dyes.

3.1.1.7 Unleaded Gasoline not meeting specifications is unacceptable and
must be removed from tank at vendor’s expense.



REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

3.1.2 DIESEL FUEL

Revised 10/27/2014

3.1.2.1 Diesel Fuel shall comply with the most recent version of ASTM D
975-07b “Standard Specification for Diesel Fuel Oils” except the
Cetane Rating (CN) shall be a minimum of 50, maximum of .05
weight of sulfur, a maximum aromatic content of 35 volume percent,
and free of visible evidence of blue dye 1.4 dialkylamine-
anthraquinone.

3.1.2.2 Diesel Fuel cloud points must be complying as below
TYPEII +10F
TYPEII Ultra Low Sulphur

3.1.2.3 Diesel Fuel shall be an Ultra-Low Sulfur all-purpose diesel fuel
intended for use in all automotive type diesel engines under normal
conditions of service.

3.1.2.4 Diesel Fuel must be free from water, grit, acid, and fibrous or other
foreign matter. Vendor is responsible for straining the Diesel Fuel to
ensure compliance with this subsection.

3.1.2.5 Diesel Fuel must also be free form contamination. State Agencies and
Political Subdivisions shall reserve the right to sample, inspect and test
fuel quality in accordance with Federal Specifications upon delivery,
prior to unloading. The supplier will allow samples to be taken prior to
discharging of product into tanks. Should test results show fuel
contains contamination, it will be rejected. Samples will be taken
without prior notices. Contamination is defined as any element which
enters pure refined product either naturally or by purposeful action
which is not a product of refined crude oil with the exception of winter
additives, detergents, and identifying dyes

3.1.2.6 Only clear (white) low sulfur diesel fuel is acceptable.

3.1.2.7 A bio-based fuel component not to exceed 5.0 Percent is acceptable.



REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

3.1.3 SPECIAL DIESEL REQUIREMENTS:

3.1.3.1 During the period of November 1* to February 28™ agencies may
require winterized diesel motor fuels. If required, the diesel fuel shall
be blended with a permissible diesel additive to reduce operability
parameters (cloud point, cold filter plug point) and to increase winter
operability, maintaining State/Federal mandated regulatory
specifications for on-road diesel fuel.

Any after-market additive used shall be identified by brand or trade
name and manufactures purchase/exchange. An additive, if used shall
be Environmental Protection Agency (EPA) approved, and compatible
with the refiner’s product. Additives which increase emissions of
sulfur and other substances proven to damage the environment which
are disallowed by the EPA regulations will not be accepted.

3.1.3.2 Diesel Fuel not meeting specifications is unacceptable and must be
removed from tank at vendor’s expense.

3.14 HEATING OIL/KEROSENE:

3.1.4.1 Heating Oil must be Grade #1 or Grade #2, fuel oil for various types of
fuel burning equipment.

3.1.4.2 Heating Oil specifications must meet the specifications of ASTM
Heating Oil D396-08 “Standard Specification for Fuel Qils” the most
recent edition.

3.1.4.3 The Heating Oil herein specified shall be hydrogen oils free from grit,
acid and fibrous or other foreign matter.

3.1.4.4 Vendor must strain Heating Oil through a filter or wire of 16 mesh per
inch. (U.S. Standard sieve 16, ASTM 1, 190 microns). The clearance
area through the strainers shall be at least twice the area of the suction
pipe and strainers shall be in duplicate.

3.1.4.5 Fuel oil shall conform to the detailed requirements for Fuel Oils
“National Bureau of Standards” CS-12-48, dated September 25, 1948,
or the latest edition.

3.1.4.6 Fuel oil not meeting specifications is unacceptable and must be
removed from tank at vendor’s expense.
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REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

3.2 ADDITIONAL REQUIREMENTS:

3.2.1 Vendor must have operated as a licensed refiner, distributor, or dealer of one
or more of the Contract Items for a minimum of three (3) years. Must provide
proof upon request.

3.2.2 Vendor must provide proof that it is licensed by the West Virginia State Tax
Department as a Motor Fuel Transporter, Motor Fuel Distributor, or Motor
Fuel Importer. Should provide proof with bid but will be required prior to
contract award.

3.2.3 Vendor must file all required reports associated with the transport of Contract
Items with the appropriate government entities.

3.2.4 Vendor must transport Contract Items in accordance with all applicable laws,
rules, and regulations that govern the transport of all Contract Items.

4. CONTRACT AWARD:

4.1 Contract Award: The Contract is intended to provide Agencies with a purchase
price on all Contract Items listed for each District. A Contract will be awarded for
each district to the vendor that has the lowest District Total in that district as shown
on Exhibit A Pricing Pages.

4.2 Pricing Pages: Vendor should complete the Exhibit A Pricing Pages by inserting
the terminal location or locations from which each Fuel Item will be pulled. To aid
in evaluation, each type of Fuel in every district being bid should have a terminal
location Fuel is to be pulled from. For example:

District Fuel Type Terminal Location Fuel is Pulled From
1 Unleaded Gasoline/E10 CWYV (Charleston, WV)
No. 2 Diesel CWYV (Charleston, WV)
No. 2 Diesel w/ Winter Add. CWYV (Charleston, WV)
No. 1 Heating/Kerosene CWYV (Charleston, WV)
No. 2 Heating CWYV (Charleston, WV)

Notwithstanding the foregoing, if Vendor omits a terminal delivery location, the
Purchasing Division reserves the right to request that information prior to contract
award. Vendor must also list its Vendor Markup per Gallon for each Fuel type in
each district being bid. The Firm Fixed Markup must be quoted in dollar form.
For example, inserting a 0.5 would equal $0.50 (fifty cents) per gallon markup.
(Percentage markups are not acceptable) That Markup will then be added to the
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REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

OPIS Hypothetical Terminal Cost and multiplied by the Six Month Estimated Need
to arrive at the Extended Cost. The Extended Cost for each Fuel type in the District
in question will be added to arrive at the District Total.

Vendor Markup per Gallon must include all costs associated with the production

and delivery of the Fuel via Tank Wagon to any location in the District being bid.
The Markup per Gallon does not include, however, any applicable taxes and fees
(see Item 5.3 of these specifications) payable by the State.

Vendor’s should also include in the Pricing Pages its Emergency Delivery Fee for
expedited 24-hour delivery. Failure to list an Emergency Delivery Fee will result in
the Vendor being required to deliver on an expedited basis at no additional charge.

Vendor should complete the Exhibit A Pricing Pages in their entirety as failure to
do so may result in Vendor’s bids being disqualified.

The Exhibit A Pricing Pages were created in MS Excel and contain a list of the
Contract Items and estimated purchase volume. The estimated purchase volume for
each item represents the approximate volume of anticipated purchases only. No future
use of the Contract or any individual item is guaranteed or implied. Vendor is
responsible for ensuring the calculation for their bid is correct before submission. In
the event of an error, Unit Pricing shall prevail.

Vendor should download and electronically enter the information into the Exhibit A
Pricing Pages as attached as an electronic document within wvOASIS Vendor Self
Service site. Vendors may request an electronic copy of the Exhibit A Pricing Pages

for bid purposes by sending an email request to the following address:
Mark. A Atkins @ wv.Gov.

NOTE: Vendor’s Failure to bid every Fuel item in a district may
result in disqualification of Vendor’s Bid.

The bid prices for one (1) District shall not be conditioned on the award of any
other District.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels - Tanker Wagon
(FUELTW21)

5. ORDERING AND PAYMENT:

5.1 Ordering: Vendor shall accept orders through wvOASIS, regular mail, facsimile, e-
mail, or any other written form of communication. Vendor may, but is not required
to, accept on-line orders through a secure internet ordering portal/website. If Vendor
has the ability to accept on-line orders, it should include in its response a brief
description of how Agencies may utilize the on-line ordering system. Any on-line
ordering system must have the capability to restrict prices and available items to
conform to the Pricing originally submitted and awarded with this solicitation.
Vendor shall ensure that its on-line ordering system is properly secured prior to
processing Agency orders on-line.

$.1.1 Yendor Acknowledgement Procedure: The vendor must email State agencies
and Political Subdivisions upon receipt of an order, showing order confirmation
and providing tentative delivery information.

5.1.2 Minimum Order Quantity — Vendor is not required to deliver in quantities
less than 500 gallons but is not prohibited from doing so provided contract
pricing is maintained.

5.2 Billing and Payment: After delivery has occurred, Vendor will Bill agency for the
quantity delivered. Quantity will be determined in accordance with the procedures
outlined in the delivery section. The price billed will be determined as follows:
Pricing per gallon includes:

Avg. Weekly terminal price from OPIS (for appropriate terminal) +

State Excise Tax (motor fuels only) +
Federal L.U.S.T. Fee +
Vendor’s mark-up as quoted in the contract +

EQUALS Price per Gallon delivered

5.2.1 OPIS Terminal Price: The terminal from which Vendor obtains Weekly
Average OPIS Price will be determined as follows:

5.2.1.1 Single Terminal Location, Pickup From Terminal Listed — If
Vendor lists a single terminal location for a district on the Pricing
Pages and picks up Fuel from that terminal then Vendor will utilize the
OPIS WEEKLY AVERAGE on the DAY OF ORDER for that
terminal

5.2.1.2 Single Terminal Location, Pickup From A Different Terminal — If
Vendor lists a single terminal location for a district on the Pricing

Revised 10/27/2014



REQUEST FOR QUOTATION
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Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

Pages and picks up Fuel from a different terminal then Vendor will
utilize the OPIS WEEKLY AVERAGE on the DAY OF ORDER for
the less expensive of the two terminals.

5.2.1.3 Multiple Terminal Locations, Pickup From Terminal Listed — If
Vendor lists multiple terminal locations for a district on the Pricing
Pages and picks up Fuel from one of those listed terminals, then
Vendor will utilize the OPIS WEEKLY AVERAGE on the DAY OF
ORDER for the least expensive terminal listed.

5.2.1.4 Multiple Terminal Locations, Pickup From Terminal Not Listed —
If Vendor lists multiple terminal locations for a district on the Pricing
Pages and picks up Fuel from a terminal that is not listed, then Vendor
will utilize the OPIS WEEKLY AVERAGE on the DAY OF ORDER
for the least expensive of the terminals listed (submitted with the bid).

Vendor shall accept payment in accordance with the payment procedures of the State
of West Virginia. Methods of acceptable payment must include the West Virginia
Purchasing Card (P Card). Payment in advance is not permitted.

5.3 TAXES: The State of West Virginia agencies are exempt from the Federal Excise
Tax, and the State Consumers Sales Tax. State of West Virginia agencies are not
exempt from State Excise Tax. West Virginia State agencies currently pay a
variable rate component of the motor fuel excise tax on motor fuel sold or used of
$0.1520 per gallon. State agencies also currently pay $0.2050 per gallon for the flat
rate component of the West Virginia Excise Tax (See Exhibit_C). WV Motor Fuel
Rates can also be accessed at:
(https://tax.wv.gov/Documents/TaxForms/2018/MotorFuelRates.pdf) . The WV
Motor Fuel Rates are from January 01 thru December 31 of each year and the
current year rates will be published on the Statewide Contracts page of the
Purchasing Division Website for each year of the contract.

In addition, state agencies are responsible for the Federal L.U.S.T. Fee which is
assessed at (.01cents per gallon.

No other fuel taxes or fees shall be charged to state agencies.

Any Superfund Tax must be included in the bidder’s mark-up price. The State will
not accept bids from bidders who cannot meet the above conditions regarding taxes.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ 0212 SW(C2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW?21)

5.4 Verification of Product Pricing: Since the commodities listed on this contract are
subject to weekly price changes, State agencies utilizing this contract must be able to
verify product pricing using the OPIS Weekly Average Price (as of the day of order).
This will require that Agencies obtain an OPIS subscription.

Average rack/terminal price from OPIS +
State Excise Tax (motor fuels only) +
Federal L.U.S.T. Fee +
Vendor’s mark-up as quoted in the contract +
EQUALS Price per Gallon delivered

5.5 Invoicing: Vendors are encouraged to utilize a paperless invoice process, submitting
the following information via e-mail to the ordering location:

5.5.1 Delivery Ticket number (s) for the fuel delivery, date and time of delivery and
order location.

5.5.2 Fuel type, total quantities, unit price, applicable taxes, total price and the
terminal source of supply for all deliveries.

5.5.3 Vendors shall process invoices within four (4) calendar days of the delivery
date.

6. DELIVERY AND RETURN:
6.1 DELIVERY TIME:

6.1.1 Standard Delivery: Vendor shall deliver standard orders within four (4)
calendar days after orders are received. Vendor is prohibited from assessing
additional charges for standard delivery. Unless prior arrangements have been
made, deliveries shall be made during normal work hours 7:30 AM to 3:30 PM.
EST. Monday through Friday.

6.1.2 Emergency Delivery: Vendor shall deliver emergency orders within twenty-
four (24) hours after orders are received. ~ Vendors may assess a one-time
emergency delivery fee if the fee is included on the Exhibit A, Pricing Page.
Unless prior arrangements have been made, deliveries shall be made during
normal work hours 7:30 AM to 3:30 PM. EST. Monday through Friday.

Revised 10/27/2014



REQUEST FOR QUOTATION
CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

6.2 DELIVERY LOCATION: Vendor must deliver to any location within the District
for which Vendor is awarded a Contract. Delivery locations are not available to the
purchasing division and therefore are not provided in this solicitation. Delivery
location for each district will be provided by the agency upon order placement.

Delivery Quantity: Quantities delivered shall be based upon the actual quantities delivered
to the Agency location. Vendors must provide Tank Wagon (T/W) deliveries to any location
within the vendors quoted District. Submitting a bid for a District represents the vendor’s
express agreement to deliver to any location within that district as required.

6.2.1 Partial Compartment Delivery: Deliveries of partial compartments shall
include a legible metered delivery ticket which has been processed through a
meter certified and sealed by the State of West Virginia, Division of Wei ghts
and Measures and stamped with quantities location, time (am / pm), date driver
and product. When bulk deliveries are made the driver must also stick the tank
before and after the fuel is delivered and enter both readings onto the delivery
ticket. In the event of a conflict between the metered measurement and the stick
readings, the stick readings shall prevail. Delivery documents must be signed
by the driver and include the location where the delivery was made, the product
(s) delivered, the blend percentages, the number of gallons delivered, and the
rack price or prices for blended fuels.

6.2.2 Complete Compartment Delivery: Tank Wagons (T/W) may make a
delivery of a complete compartment and are permitted to substitute the
allocation metered ticket from the loading point for the metered delivery ticket.
West Virginia Code 47-1-11 adopts National Institute of Standards and
Technology Handbook 130 part *“Uniform Engine Fuels...Regulation”,
Section 3 of that regulation subparagraph 3.1.1 concerning documentation.
When complete compartment deliveries are made the driver must also stick the
tank immediately after the Fuel is loaded at the loading point and after the fuel
is delivered and enter both readings onto the allocation metered ticket. In the
event of a conflict between the metered measurement and the stick readings,
the stick readings shall prevail. A Bill of Lading from the terminal source
location is an acceptable substitute for the allocation metered ticket provided
that the bill of lading contains location, time, date, driver, product, and the
stick measurements. Delivery documents must be signed by the driver and
include the location where the delivery was made, the product (s) delivered,
the blend percentages, the number of gallons delivered, and the rack price or
prices for blended fuels.

Revised 10/27/2014
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CRFQ 0212 SWC2100000014
Miscellaneous Motor & Heating Fuels — Tanker Wagon
(FUELTW21)

6.2.3 State Agency or Political Subdivisions reserve the right to inspect bulkheads
and to measure contents of tanks before, and the time of and/or after delivery.
The State Agency or Political Subdivision measurement at the time of delivery
shall prevail.

6.3 Fuel Tank Requirements: Vendors must have the capability to deliver to above
ground storage tanks utilizing a remote fill system (catch can) on the tank. All Tank
Wagon (T/W) fuel deliveries to underground storage tanks shall be made using a vapor
recovery nozzle. Tank Wagon (T/W) deliveries to underground storage tanks without
a properly equipped vapor nozzle will be denied by the state agency.

6.4 Late Delivery: The Agency placing the order under this Contract must be notified in
writing if orders will be delayed for any reason. Any delay in delivery that could cause
harm to an Agency will be grounds for cancellation of the delayed order, and/or
obtaining the items ordered from a third party. Any Agency seeking to obtain items
from a third party under this provision must first obtain approval of the Purchasing
Division.

A penalty of $250.00 (reduction of invoice total) can be imposed for failure to provide
delivery of fuel within the four (4) calendar day period of the order placement, unless
such delay is attributed to terminal allocations. Vendors are permitted to submit
documentation related to allocation issues to avoid the penalty.

Notwithstanding the preceding paragraph, Vendors shall not be liable for damages for
delays in shipment or failure to deliver caused by fire, flood, Acts of God, Acts of
Government, Act of alien enemy, or by any other circumstance which in the opinion
of the State agency in beyond the control of the Contract Vendor. The State Agency
may, purchase the needed products on the open-market, until such time as products
become available by the vendor/supplier. Agencies are required to document their
purchases should any of delivery issues arise.

6.5 Delivery Payment/Risk of Loss: All deliveries shall be F.O.B. destination to the
Agency’s location. Vendor shall include the cost of standard order delivery charges
in its bid pricing/discount and is not permitted to charge the Agency separately for
such delivery.

6.6 Returns: The awarded vendor shall be responsible for the removal of the Fuel from
State or Political Subdivision property within three (3) calendar days after requested
to do so should the Fuel fail to comply with these specifications. The vendor shall
also be responsible for all cleanup required to all State agency or Political
Subdivision property, storage facilities and equipment as a result of noncompliance

Revised 10/27/2014
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with specifications. Furthermore, the vendor shall be fully responsible for any and
all cost incurred by the State Agency or Political Subdivision for any equipment
sustaining damage, which is attributed to a contaminated fuel), which the vendor has
delivered.

6.7 Return Due to Agency Error: Vendors may charge $250.00 fee for errors on the part
of State Agencies and or Political subdivisions which disallow delivery of ordered
product.

6.8 Spillage and Cleanup: Vendor shall be responsible for any and all spillage which
may occur during transit and unloading operations. The vendor shall immediately
report any spillage to the office that ordered the fuel and cleanup the spillage according

applicable EPA, State, county, and city guidelines and requirements. Failure to do so
will initiate corrective action and back charge to the vendor of any incurred cost.

7. VENDOR DEFAULT:
7.1 The following shall be considered a vendor default under this Contract.

7.1.1 Failure to provide Contract Items in accordance with the requirements
contained herein.

7.1.2 Failure to comply with other specifications and requirements contained herein.

7.1.3 Failure to comply with any laws, rules, and ordinances applicable to the
Contract Services provided under this Contract.

7.1.4 Failure to remedy deficient performance upon request.
7.2 The following remedies shall be available to Agency upon default.
7.2.1 Immediate cancellation of the Contract.

7.2.2 Immediate cancellation of one or more release orders issued under this
Contract.

7.2.3 Any other remedies available in law or equity.

Revised 10/27/2014
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8 MISCELLANEOUS:

8.1

8.2

8.3

No Substitutions: Vendor shall supply only Contract Items submitted in response to the
Solicitation unless a contract modification is approved in accordance with the provisions
contained in this Contract.

Vendor Supply: Vendor must carry sufficient inventory of the Contract Items being
offered to fulfill its obligations under this Contract. By signing its bid, Vendor certifies
that it can supply the Contract Items contained in its bid response.

Reports: Vendor shall provide quarterly reports and annual summaries to the Agency
showing the Agency’s items purchased, quantities of items purchased, and total dollar
value of the items purchased. Vendor shall also provide reports, upon request, showing
the items purchased during the term of this Contract, the quantity purchased for each of
those items, and the total value of purchases for each of those items. Failure to supply
such reports may be grounds for cancellation of this Contract.

8.3.1 The Contractor shall provide to the State of West Virginia’s primary contact
person quarterly utilization reports containing at a minimum the following
information pertaining to the State of West Virginia agencies, boards,
commissions, and political subdivisions:

Ordering Entity;
Purchase order number;
Description;

Quantity;

Location;

Price.

8.3.2 These reports will be provided in Excel format and sent via email to
Mark.A Atkins@wyv.gov on a quarterly basis as follows:

PERIOD END REPORT DUE
December 31 January 31
March 31 April 30

June 30 July 31
September 30 October 31

8.4 SAMPLING, INSPECTION, and TESTS: Sampling, inspection and testing shall be

in accordance with Federal Specifications to obtain a fuel which meets the detailed
requirements as specified and determined in the Department of Highway Laboratory.
No allowances shall be made for any reproducibility factors in the prescribed test
methods. The supplier will allow samples to be taken prior to discharging of product
into localities tanks. Samples will be taken without prior notices.

Revised 10/27/2014
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8.5 Contract Manager: During its performance of this Contract, Vendor must designate and
maintain a primary contract manager responsible for overseeing Vendor’s responsibilitics
under this Contract. The Contract manager must be available during normal business
hours to address any customer service or other issues related to this Contract. Vendor
should list its Contract manager and his or her contact information below.

Contract Manager: C h é V\J { C{ 6"6 S—
Telephone Number: &30 4-2117 "3 BICYN Ext o? X0

Fax Number: \30(}' 'CQ—T? - /‘/\57 -
a,"'c’(j ers @‘QJ&(‘(A b\/-]-\r'l SA_':L"C, QDV\"]_

Email Address:

Revised 10/27/2014



Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Centralized Request for Quote
Fuels

Proc Folder: 853102 Reason for Modification:
Doc Description: FUEL - TANKER WAGON STATEWIDE CONTRACT (FUELTW21) Addendum_1
Proc Type: Statewide MA (Open End)
Date Issued Solicitation Closes Solicitation No Version
2021-03-15 2021-03-24 13:30 CRFQ 0212 SWC2100000014 3
BID RECEIVING LOCATION
BID CLERK
DEPARTMENT OF ADMINISTRATION
PURCHASING DIVISION
2019 WASHINGTON ST E
CHARLESTON WV 25305
us
VENDOR
Vendor Customer Code:
Vendor Name :
Address :
Street :
City :
State : Country : Zip :
Principal Contact :
Vendor Contact Phone: Extension:
FOR INFORMATION CONTACT THE BUYER
Mark A Atkins
(304) 558-2307
mark.a.atkins@wv.gov
Vendor
Signature X FEIN# DATE

All offers subject to all terms and conditions contained in this solicitation

Date Printed:  Mar 15, 2021

Page: 1

FORM ID: WV-PRC-CRFQ-002 2020/05



ADDITIONAL INFORMATION

ADDENDUM_1: Is issued for the following:

1. To publish the Purchasing Divisions' response to the questions submitted by Vendors during the Technical Questioning period.
No other changes made.

Statewide Contract Request for Quotation

The West Virginia Purchasing Division is soliciting bids on behalf of the State of West Virginia to establish an open-end contract for
Tank Wagon (T/W) delivery of Motor and Heating Fuels per the attached documents.

The Contract may be utilized by West Virginia State agencies and all political subdivisions of the State in all fifty-five (55) counties.
This was originally solicited as: SWC1700000011 and bids opened on: 02/22/2017. Bid Results may be viewed at: http://
www.state.wv.us/admin/purchase/Bids/FY2017/B020170222.htmi

This contract may be awarded to multiple vendors.

INVOICE TO SHIP TO
VARIOUS AGENCY LOCATIONS STATE OF WEST VIRGINIA
AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99999 No City WV 99999
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
1 Motor and Heating Fuels - Tanker Wagon 0.00000
Delivery
Comm Code Manufacturer Specification Model #
15100000

Extended Description:
Note: Vendor shall complete Exhibit_A Pricing Page(s) for bid pricing and must attach with bid.

If vendor is submitting a bid online, Vendor should enter $0.00 in the Oasis commodity line.

See section 18 of Instructions to Bidders for additional information.

SCHEDULE OF EVENTS
Line Event Event Date
1 Technical Questions due by 10:00am EST: 2021-03-12

Date Printed:  Mar 15, 2021 Page: 2 FORM ID: WV-PRC-CRFQ-002 2020/05




SOLICITATION NUMBER: CRFQ 0212 SWC2100000014

Addendum Number: 1

The purpose of this addendum is to modify the solicitation identified as CRFQ 0212 SWC2100000014
(“Solicitation”) to reflect the change(s) identified and described below.

Applicable Addendum Category:
[ 1 Modify bid opening date and time
[ 1 Modify specifications of product or service being sought
[X]  Attachment of vendor questions and responses
[ 1 Attachment of pre-bid sign-in sheet
[ 1 Correction of error
[ 1] Other
Description of Modification to Solicitation:
1. To publish the Purchasing Divisions’ response to the questions submitted by Vendors
during the Technical Questioning period.
No other changes made.

Additional Documentation: Documentation related to this Addendum (if any) has been included herewith as
Attachment A and is specifically incorporated herein by reference.

Terms and Conditions:
1. All provisions of the Solicitation and other addenda not modified herein shall remain in full force and
effect.

2. Vendor should acknowledge receipt of all addenda issued for this Solicitation by completing an
Addendum Acknowledgment, a copy of which is included herewith. Failure to acknowledge addenda
may result in bid disqualification. The addendum acknowledgement should be submitted with the bid to
expedite document processing.



Addendum_1 CRFQ 0212 SW(C2100000014 Attachment_A
FUELTW21
Technical Question Response

Question #1: We might bid on district 3 and need to know if there are any underground tanks used in
that district.

Response #1: Per Specification 6.2 DELIVERY LOCATION; The Purchasing Division does not have access
to this information. The vendor must be prepared to delivery Tank Wagon deliveries to
any location within the quoted District. This will include the ability to provide fuel in both
above ground and below ground tanks.

Question #2: Under #6 DELIVERY AND RETURN, 6.3, the trucks we would use to deliver fuel to District 3
locations do not have vapor recovery on them. If any thanks in that district are
underground, that would change things for us.

Response #2: Please see response #1.

Question #3: Also, under 6.2 DELIVERY LOCATION, 6.2.1, it states that our drivers are required to stick
tanks, however, in the past in District 6. Our drivers have been reprimanded by the safety
personnel at a couple of DOH location for being on top of tanks. How do we handle this
situation?

Response #3: The requirement will remain. Any delivery location that desires to prevent this
requirement will need to forward their concerns to the DOH District buyer and the DOH
Central Purchasing Group for assistance.

Question #4: Specification 3.1.2 Diesel Fuel requiring a minimum Cetane Rating of 50. Is this a typo
error? Previous contracts have had cetane ration at 40. Very few fuels at the terminal
level will have a Cetane of 50.

Response #4: This is not a typographical error. The minimum Cetane Rating of 50 for diesel fuel will
remain as required. Minimum Cetane Rating of 50 is recommended by ASTM and by
diesel engine manufacturers.



Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Centralized Request for Quote
Fuels

Proc Folder: 853102 Reason for Modification:
Doc Description: FUEL - TANKER WAGON STATEWIDE CONTRACT (FUELTW21) ADDENDUM_2
Proc Type: Statewide MA (Open End)

Date Issued Solicitation Closes Solicitation No Version
2021-03-15 2021-03-24 13:30 CRFQ 0212 SWC2100000014 4
BID RECEIVING LOCATION

BID CLERK

DEPARTMENT OF ADMINISTRATION

PURCHASING DIVISION
2019 WASHINGTON STE

CHARLESTON WV 25305

uUs
VENDOR

Vendor Customer Code:

Vendor Name :

Address :

Street :

City :

State : Country : Zip :

Principal Contact :

Vendor Contact Phone: Extension:

FOR INFORMATION CONTACT THE BUYER

Mark A Atkins

(304) 558-2307

mark.a.atkins@wv.gov
Vendor

Signature X FEIN# DATE

All offers subject to all terms and conditions contained in this solicitation

Date Printed:  Mar 15, 2021

Page: 1

FORM ID: WV-PRC-CRFQ-002 2020/05



ADDITIONAL INFORMATION

ADDENDUM_2: Is issued for the following:

1. To publish the Purchasing Divisions' response to the questions submitted by Vendors during the Technical Questioning period.
Page two (2) of the response containing questions 5 and 6 was inadvertently omitted in the first addendum.

No other changes made.

Statewide Contract Request for Quotation

The West Virginia Purchasing Division is soliciting bids on behalf of the State of West Virginia to establish an open-end contract for
Tank Wagon (T/W) delivery of Motor and Heating Fuels per the attached documents.

The Contract may be utilized by West Virginia State agencies and all political subdivisions of the State in all fifty-five (55) counties.
This was originally solicited as: SWC1700000011 and bids opened on: 02/22/2017. Bid Results may be viewed at: http://
www.state.wv.us/admin/purchase/Bids/FY2017/BO20170222.htmi

This contract may be awarded to multiple vendors.

INVOICE TO SHIP TO
VARIOUS AGENCY LOCATIONS STATE OF WEST VIRGINIA
AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99999 No City WV 99999
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
1 Motor and Heating Fuels - Tanker Wagon 0.00000
Delivery
Comm Code Manufacturer Specification Model #
15100000

Extended Description:
Note: Vendor shall complete Exhibit_A Pricing Page(s) for bid pricing and must attach with bid.

If vendor is submitting a bid online, Vendor shouid enter $0.00 in the Oasis commodity line.

See section 18 of Instructions to Bidders for additional information.

|SCHEDULE OF EVENTS
Line Event Event Date
1 Technical Questions due by 10:00am EST: 2021-03-12

Date Printed:  Mar 15, 2021 Page: 2 FORM ID: WV-PRC-CRFQ-002 2020/05




SOLICITATION NUMBER: CRFQ 0212 SWC2100000014

Addendum Number: 2

The purpose of this addendum is to modify the solicitation identified as CRFQ 0212 SWC2100000014
(“Solicitation”) to reflect the change(s) identified and described below.

Applicable Addendum Category:
[ 1 Modify bid opening date and time
[ 1 Modify specifications of product or service being sought
[X]  Attachment of vendor questions and responses
[ 1 Attachment of pre-bid sign-in sheet

[X]  Correction of error: Page two (2) of the Addendum_1 Response containing questions 5 and 6
was inadvertently omitted in the first addendum.

[ ] Other

Description of Modification to Solicitation:
1. To publish the Purchasing Divisions’ response to the questions submitted by Vendors
during the Technical Questioning period. Page two (2) of the Addendum_1 Response
containing questions 5 and 6 was inadvertently omitted in the first addendum.

No other changes made.

Additional Documentation: Documentation related to this Addendum (if any) has been included herewith as
Attachment A and is specifically incorporated herein by reference.

Terms and Conditions:
1. All provisions of the Solicitation and other addenda not modified herein shall remain in full force and
effect.

2. Vendor should acknowledge receipt of all addenda issued for this Solicitation by completing an
Addendum Acknowledgment, a copy of which is included herewith. Failure to acknowledge addenda
may result in bid disqualification. The addendum acknowledgement should be submitted with the bid to
expedite document processing.



Addendum_2 CRFQ 0212 SWC2100000014 Attachment_A
FUELTW21
Technical Question Response

Question #5: Can you tell me if you will be requiring the districts to order their fuel under a purchase
system that would result in us being paid by check?

Response #5: The Purchasing Division cannot enforce upon any user of the contract a specific payment
method. Vendors must be prepared to accept all forms of payment such as EFT, Check,
and Pcard. See General Terms & Conditions section 15 “Payment Methods” for further
information.

Question #6: If a Pcard method of payment is utilized, would the State accept a convenience fee that
would cover the cost of the credit card processing fees that we incur?

Response #6: The issuance of a separate convenience fee is prohibited for any payment method. The
State can only pay the single contracted price submitted in the vendors bid response. Any
fees not specifically identified and permitted to be itemized separately in the solicitation
must be included in the vendor’s markup per gallon bid pricing.



ADDENDUM ACKNOWLEDGEMENT FORM
SOLICITATION NO.: CRFQ 0212 SWC2100000014

Instructions: Please acknowledge receipt of all addenda issued with this solicitation by completing this
addendum acknowledgment form. Check the box next to each addendum received and sign below.
Failure to acknowledge addenda may result in bid disqualification.

Acknowledgment: I hereby acknowledge receipt of the following addenda and have made the
necessary revisions to my proposal, plans and/or specification, etc.

Addendum Numbers Received:
(Check the box next to each addendum received)

[%{] Addendum No. 1 [ ] Addendum No.6
[f] Addendum No.2 [ 1 Addendum No.7
{ ] Addendum No. 3 [ 1 Addendum No. 8
[ ] Addendum No. 4 [ 1 Addendum No. 9
[ ] Addendum No. 5 [ 1 ‘Addendum No. 10

I understand that failure to confirm the receipt of addenda may be causc for rejection of this bid. 1
further understand that that any verbal representation made or assumed to be made during any oral
discussion held between Vendor’s representatives and any state personnel is not binding. Only the
information issued in writing and added to the specifications by an official addendum is binding.

T Shale pp H‘o(eum_'ﬁrp

mpany
(\ bl Koco
7 Authr(nzed Signature
| / 9 / 2084
Date

NOTE: This addendum acknowledgement should be submitted with the bid to expedite document processing.



FUEL21

DISTRICT 1
Boone, Clay, Kanawha, Mason and Putnam counties

DISTRICT 2
Cabell, Lincoln, Logan, Mingo and Wayne counties

DISTRICT 3
Calhoun, Jackson, Pleasants, Ritchie, Roane, Wirt and
Wood counties
DISTRICT 4
Doddridge, Harrison, Marion, Monongalia, Preston and
Taylor counties

DISTRICT 5
Berkeley, Grant, Hampshire, Hardy, Jefferson, Mineral and
Morgan counties

DISTRICT 6
Brooke, Hancock, Marshall, Ohio, Tyler and Wetze)
counties

DISTRICT 7
Barbour, Braxton, Gilmer, Lewis, Upshur and Webster
counties

DISTRICT 8
Pendleton, Pocahontas, Randolph and Tucker counties

DISTRICT 9
Fayette, Greenbrier, Monroe, Nicholas and Summers
counties

DISTRICT 10
McDowell, Mercer, Raleigh and Wyoming counties




@21 Motor Fuel Rates

Fuel Type Fiat Rate Variable Rate Combined Rate
GA - Gasoline $0.2050 $0.1520 $0.3570
DI - Diesel $0.2050 $0.1520 $0.3570
GH - Gasohol $0.2050 $0.1520 $0.3570
LP - Liquid Propane $0.1500 $0.0350 $0.1850
NG - Liquid Natural Gas $0.1320 $0.0180 $0.1500
CN - Compressed Natural Gas $0.2050 $0.0280 $0.2330
ET - Ethanol $0.2050 $0.1520 $0.3570
MT - Methanol $0.2050 $0.1520 $0.3570
E8 - E-85 $0.2050 $0.1520 $0.3570
M8 - M-85 $0.2050 $0.1520 $0.3570
A5 - AB5 $0.2050 $0.1520 $0.3570
BD - Biodiesel $0.2050 $0.1520 $0.3570

See Administrative Notice 2020-23 regarding the revised 2021 Motor Fuel Rate Changes at www.tax.wv.gov.

VARIABLE RATE ONLY
Dyed Diesel $0.1520
Aviation Gas $0.1520
Aviation Jet Fuel $0.1520
#1 Fuel Oil $0.1520
Heating Oil $0.1520
Dyed Biodiesel $0.1520
Dyed Kerosene $0.1520

West Virginia State Tax Department




EXHIBIT_A PRICING PAGE

CMA 0212 FUELTW21D

TANKER WAGON

VENDOR: |Tri-State Petroleum Corporation

Address: | 2627 Vance Avenue, Wheeling, WV 26003

Terminal Location Fuel is to Fixed Firm Markup
DISTRICT FUEL TYPE Gallon from OPIS
be pulled from ;
Price

SIX  |Unleaded Gasoline/E 10 MOH $ 0.1147
No. 2 Diesel MOH $ 0.1147

No. 2 Diesel w/ Winter add. MOH $ 0.1147

No. 1 Heating/Kerosene MOH $ 0.1147

No. 2 Heating MOH $ 0.1147

~ Emergency Delivery Fee (upcharge):| $ 100.00 |

Terminal Abbreviation

Altoona, PA - APA

Fairfax, VA - Fv

Ashland, KY - AKY

Marietta, OH - MC

Charleston, WV - CWV

Roanoke, VA - Rv

Pittshurgh, PA - PP

Vendor Contact/Coordinator: Cherly L Rogers |
! |
Telephone Number: 304-277-3232 |
I_ |
o B Fax Number: 304-277-1437 | B

———

Email:|clrogers @fueledbytristate.com|




Purchasing Division

Post Office Box 50130
Charleston, WV 25305-01

Department of Administration

2019 Washington Street East

State of West Virginia
Master Agreement

30
Order Date: 03-10-2022

CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES, INVOICES,
AND SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
CONTACT.

Order Number: CMA 0212

0212 FUELTW21D 2

Procurement Folder: 861983

Document Name:

FUELTW21D- Statewide Contract -Miscellaneous Fuels

Reason for Modification:

Document Description:

Awarded Districts - 6

CO#01: Issued To renew contract under the same
terms, conditions and pricing and update the Variable

Tax Rate for the Motor Fuel Excise Tax per the

Procurement Type: Statewide MA (Open End) attached documents.
Buyer Name:
Telephone:
Email:
Shipping Method: Best Way Effective Start Date: 2021-04-01
Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2023-03-31
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000202498 Requestor Name: Mark A Atkins
TRI STATE PETROLEUM CORP Requestor Phone: (304) 558-2307
PO BOX 4006 Requestor Email: mark.a.atkins@wv.gov
WHEELING wv 26003
us
Vendor Contact Phone: 304-277-3232 Extension:
Discount Details:
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 0
#2 No
#3 No
#4 No
INVOICE TO SHIP TO
ALL STATE AGENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99999 No City WV 99999
us us
Total Order Amount: Open End

PURCHASING DIVISION AUTHORIZATION

DATE:
ELECTRONIC SIGNATURE ON FILE

ATTORNEY GENERAL APPROVAL AS TO FORM

DATE:
ELECTRONIC SIGNATURE ON FILE

ENCUMBRANCE CERTIFICATION

DATE:
ELECTRONIC SIGNATURE ON FILE

Date Printed:  Mar 10, 2022 Order Number:

CMA 0212 0212 FUELTW21D 2 Page:

1 FORM ID: WV-PRC-CMA-002 2020/01



Extended Description:
Statewide Fuel Contract - Open-End

CHANGE ORDER No. 01: issued for the following:

1. To renew the original contract according to all terms, conditions, prices and specifications contained in the original contract including all authorized change orders.
2. To update the Variable Tax Rate for the 2022 Motor Fuel Excise Tax (effective 01/01/2022 through 12/31/2022) per the attachment.

Effective date of renewal 04/01/2022 through 03/31/2023.

Renewal Years/Months Remaining: (2 YEARS)

Al provisions of the original Contract and subsequent Change Orders not modified herein shall remain in full force and effect.

NO OTHER CHANGES

The vendor, Tri-State Petroleum Corp, agrees to enter with the State of West Virginia into this Open-End Statewide Contract to supply Miscellaneous Fuels
{Unteaded Gasaline/E-10, No. 2 Diesel, No. 2 diesel with Winter Additive, No. 1 Heating/Kerosene, and No. 2 Heating Oil by Tanker Wagon per the attached
specifications, terms and conditions, bid requirements, Addendum No. 01 dated: 03/15/2021,addendum No. 02 dated 03/15/2021 and the vendor's submitted and
accepted bid dated: 03/24/2021 incorporated herein by reference and made part hereof.

The vendor is awarded the following Districts: District 6

West Virginia State Agencies utilizing this contract must purchase an OPIS license allowing the agency to OPIS weekly pricing. Contact OPIS at 888-301-2645.

Line Commaodity Code Manufacturer Model No Unit Unit Price
1 15100000 0.000000
Service From Service To
2021-04-01 2023-03-31
Commodity Line Description:  Miscellaneous Fuels - District Six (6)

Extended Description:
See attached Exhibit A Pricing Page for Fuel Pricing.

Awarded: District 6

Date Printed:  Mar 10, 2022 Order Number: CMA 0212 0212 FUELTW21D 2 Page: 2 FORM ID: WV-PRC-CMA-002 2020/01



MARK D. SCOTT STATE OF WEST VIRGINIA
i : ’ W. MICHAEL SHEETS
CABINET SECRETARY DEPARTMENT OF ADMINISTRATION DIRECTOR

PURCHASING DIVISION
2012 WASHINGTON STREET, EAST
CHARLESTON, WEST VIRGINIA 25305-0130

February 24, 2022

Ms. Cheryl Rogers

Tri-State Petroleum Corporation
2627 Vance Avenue

Wheeling, WV 26003

Subject: WV Statewide Contract No.: CMA 0212 FUELTW21D

Dear Ms. Rogers:

The State of West Virginia is offering to renew subject contract under the same terms, conditions and pricing. The
renewal dates are April 01, 2022 through March 31, 2023. If your company agrees to this renewal, please sign below
and return to my attention as soon as possible. Emailing of documents is acceptable.

Also attached is an Affidavit that is to be part of the purchase order and is required to be signed and dated.

We agree to renew the contract for the period as stated above under the same terms and conditions in the original
purchase order andlany change orders thereto

Chewy| Kppers ﬁ Awﬂk%&w S ({5‘@@4777@4{420«,
hgnaturt)

Print Namd ignatin Title

J/@/Jzav
/ bate

Please call if you have any questions.

Very truly yours,

Mk A Al o

Senior Buyer, Statewide Contracts

West Virginia Department of Administration
Purchasing Division

2019 Washington Street, East

POB 50130

Charleston, WV 25305-0130

Phone: 304.558.2307

Email: Mark.A.Atkins@wv.gov

Attachments



2@22 Motor Fuel Rates

Effective January 1, 2022 to December 31, 2022

Fuel Type Flat Rate Variable Rate Combined Rate
GA - Gasoline $0.2050 $0.1520 $0.3570

DI - Diesel g $0.2050 $0.1520 $0.3570
HGahI ~ $02050  $0.1520 $o.357o '
NG - Liquid Natul Gas $0.1320 - ~ $0.0280 _ _ )I)
$.2 0.20 .357
--5 | $.2 $o.152 $0.3570
A - AS5 ~ $0.2050 $0.1520 $0.3570

BD - Biodiesel

See Administrative Notice 2021-26 regarding the revised 2022 Motor Fuel Rate Changes at www.tax.wv.gov.

VARIABLE RATE ONLY
Fuel Type Variable Rate

Dyed Diesel $0.1520

Aviation Jet Fuel $0.1520

Heating Qil $0.1520

Dyed Kerosene $0.1520

West Virginia State Tax Department



Purchasing Divislon

Post Offlce Box 50130
Charleston, WV 25305-01

Department of Administration

2019 Washington Street East

State of West Virginia
Master Agreement

30
Order Date: 02-08-2023

CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES, INVOICES,
AND SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
CONTACT.

Order Number: CMA 0212

0212 FUELTW21D 3

Procurement Folder: 861983

Document Name:

FUELTW21D- Statewide Contract -Miscellaneous Fuels

Document Description:

Awarded Districts - 6

Procurement Type:

Statewide MA (Open End)

Reason for Modificatlon:

CO#02: Issued To renew contract under the same
terms, conditions and pricing and update the Variable
Tax Rate for the Motor Fuel Excise Tax per the
attached documents.

Buyer Name:
Telephone:
Email:
Shipping Method: Best Way Effective Start Date: 2021-04-01
Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2024-03-31
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000202498 Requestor Name: Mark A Atkins
TRI STATE PETROLEUM CORP Requestor Phone: (304) 558-2307
PO BOX 4006 Requestor Email: mark.a.atkins@wv.gov
WHEELING wv 26003
us
Vendor Contact Phone: 304-277-3232 Extension:
Discount Details:
Discount Allowed  Discount Percentage Discount Days
#1 No 0.0000 0
#2 No
#3 No
#4 No
INVOICE TO SHIP TO
ALL STATE AGENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99999 No City WV 99999
us us
Total Order Amount: Open End

PURCHASING DIVISION AUTHORIZATION

DATE:
ELECTRONIC SIGNATURE ON FILE

ATTORNEY GENERAL APPROVAL AS TO FORM

DATE:
ELECTRONIC SIGNATURE ON FILE

ENCUMBRANCE CERTIFICATION

DATE:
ELECTRONIC SIGNATURE ON FILE

Date Printed: Feb 8, 2023 Order Number:

CMA 0212 0212 FUELTW21D 3 Page:

1

FORM ID: WV-PRC-CMA-002 2020/01




Extended Description:
Statewide Fuel Contract - Open-End

CHANGE ORDER No. 02: issued for the following:

1. To renew the original contract according to all terms, conditions, prices and specifications contained in the original contract including all authorized change orders.
2. To update the Variable Tax Rate for the 2023 Motor Fuel Excise Tax (effective 01/01/2023 through 12/31/2023) per the attachment.

Effective date of renewal 04/01/2023 through 03/31/2024.,

Renewal Years/Months Remaining: (1 YEAR)

All provisions of the original Contract and subsequent Change Orders not modified herein shall remain in full force and effect.

NO OTHER CHANGES

The vendor, Tri-State Petroleum Com, agrees to enter with the State of West Virginia into this Open-End Statewide Contract to supply Miscellaneous Fuels
(Unleaded Gasoline/E-10, No. 2 Diesel, No. 2 diesel with Winter Additive, No. 1 Heating/Kerosene, and No. 2 Heating Oil by Tanker Wagon per the attached
specifications, terms and conditions, bid requirements, Addendum No. 01 dated: 03/15/2021,addendum No. 02 dated 03/15/2021 and the vendor's submitted and
accepted bid dated: 03/24/2021 incorporated herein by reference and made part hereof.

The vendor is awarded the following Districts: District 6

West Virginia State Agencies utilizing this contract must purchase an OPIS license allowing the agency to OPIS weekly pricing. Contact OPIS at 888-301-2645.

Line Commodity Code Manufacturer Model No Unit Unlt Price
1 15100000 0.000000
Service From Service To Service Contract Amount
2021-04-01 2024-03-31 0.00
Commodity Line Description:  Miscellaneous Fuels - District Six (6)

Extended Description:
See attached Exhibit A Pricing Page for Fuel Pricing.

Awarded: District 6

Date Printed: Feb 8,2023 Order Number: CMA 0212 0212 FUELTW21D 3 Page: 2 FORM ID: WV-PRC-CMA-002 2020/01



MARK D. SCOTT STATE OF WEST VIRGINIA
W. MICHAEL SHEETS
CABINET SECRETARY DEPARTMENT OF ADMINISTRATION DIRECTOR

PURCHASING DIVISION
2019 WASHINGTON STREET, EAST
CHARLESTON, WEST VIRGINIA 25305-0130

January 19, 2023

Mr. Brad Yocum

Tri-State Petroleum Corporation
2627 Vance Avenue

Wheeling, WV 26003

Subject: WV Statewide Contract No.: CMA 0212 FUELTW21D

Dear Mr. Yocum:

The State of West Virginia is offering to renew subject contract under the same terms, conditions and pricing. The
renewal dates are April 01, 2023 through March 31, 2024. If your company agrees to this renewal, please sign below
and return to my attention as soon as possible. Emailing of documents is acceptable.

We agree to renew the contract for the period as stated above under the same terms and conditions in the original
purchase order and any change orders thereto.

Mpshael (5/fins

Print Name Signature

[~3/—23

Date

Please call if you have any questions.

Very truly yours,

Mk A Al o

Buyer Supervisor, Statewide Contracts
West Virginia Department of Administration
Purchasing Division

2019 Washington Street, East

POB 50130

Charleston, WV 25305-0130

Phone: 304.558.2307
Email: Mark.A.Atkins@wy.gov



@@23 Motor Fuel Rates

Effective January 1, 2023 to December 31, 2023

Fuel Type Flat Rate Variable Rate Combined Rate
GA - Gasoline $0.2050 $0.1670 $0.3720
DI - Diesel $0.2050 $0.1670 $0.3720
GH - Gasohol $0.2050 $0.1670 $0.3720
LP - Liquid Propane $0.1500 $0.0600 $0.2100
NG - Liquid Natural Gas $0.1320 $0.0510 $0.1830
CN - Compressed Natural Gas $0.2050 $0.0790 $0.2840
ET - Ethanol $0.2050 $0.1670 $0.3720
MT - Methano! $0.2050 $0.1670 $0.3720
E8 - E-85 $0.2050 $0.1670 $0.3720
M8 - M-85 $0.2050 $0.1670 $0.3720
A5 - A55 $0.2050 $0.1670 $0.3720
BD - Biodiesel $0.2050 $0.1670 $0.3720

See Administrative Notice 2022-06 regarding the revised 2023 Motor Fuel Rate Changes at www.tax.wv.gov.

VARIABLE RATE ONLY
Dyed Diesel $0.1670
Aviation Gas $0.1670
Aviation Jet Fuel $0.1670
#1 Fuel Qil $0.1670
Heating Qil $0.1670
Dyed Biodiesel $0.1670
Dyed Kerosene $0.1670

West Virginia Tax Division



Department of Administration
Purchasing Division

2019 Washington Street East
Post Offlce Box 50130
Charleston, WV 25305-0130

State of West Virginia
Master Agreement

Order Date: 03-31-2023

CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES, INVOICES,
AND SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
CONTACT.

Order Number:

CMA 0212 0212 FUELTW21D 4

Procurement Folder: 861983

Document Name:

FUELTW21D- Statewide Contract -Miscellaneous Fuels

Document Description: Awarded Districts - 6

Procurement Type:

Statewide MA (Open End)

Reason for Modification:

Change Order No. 03 is issued to cancel and
reassign this contract per the attached documents.

Buyer Name:
Telephone:
Email:
Shipping Method: Best Way Effective Start Date: 2021-04-01
Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2023-03-31
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000202498 Requestor Name: Mark A Atkins
TRI STATE PETROLEUM CORP Requestor Phone: (304) 558-2307
PO BOX 4006 Requestor Email: mark.a.atkins@wv.gov
WHEELING wv 26003
us
Vendor Contact Phone: 304-277-3232 Extension:
Discount Details:
Discount Allowed  Discount Percentage Discount Days
#1 No 0.0000 0
#2 No
#3 No
#4 No
INVOICE TO SHIP TO
ALL STATE AGENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99999 No City WV 99999
us us
Total Order Amount: Open En¢

PURCHASING DIVISION AUTHORIZATION

DATE:
ELECTRONIC SIGNATURE ON FILE

ATTORNEY GENERAL APPROVAL AS TO FORM

DATE:
ELECTRONIC SIGNATURE ON FILE

ENCUMBRANCE CERTIFICATION

DATE:
ELECTRONIC SIGNATURE ON FILE

Date Printed: Mar 31, 2023 Order Number:

CMA 0212 0212 FUELTW21D 4

Page:

1

FORM ID: WV-PRC-CMA-002 2020/01



Extended Description:
Statewide Fuel Contract - Open-End

CHANGE ORDER No. 03: issued for the following:

Change Order No. 03 is issued to cancel, memorialize, and reassign this contract. The original contract CMA 0212 FUELTW21D, including all terms, conditions,
prices, specifications, and change orders contained therein shall be memorialized and reassigned to the contract, CMA 0212 FUELTW21C.

Effective date of cancellation: 03/31/2023

No other changes.

Line Commodity Code Manufacturer Model No Unit Unit Price
1 15100000 0.000000
Service From Service To Service Contract Amount
2021-04-01 2023-03-31 0.00
Commodity Line Description: Miscellaneous Fuels - District Six (6)

Extended Description:
See attached Exhibit A Pricing Page for Fuel Pricing.

Awarded: District 6

Date Printed:  Mar 31, 2023 Order Number: CMA 0212 0212 FUELTW21D 4 Page: 2 FORM ID: WV-PRC-CMA-002 2020/01



THRI-STATE

PFrFTROLEUM

March 20,2023

Mr.Ma!kA Alkins

Buyer Supervisor, Statewide Contacts

West Vinginia Dmmm&ﬁa&nmm
Pumhzmg Division

2019 Washinzm Sireet, East

PO Box 50130

Charleston, WV 25305-0130

Re:  Masier Agreement with Tri-Stute Potroleum, Vendor # ‘0D0000202498; Oider Number:
CMA 0212 0212 FUELTW21D 3; FUE;‘I‘WZID 3 Stalewide Coniract-Misc. Fuels,
Awarded’ District 6 (“MmerAgreemem”)

mmwwmzwm ihe‘sm~of\\?_¢ﬁ;‘w§iﬁm‘_‘f', i-Soite Pétrolenm ki ‘
shrough March 31, 2024, Aswcdmeﬂmarébduwm !4 2023~1'ri=$’tatr:

‘soid 31l of the #ssus of Tri-Stts Petroleum to MM BP: perties,
mummmmmmmﬁdsﬂmopadma

The individua) mmmmmwﬂmm of the: Master Agroement on behalf of T#-
‘State: Petrojium i pot s employee of authorized agent of Tri-State Petrolum and hus never had dny odticr
affiliation with Tri-State Petroledim, This individual s not becn authorizcd 1o act on bohalfl of Fri-State
Peiroloum mmgrespm,nwludmgmwing into & contract in the name of and on behatf of Tri-State
mmcmmmmrﬁsmgammngmwmaWWmﬁem%mm

Peﬁokum(hrpomion”mmymndwl}

It js our nnderstanding that Brocezon Fany Scrvice, of an affiliafe of this entity (“BIS™), purchased:
the Wheeling ! snd New Marfinsville. Bn!k?lmmfmum&BPPmpemes,IEmm Tri-Statc Petreleum
dﬂmnﬂwmwﬂﬁs TwShtehsnoemMougmeMmﬂuBFS Tri-State did not assign

yﬂnngmBFS,mclndmg&englnmmwt crale nAME. hfaﬁ,Tn-StﬂePcﬁoieummeomhnis
stﬂi:egtsbmdasanacnvemmmmme mmbmﬁﬂﬂs@mvdsmmﬁmshu
filed mmdmmmmmvm %nmryofswmwmm able o locate:
This i§ fmmmursmﬁmmemyaumommm:ymmm in the name of
Tﬂ-sm‘?nﬁm}um




March 20, 2023

My contsct at MM BP Propertics LLC has sdvised me that there is no mention of Tii-State
Petroleum in their Purchase and Sale Agreement with BFS, and that po assignment of any right 1o usc the
name was conveyed to BFS. WBPW&M&M&:&WWeMMNMMMmm&e
nmeoan—Sme Pétroleum under the terms of our Porchase and Sale Agreement. Thercfore, MM BP
ies, L1.C had o rights 10 usc the name that could have boen assigned 10 BFS. 1 have reachiod out 10
MM BP Properties, LLC to again confirm thess facts. 1 am corrontly waiting to hear back from them,

Given the tircumstances and the length of time that has elapsed since Tri-State ceased selling fucl
10 the Staix of West V‘ugma, we aro now requesting that the referenced contract issued in the name of Tri-
Stite Petroleum, Vendor # 000000202498 be immediately cancellod, tenminatéd, and withdrawn.

Please advise. if you nocd any additional information to process this request. “Thank you for your
prompt sitention 1o this matter,

Very waly yous,

Bl C
Celken C.Mnﬁlm
Chief Exocutive Officer




THIS ASSIGNMENT AND ASSUMPTION OF CONTRACTS (this “Agreement”),
2022 (the “Effective Date™), is by and among MM BP PROPERTIES,
: Georgi limited liability company (“Assignor™); and BRUCETON FARM SERVICE,
INC., a West Virginia corporatlon (“Assignee”), Each of Assignors and Assignee is a “Party”
and, collectlvely, are the “Parties.”

Recitals

A. The Parties are parties to that certain Asset Purchase Agreement, dated as of March
9, 2022, as amended by that First Amendment of Asset Purchase Agreement dated as of April 27,
2022 and as. further amended by that Second Amendment of Asset Purchase Agreement dated as
' A232(as amended, the “Purchase Agreement”).

B. Pursuant to the Purchase Agreement, Assignors have agreed to sell and transfer
certain assets of Assignors to Assignee, and Assignee has agreed to assume certain liabilities and

obligations of Assignors,

C. Assignors are party to certain contracts identified on Exhibit A (the “Assumed
Contracts”).

D. Assignors and Assignee desire that Assignors’ right, title, and interest in, to, and
under the Assumed Contracts be assigned to, and that all of the Assignors’ obligations and
Assumed Liabilities (as defined below) under the Assumed Contracts, be assumed by Assignee.

E. Assignee is willing to accept the assignment and effect the assumption referred to
above in accordance with the terms and conditions of this Agreement.

F. The Parties now desire to effect and memorialize Assignors’ assignment of
Assignors® right, title, and interest in, to, and under each of the Assumed Contracts to Assignee,
and Assignee’s assumption of the Assignors’ obligations and the Assumed Liabilities under each

of the Assumed Contracts.

Agreement

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements hereinafter set forth, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby

agree as follows:

1. Definitions. Any capitalized terms used, but not defined in this Agreement, have
the meanings given to such terms in the Purchase Agreement.

2, Assignment. Assignor has assigned, transferred, sold, and conveyed, and by these
presents does hereby assign, transfer, sell, and convey to Assignee, all of Assignors’ right, title,
and interest in, to, and under the Assurned Coniracts.



3. Assumption. Assignee: (i) has assumed and agteed to timely pay, perform, and
discharge, and by these presents does hereby assume and agree to pay, perform, and discharge, the
Assumed Liabilities (defined below); and (ii) accepts all of Assignors’ right, title, and interest in
and to the Assumed Contracts. For purposes of this Agreement, “Assumed Liabilities” means the
executory obligations of performance and liabilities of Assignors under the Assumed Contracts, to
the extent such obligations and liabilities arise or relate to events, circumstances, or periods

occurring after the Closing.

4, Excluded Liabilities. Assignors agree that Assignors have not assigned, and
Assignee does not assume, any liability of any kind or nature whatsoever relating to the Assumed
Contracts other than the Assumed Liabilities.

5.  Release of / nor. Upon the completion of the Closing on the Closing Date,
and the assignment of the Assumed Contracts from Assignor to Assignee at Closing pursuant to
this Agreement, Assignee does hereby remise, release, quit-claim, exonerate and discharge
Assignor from the Assumed Liabilities.

6. Otheér Agreements. The Parties acknowledge and agree that the representations,
warranties, covenants, agreements and indemnities contained in the Purchase Agreement shall not
be superseded hereby but shall remain in full force and effect to the full extent provided therein,
including, without limitation, the obligations and indemnities of Assignee with respect to the

Assumed Liabilities.

7. Governing Law. This Agreement shall be governed by, construed under, and
enforced in accordance with the laws of the State of West Virginia without regard to any conflicts
of laws principles that would require the application of any other Laws.

8, Counterparts: Execution of Agreement. The Parties are permitted to execute this
Agreement in one or more counterparts, each of such counterparts is to be deemed to be an original
copy of this Agreement and all of which, when taken together, are to be deemed to constitute one
and the same agreement. The exchange of copies of this Agreement and of signature pages by
electronic mail or other means of electronic transmission is to constitute effective execution and
delivery of this Agreement as to the Parties. Signatures of the Parties transmitted by electronic
mail or other means of electronic transmission are to be deemed to be their original signatures for

all purposes.

9. Rules of Construction. The headings of this Agreement are for purposes of
reference only and shall not limit or otherwise affect the meaning hereof. Except as otherwise
explicitly specified in this Agreement to the contrary, references to a Section means a Section of
this Agreement, unless another agreement is specified. The Parties have participated joinily in the
negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement is to be construed as if drafted joinily by the Patties and no
presumption or burden of proof is to arise favoring or disfavoring either Party by virtue of the
authorship of any of the provisions of this Agreément.

(Signature Page Follows)



Each of the Parties, intending to be legally bound, has caused this Agreement to be duly executed
on such Party’s behalf by an authorized Representative of such Party as of the Effective Date.

ASSIGNOR:

MM BP PROPERTIES, L1.C,
4 Georgia limited Lability company

Printed’filalﬁe:« Bea Smith
Title: Authorized Signatory

ASSIGNEE:

BRUCETON FARM SERVICE, INC.,
a West Virginia corporation

Printed Name: Marshail F. Bishop
Title: President




1. Fixed Price Fuel Contract dated January 24, 2022 between MM CS Services, LLC and Tunne] Ridge, LLC.

Exhibit A

Assumed Contracts.

2. Site Access Agreement dated as of October 1, 2021 between Tri-State Petroleum Corporation 2nd Convenience Realty
LP (“TSP Eantities”) and MM PA Properties, LLC and MM BP Properties, LLC for two of the properties identified in the
Site Access Agreement located at 2627 Vance Avenue, Wheeling, WV and 98 § Main St., New Martinsville, WV.

3. Pricing Agreements — Gasoline and/or Diese}

[ Name Type Apolis To Price Starts With Adjustment
:Aee?;peﬁnﬁia_n_libal Custamer Lacation 2 - Ace Piacline - han .Inventory Cost . .
. AES Customar 800267 - AES Drilting Flwds LLC Ergon Rack
Alex Parts Customer 2 -Alex Paris |_Inventory Cost
Alex Paris | Customer 4 -Alex Paris Inventory Cost
Atlas Trenchless Customer 800235 ~ Atlas Trenchless LLC Pritsbugh OPIS Daily _1
Belmont Agyregates Customer | 800151 - Belmont Azeregstes Ergon Rack _
Capita) Sands Customer 800259.Capital Sands Proppants Ergon Rack R
Cardinal - Fire Pump # 5 _rﬂstomzr Location 5 - Unit 1 Fire Pump Columbus OPISWeekly A
! Cardinal Plant - Heaters | -Customer Location 4 - Heaters /104-02762517 Columbus OIS Weekly _S.
!_Cardunal Flant - Kerosene Customer Location 7 - Cardina) Plant - Kerosene Colurnbus OPIS Weekly
DOHDit# 6 ‘Customer Pricing Group | DOH Dist#6 Marietta OPIS Weekly 0.1147 . _J




AMENDED AND RESTATED ASSET PURCHASE AGREEMENT
by and between

TRI—STATE PETROLEUM CORPORATION,
CONVENIENCE REALTY | LP,wnd’
UNDERWOOD LIMITED ?ARTNERMI!P

ang

MAJORS MANAGEMENT, LLC,
MM PA PROPERTIES, LLC,
MM PA MANAGEMENT, LLC
MM BP PROPERTIES, LLC
EXCELL PETROLEUM, LLC

Dited as of October 1, 3021

23625152
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THIS AMENDED AND RESTATED ASSET PURCHASE AGREEMENT (the.
W) is made and entered into effective as of the.Ist day of October, 2021 (the "Effective
Date”)’ by and among TRISTATE PETROLEUM CORPORATION, a West Virginia.

ration. ("Iﬁ_&m"}, CONVENIENCE REALTY LP, 2 West Virginia limited partncsship
veni ") “IJNDERWOOD LIMITED PARTNERSHIP, an Ohio ymﬂed
partncrship, (*Underwood™); MAJORS MANAGEMENT, LLC, 2 Georgia Hmited Lishility
company ("Majgs"); MM PA PROPERTIES, LL.C; & Georgia limited Liability company ("PA
Piopco®); MM PA MANAGEMENT, LLC,; a Georgia limiled liability company ("PA Opco”);.
MM BP PROPERTIES, LIC, & Georgia. limited Yiability company, ("BP Propeo”) mnd
EXCELL PETROLEUM, LLC, a Georgia limited Linbilily company ("Excell®).  Tri-Stale,
‘Convenience Realty, mumwumwmmmmmmam
individually &4 "Selicr” and collectively 23 the "Sellers™.- Majors, PA-Propco, PA Opoo, BP
Propeo, andE:mellmaybemfwed to:from time toumemﬂnsAamement;mdeuaﬂy as 2
"Buver” and eollectively #s the, "Buyers® Each of the Sellers and Buyers is refémed to hetein
mﬂmdually asa "Party” andooliecuwly is the m

WITNESSETIC

WHEREAS, Sellmmdﬂuyem,mﬁmothwaﬁlmmofmm:nwm
‘certain Agset Purchase Agreemeit (“Oripinal Agréement™ dated as of October 1, 202) pursuant
to which Buytrs agrecd 1o p ""'jfmn&llus,mﬂSe!krsawdmse!lm uyers; () either’s
teemlﬁ&tﬂdm!umﬁfumhhcaﬁcnaswﬁﬁmhﬂhﬂﬂﬂiaﬂmw&e
{u)mmmmmmmdwmeumﬁn)ﬂnwmm:
mvempwwhmhxsownedbyScumsuﬂmmamhdatﬂnimm.md(wjanofsmm
nghtsmaderﬂ:e Fusl Supply Agreemcils; upon the terms and conditions comained i the

WﬂEREAS,SdImmdBuymmﬂxtoammdmdm&ermmmmm
entirety by entefing into this Ag _“":w-amh:sinallmmﬂatmﬂmmastbei
'Agfmtmdmsﬁnn&atmmmmémmdmumﬁm
andﬂ:eﬂﬁginnl Agxems}mllbewvmbj lhemmﬂmwmnsofﬂmAm

WHEREAS, nnahmgmﬂnsAgmegmmimmodedmchangelhzuﬁginaleﬁ&cuveMof
Ocwber 1,2021 mwhcthymandSeBminwbmmmMy bound withbul inderniption
nndetthc()r’lg'nai Agreémeit, and that Buyers and Sellers agree to be bound under e amended

mmmmrmymmm&mmemgmmmmmummam
Oviober 1, 2021

NOW, THEREFORE, in consideration of the forepoing premises and the réprescntations,
warrantics, covenants and agreements set forth in this Agreement, the Parties agree as follows:

ARTICLE




1.3. Asscistobe Sold Umn&cmmsmﬂmbjmwlhecomﬁumssctfonh in this
Agreeménl, on the Closing Date; Sefiérs shall scll, transfer and’ assign 1o Buyqs,andBuyers shall
purchase, mmmwgmgﬁ%anmﬂmvm&%mmmm
madeapanoft!ns Aglemncnt,anofSeﬂus’nght,tiﬂemdemmdtothefellowmgru]
propetty and othicr assets and fighis nolatéd to or usod or beld for.use in conncetion with the
Business, asﬂwymymstasofﬁecm%emcptmme mmﬂntmyafﬂml‘ollqwmgmor
consist of Bxcluded Assets (assels 16 be sold are, collcctively, the "Assels"):

@ Amwﬂmmwmdby&lhmmmmlhcmmmdxmdm

Qv g msﬂhwmﬂtaﬂbtﬁldlng;,immels,
the:mn and lbmlo, mb_wct cnly to the Pemmitind

) '!hcmllmpmy Mm&ﬁm»lmqanﬂmpames,aﬂmr
(each, a “PmchasedLease")eomringﬁmlenﬁmdm L D) &s being
“Lamsed Locations” (the *Purchased Leased Real Properties™, ; together with all of Tri-
smsmmmmmMWMmmmmsmmm

und wppurichances thereon and theéio;
{®©) Tbcmalpmpmy!eammﬂl&nas,aslm,mdthudpames,asm
(each,a“‘l‘umﬂLease"},ﬁdmnﬁiedonyﬂf ), altached to and ihade a part of this

Agreement {collectively. the "Teni 3
@ Al Merchandise Jnventory,. Supplics: Invmow -Food Service Inventory,
Alcoholic! e T lnveuhny,elgamﬁe Ventc "",‘cashonhmdmnomts,andl’ctmlam-

Invesitory Mmmamemmmmcﬁmumﬂmely.m "IHiventon”);

(&), All fuminie, fixmves, equipment. and’other tmgible. personal property
avméd by Selles that are preéssat at the Locations at the Closing or stored off-site for use.
# e Locationt. (uﬂm ‘man e Owned Fucl Equipment) (o

'lmwmmmﬂnmmmmmmmawmm hurchas
Licases (the “Tangible J. 002

Tgro andzbovesmmdmeimgetmks,mmpm,fuﬂlmfmmw
mwtmwdm&OﬁnmyCmuFBmmﬁnlmmmmmm
mdfmmmﬁ;d&wthe?mmyofﬂnfmmgmowmdhysmm(mw
eA‘lL ‘ & s )y

) Aﬂdeposifsandprmdmmfmwmcha&llmsgimamdnaim
Closing pursuant to Section 4.6, 4.7, or 4.8 (cofléétively, the "Transfe Dsiis™):




& All plans and specifications, surveys, blueprints and drawings in Sellers’
‘possession as of the Closing rclated solely to any buildings and i improvements cuirently.
mnmcwdo:mmmﬂyun&xconsmnona:ﬁm!mnns. md all records and
docymentation of Sellers relsting to customers, distributors and su;mhers of the Locations
mcmdmwzmum limitation, customer, dastxibntorandsupp!m lists, and all other business

recondsefSelimwnhrespectmthe Locations (inchuding, without fimitation; copies of all
historical Mofﬁ»umhm)mmmmmww@nmwly,
the "Bo ds");

(i) The maicrial Conracts identified on Schodule 1.1{j). antackied to and made

: cot, and any other Contracis mutustly dnignatedbmemdSellers
in mtmgmormﬂwﬁlmg- For purposes of this Section 1. 1G), a Contract is deemed
MEMWomww&ﬂuMaamMmmmyw-
cxoeeds. $50,000.00;

(&) mmmnﬁﬁdmmmamdﬂmMMamd
his Agreement (each, a "Fuel Supply: Agrooment” and, collectively, tho "Fuel Supply
Agrecments™):

()] Alltmdemarks,pmmzs,mpynghts, mﬁwnremmhﬂmlc]lemmimpmy
oi‘Seﬁersand Sellers' Affiliates, if wny; all websites and domain names, tolephone and
tslocopy numbeis and listings used at the Lacations, and corposate cxinil addrésses and

(M) The goodwill associated with ihe Locations:

ded Assets Sﬂlﬂsmnmby&:sﬁgmm&lmmmmng,
' ',“"mammmman@mmmudmmmm.

ecifically i’ Soction 1.1, For the avoidimee of doabt, thiose assets of Seilers
thatam WWMMMWWM@(&R“, ely; thé "Excludéd Assets™)
includc without limitation the foltowing:

@  Selkrs' Tax Retors -and suppoiting documentation relited thercto,-
mfpomﬁﬁmmmsnfqudy nershi ‘mrdbooksmmmgmmmesof
meetings of. sharcholders; nwmbusmmmgus,mmmnsmmdo’
Mm@%a%anw@menﬂmﬁsM%h
Scllers’ personnel add employee benefits matters (the ™S clc 8™

() Al insurance policies, and proceeds lhueofpayab]c 10 Sellers or Sellers’
At‘ﬁhaﬁes,and!heirshrebalﬂnn,pmmm,or e bess (emepumhccmm«)ﬂandsuhgm
19, the peovisions of this A| ing amm;ylossmﬂurmuonsmm
on or aficr, orwithmpeclw whtchmaﬁmmammmlmuo?ﬁccm_
Date);

(€) Al cash, cash equivalents (other than the cash on hand amonnts included in
the Tnventory, which are to be credited to Seliers), accounts recéivable ‘and oiher currem,
asscts-of Sellers nut desciibed i Section 1.1(e); all depositny avcoimis ind other accounts
w:ﬂnﬁnmclal msumnqm,




(d) Al Taxtefunds, c:mdnsandheneﬁtsmmzespmmﬂml\ssmmﬂwmm
the mmhﬁcmwwmblcpmﬂl or portion thefeof. cading on or before the dalc

Mmgllelosngm,
Contracts;

(D  Scllers' Permits;
(g) Al deposits and propaid expenses for which Sellats arc not given a credit.
at the Closing pursuant to Section 4.6, 4.7, or 4.8;
 propertics mnghmmdbusmessmtwcstsuf%smdﬁmr
Aiﬁhmoﬂwﬂmﬂm[.o‘mhms,
() Al ivimburserents to which Sellers gi¢ enfitled under any state pefrolétm
mmmmwmwmﬁw&mmﬂuﬂm&

G).  Those items of seléet personial property listed on Schédule 12G), atiiched
mandmadeapmoftms \greeméanl

()  Any real propertics owned by Sellers other than the Locations;

() . All tights and rémedies of Sellvis Gint Qocur, aociue, oF arise {iior o the.
Clasingagmnstmuﬂmmdmmmﬁs ‘or with respeet 1o claims for defiects of any
kmd mhﬁngmhe&:ﬂm mspeuhmbusinassesomn) of the Asscts, including defects in

,. (n) Sellus'nghsmderthmAmmandwaﬁhcmmmdomfs
m@y%mmmm this: Agreement (collectively, the

(0)  'The atiorey-chicnt privilege of Sellers.and all of Sellers' notes, files.and
orrespondence (whetlier elcetroniic or tangibie) with of involving Sellers' attomeys:
()  Anyoil and gas leases graned by a Seller al uny Location;

(@) Al accounts receivabie; including withoul himitation, any réceivablés
mﬁpmwmeﬁombm,htwm&myh&mmdmyahkaﬂummmngm
and

6] MlRmumdegmﬂwﬁnﬁuﬁmmmmmm
income, with respect to the Tenant Leases to-thie extent the same telate 1o-any lease term,
wmmgaﬁngmwwmmmmmgﬂmmngbamehchmy
not become die and payablc until after the Closing Date.

Asnerided snd Restated Asset Purchase Agreement 4




13.  Assumed Ligbilitics. Subject only 1o the Limilations set forth in this Section 1.3,
Seuuonl4md&cﬁon96,d1‘&twcasofandaﬁerme01mg,cachBuyerm'ﬂassumeandshall

pay, perform, and discharge, without duplication the following (collectively, the “Assumed
Liabilities™):

(8)  the executory obligations of performance and Jiabilitics under the Assumed
Cmnaotsmnhccxmmwhganmmﬂhabﬂmesmormmwmms
circumstances or periods occurring on or afiér the Closing Including without limitetion
mmmwlagpﬂnmmﬁedmwmmmﬁma&am
of this Agreement;

®) tboseoblmmﬂmi habiliﬁmansmgundume Purchased Tcascs and the
Tenant Lmnmnedby sthuycrtoIhe exténit the same afisé or rlatc to. events,
circumstancés or periods ocuring oni of aftef the Clading; mnd

®) lxﬁ};lmwnmpospdbyapphmblshw upon such Buyer: as owner of all or
part of the Owned Fucl- Eqmp:mnnasowworahnuhasedcwnedmmy,
mmofahnchaseﬂmsedkuﬂ ,oromex:msemlhms‘pmwﬁn i
each memludmgwﬁhmctm mv&chgahon.mhﬁmhonwmwdiaﬂm nrany-
puhnlmmducumdfmoﬁmﬂamdoustdxmunﬂetmmmemdpmm,
meexwmxhomaﬁseoﬂelatﬂoewnw,cmwpmodsmmaﬂaﬁm

Excluded Liabilitics. The rmxsmanmvolvcsmcpmﬂmseamlnlgofassasand
ndeamiomnfSellmmﬂBnym Buyersaxenoimcsmm inmgloSelle:s,ma
mthuScnmnmanyAﬁﬂlﬁeoISeanhwmymngmupaﬁnnmme‘.'f" ship
mm&gﬁnm&nfﬁnlmaﬁaﬂmﬁlm lxcepmsothcrmse rovided in this Agpeen:
(includfing, withoul limitation, Scctions 1.3, 4.5, and 4.6), Bmmnmtmwmﬂabk
fm,and Sellers express maﬂmw&mﬁeﬁ,mml@lm&ﬁwoth&
ornnhown,nbsolutcmumnnmmmredot". ature hqm&tod‘ nliquidated, o actfusd
mpmdm&mdwingWMMmmmmanobmmmmmwm‘
‘Excluded Assets (collectively, the *Excluded Liabilitie:

15.  Definitions, Cupitalized terms not defiried elséwhere in this A;
in Exhibit A.
ARTICLETI
2.1. m_cmm AsconswdmuonfonheAssets, subject to-adjusiment as
ded in this “"""’"‘“»quersslmllpaymScllersihesumof(a}__andNollm

Dollars( 00)(the "ASS Pricc™), plus (b) the apgrepate value of the Inventory
delmmﬂacmrdlngtoSecﬂon34(lhc "lovcntory Vilue®). The aggrepate consideration for the:
Assets (i.e., the sum of the Asset Purclinse Price plus the Tnventory Vilue) is referred fo in this
Agroemont ox the "Tutel Condenition”.
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22. Deposit, Ofwmmpnmmmmmydepommthemmmof
five percent (5%) of the Asset Purchase Price (the."Deosit") shall be paid within iwo (2) Busincss
Days after the Effective Date by Biryer to Chicago "Titlé Insuraioc Company ("Title Comipany™),
as cscrow agent, by wire transfer tv sm account designated by Title Company, The Deposit shall
hcbcldbyﬁﬂecommnymes\mw,mbjmmmcmwanescmwagmmmnubcmd
into among Sellers; Buycrs and Title Company; which wﬂlhcmafommﬂmmmmbly
sahsfactogrmﬂea[erg,ﬂuymmdﬁﬂe&mmy(&e v
begppkcdwanddedmmdﬁomﬂzemm’l i0 atthe(‘..lomg rrmmmgmm
OCCUt, lheDcpomfshlEbedlshnsedmbdimmmhmdtoBm is apecified in Article XI1.

23. EM&!_ZMAHpMmmmmwnuymmScﬂmmmmis
Agreemeint shall be made by wiré transfer of immedintcly ava :

specified by Sclluibrsmhmpm

24, Jeation ¢ pnsideration and Assumed Liabilities For Tax purposes, the
Tmmmmmwmamumwmmmwmmm
m%bﬁmlmmsﬁfmﬂrmm&aﬂmwuﬂMaMoﬁhmAw
(the "Allocty =) Aﬂ‘rmkmmﬁlﬂbyﬁuymmdmmswlbcpepamd
congigtently mﬁlﬂneﬁnoeahm&hedu[e. Esth Buyer and each Seller hmby covmplsand
agxmihatswh?mywiﬂmttakcaposlﬁononanyT&xRﬂwn,bcfmennr‘; nta) Entjty
cbmwdmﬂxﬂwmﬂedmnofmegwmmyWMummymymﬁmtmtb
meumsoﬁhcm_lommﬁchednle pmdtﬂ,hum,ﬁmtmﬂungmmsamycrorswa
'fmm mlingmy“ :

oﬂsﬁwmpmmhkenbyaﬁmmmmm mmmmmmmm.
iﬁcScHﬂsmBmasapplwab!e,mﬁwmlmyadpmmmm sqiiirad o mmposcd.

25.

(8 Inaddition to, and indepén oi;ﬂtea}hm;md&smbedmmu
@WMW&AMW&%&WMMW( ; :
Values”) as set forth on Schedule 2.5 {3); sttached 10 and made.a part of this Agreement,
fwmmmﬁmmm@mmmAmmmmm
‘acgordance M&MWLMMAMWVMWHIMLMMIW
wmmmmmamﬁﬁinwmm)

()  Bich Agieed Locition Vatue shall be furthier alloaied smong () real
property and (i) all other property, The Patics agrec that the allocation destxibed in this'
SwhmES{b)mllbensedformemtemmscof&ﬂmmxgﬂnmﬁ&bkmym
Tes and real property valuation fo¢ each Location.

Amendod and Restated Assel Purchase Agresment 3




eritory Procedores Notmmgtbanfeurdsysbcfm the Closing
Date;ap?lyswalmmmfﬂmhwamorya{ﬂmlmhms(ﬁw“" izal Inventory") shall be takén
byﬂmlndepmdemmﬂﬂm.ﬁemoeedwfmtmﬂmmgﬁwmmwmmmee
Inventory are set forth in this Anticle 111,

3.2, Emrmmcpmpomofdmmmngthclm;yvme,memﬂtsofﬂm
Physxmllmnmryshallbeﬁm!andbmdmgmthePafnes(absmimmfcstmr),pmmM
hawwer mmmmyvmmnwwwuofﬂwmmmmmmmm

ahiation methods specifie

nven; : the ime ( 4 !nmmrya;mmmn
mﬂﬂ:c@osing,anﬁ{b)maﬂnmmmVﬂmm!ofwmemdwiﬂ:m
mﬁwlnmm(mmmmmm)ammmmmm
‘time-of the Physical It , mdmcClomg(mﬂemvﬁy,lhc : fments™).
'lmnsfemﬂnmmyuximtsofupﬁahmafmhbmuonwﬂlbeeﬁ%cﬁveasofmw
upen time on the date of the Physical mmmmnmvmmhmmowmmm
G!osm Date, the represenlitives of Selless-and Buycrs shall execuls an inventory statement
‘evidercin themﬁmofﬁxwlnmmq ﬂuchlﬂcdtmulﬂmyapphcnbklmmwry
Adjustments (the "Itvenlory Statement. ™ subjedt 1o Seotion 3 A(D). All delivertics of In 1)
aﬁaﬁsﬂﬁﬁlnmwnmmmnwmh@plm&&ofmwlnvenwty
ategch],om("}’hysm!lmmnam“) ﬂuﬂbefortbebmcﬁtofandcha:geablc:othe
mnﬁodelers;plldsﬂmoﬂmm loandallsalesofmmmatachlocanonﬁom
andaﬂm*thcfhyxmlnverwxnmshaﬂbefor?hehemﬁiofméc}mgeabkwthcmomaf

Bny&s.

Phisical Taventory Provedurcs. The Physical Toventory shall be conductod i
:wmmﬂtﬂwmwwmsmls'

M&m@h@m A physical count of actua) quantities
et f ndise erénwand S@pﬁa!ﬂmm will be taken by the Partics as close as

(é) m;mm A measurement of the amount of the Petroleum
lnmmmmmdwlhmdcmmemmoﬂhccf g: The Petroleumn
Iumwmnwmbymmnmnkwmgmwhmnm@bhfwmm
ﬂ)gmdcmmdmks Manual sticking of the tanks ‘only st tinks Incking sutomatic
gauglngsymmmmosesymsmavaw:ﬁﬂlbedomf«mmmm
d@mu&m&ﬁmﬂmﬁkﬁhmm&dpdm&ommmmk

gauging gallon computation to compute the Petrolenm Inventory. Simullancousty, retil
pmpm:mﬂmgswmwmmmwmmmmmmma




ambient conditions and caloulated at toia) observed volume using tank chasts ut cach
Tocation: A comparison of cach Location's volumes as calculatod from the Physical
'Invemoqf wiﬂbecsnwedtoihel,ocmon'sbopkmnmry mﬂsalﬁmords. Exm}ve
variances should be quostioned und, if necessary, a second Physical Inventory shall be
taken to ensure the acouracy of the reported readings.

mthmcfoltowmg ' ‘

{8)  The Supplies Inventory, Merchandise Invenigry, Food Service
Alcoholic Beverages Inveniory, and Cigaretie garetie Inventory 4t each Locatioh stiall be va!md
aalmﬂmaspeezﬁeﬂpﬂwmof&ﬂm‘ retaﬁortbgacimli:bstofthc applicabic
Inventory, as set forih on SMHM( the “Non-Petroleum Inventory Valuation”),
al&achdmandmadesmﬂoﬂhls \fires L

Petroléurn Inventory, ‘Except as provided:-below in this Scction 3.4(b), the

troleum Frvénton shall be valued 4t the 'sum of (i) Sellers' scmﬂcostnfptmhaseof
each grade of product for the Jast delivery 10 the Location of that ‘grade, plus (ii) the then-
émemﬁﬁshtme(imh:dmgappﬁcam e surchiaige) charged by common: carier 16

nspor appﬁoabhwimgfpmdmmmhhommmhmmlmwnﬂn
laml'mm&dem!mmxesmzd or tohe paid. by Sellers thoreon ("Gasoline
M"),whdheromotBn}'mhﬁd an exeniplion oertificate Tomem:tentmuwmousty
:mmwwmmmmmmmwwmﬂﬁt oTY Va!neshllbemmuna;

by Sellers to ﬁwappwkmmgmmwfoﬂmmgﬁeﬂom

ash ot} ~Aﬂuﬂzmﬁanﬁmmmmm(mcludmgmm
the drawey, mMmMngAm@}‘shall bé: valued at-cost, With 50 mark-up or

(d) mmmmﬂmmmmﬂxqmmmmmof
any calpgory of&elm&wwywhmhmmm:lybembmmthnmwm.
mcm%mwmmwﬁﬁrmwmxyafh mtd:spmdbyﬂnrmi
(1.@.,ihevnlmabpvewhtchihucmadiipme)ﬁﬂlbepmdbyBuymmSﬂlmsnm
Closiiig, 4nd the Iir ired o B¢ cxecuted and deliversd by Buyers and
&xmamm@mwmmﬂw 1 o mmmmofﬂleln\nmtm The
Pmmmmgoodﬁnhmwm&e&@mdqmw volurme ‘or valie
mﬂ:mﬁﬁeen(lS)ﬂaysaﬁefmeﬁ Iﬂlml’m‘hmmmlmmhnmbcmm
mdofﬂusﬁﬁm{ii}dnypmnd,mm csolve: th
disputed items: Buyers and Sellers shall ench. mmwmmngmmmmg
ofmeumbmmmnngﬂmdmimasoime@omgbm -and each shall make
readily ammhmmmAmmmmmmwmm
relevmttothepmpnmﬁmoftbe , niand’s - co ' ) 5

ﬂwammmt set forthin ‘ie.ll:m wmtm sia!emem(s) m-the. Arbatmimg AMmtnm wiih
Tespect o the subjett item. TbeAxb;ﬁamgAcmmtantshallbemumdmmmplmm

Amendled and Réstaled Asset Pirchass Agreoment 8




,analysxsmthmihmyﬂ(})daysfmmihudatcoﬁtsengagammand upun completien, to
inform the Parties in writing of its own détermination of the d:spmdmmxs, the basis
for its détermination, whether Buyers' ozScllus’wmlmgwhmastothn‘ sputed amounts
mﬂwwmchsamibomdcmmmmdmmmmmmm@of
the disputed amounts is within a range that (i) equals 20% of ‘the absolute dilfercnce
betnmnhenmnenpomonsafﬁwmmd&nmasmthedlwed amounis (in the
'""""L')m&(1|)hwamdposﬂéqmmﬂmumno?m&\wnllenmuomo?kw
and Scllers (inthe aggregate) (the "Mid-Range*). 1fthe: Arbirsting Acoumtant determines
ﬁmtﬁmvmmofauymmmmthedwpumdmnmscmwmm
detcrmination (inﬁwmmc),smmﬂml]paylhefeesanddmbmmofﬁe
ArbmnngAwmmmmnmmewon with its analysis. If the Arbitating. Accountant
dﬂthmﬂmwdﬁmmumafseﬂm ONCET “thedism;edmums:scluserm
:tsomdetemmahm{hmewxmshﬂlp&yhfwsm ishburscments vf.
maArbmmpgAmmmmmon withi its analysis. However, if the. Atbiﬁaﬁnz(
tion ofﬂndnspme&moynlswmﬂnndml\ud-nmge,egﬂmf
Sellers m@ Buyers shall pay otie-haif of the 685 and - disbirsements. of the Arbitating
Acciuntant I’ conncction with its analysis. Any doterminaon by the Arbilrating
Ammmmdmmmﬁithsm&mmuﬁmam!bmdmgonihel’m
.&mmfwmmmmmaﬁﬁmemwmmvmvaluahonndessetfonh
:nlhsAmﬂ:m.AnyamMnmmamyﬂewmmﬂbyﬂmAanAmmmwbc
pavable by aPargviomomushanbcsompmdonorbefofememthm:stm&ysafm
memwmmmsAwmmdsﬂammmbymmaofmmmly
avéilable funds io an acoount designated by the recciving Party for such purpose, mid the
.tmmmsmmwlbedzmwdmbemdiﬁe&athﬂymwaﬁﬂﬁhe
m—bmmingA couitsml’s deicrmination.

Physical Invents .Aﬂ_ﬂﬂwmmmﬂﬂmh&m
Ammmym«mmmufﬂur pendent Auditor with respect to the Physical

Inventory conductsd'at the Locations shali besfmd’eqdanyby the Partics.

4i. Closing thmmﬂnmmsanﬁcun@umdmmmmemmmam
of the Transadtion (thé M)Mlmkeplmcmaéﬁemﬂhmmdmwmmh
Sellers to Buyers (ihe "Closing Date"), which ghall be an thelamstaf(a)thn-y(?.ﬂ)d-ynﬁuﬂn
<end of the Due Diliérice Peniod, (b) fifteen (15) days after the i of Scllers' Cure Pesiod,
at(e)ﬂmdaiclhataﬂoftheomdmommtbebhmngmforﬂzmMﬁcieXaremhcrsshsﬁdor
wmmcmmmmmwmmmmhmﬁcdmm ); provided,
kowever, that ir o event shall ihe sctus] Closing dcoir later than December 10, 2021 (the "Dyop
Dead Date”). The Closing.shall be effectivé as of 12:01 a.m.Emamee{mmthelhm-
applicable time convention applying) on the Closing Date.




Aﬂpmwedmgsiobcmkmandany documents to be
mMM,MWM'mofMMwﬁmmwl bedmodtohavebemtnken
exeuutodmdddwczoﬁmwﬂmousiy,mdnomceedingsshaﬂ be deemcd taken nor smy
documents ‘execuied or delivered until all such proceedings and documents have been taken,
execntcdanddeﬂvmd mmeClosnng,ScuusshanbemhﬂedmmmcDepmt,wmhshall
bcmadmdtowwdtbeAssethchasere

4.3; wmmmeﬁmsmshaﬂmwmﬁdmwm
loheexaculudmd!ordﬂwmdmsuymﬂnfolluwmg instruments, documents - and
cunsidcrations, all of which shall be in form and sibstance feasonably satisfactory to Buyers:

(a8 anLimMWmMWEM‘M&H&M
mpectmmmwmw?mpmymmmmnwﬁwmfmmm
attached as Exhibit B (cach, 8 "Deed” and Sollettively the *Desds™:

(b) a0 assignment and assumption execmdby meappﬁmble Seller with
mmtmeaﬂhPmchasedLaseathmllme(”f t 10, 4nd to the extent permitted
under, the tenms and conditions of the st mgmmmahefmegoingjm
fmmas:smumalb‘ Mbelweeathenppiimble&llumﬁtheapphcahhﬁuyq(mh

gc} & Bill of Sale excouted by the applicable Seller for the Invesitory, Tangiblé
medl’btmm]kopw OMie&FublEqmpmﬁu,TmmfmmdDepmmdBm&sand
ecords in substantially the same form as that attached as Exhibit C (ihe “Bill of Sale");

-

EWQY*WAM?mmWBmfmuummﬂlywmww.

(Q) awﬂemmmwtmqsuwdbyseﬁmshmngaum;muﬂm
Tommmmmmgm-*,.i;,;”,mstmdpmraﬂmmtm@mﬁym
Agreement (thc “Setilcirien SE):

(8) il applicable, an amoumit cqual to the lotal _, BNy cradits,
pwmm:(r?smmmjnsmmmspajablemauombhm E uymspursnmnto Sections 4.6,
4.7.and 4.8 (net of any suehmuntspnyublcoralmaum‘idlmpmsmtmsacﬁm
46,47#&(14.3},

) peyollotiesfrom sny lendersof Seler aving any Encambranceson
AmmmWMAMm&mgmemma“fmmmm Closiig, of
such Encumbrances other than Permitted Ex rancey

(i) mhmmSmgmdbyseum

Avieaded imd Resteod Asse Pischas Agiegment 10




a) acmﬁmwm;mmtersmmlmgnpemmmmmemmg
of Code Section 1443, which certificate shall set forth all information requinsd by, and

otherwise be executed in accordance with, Treasury Regulation Sec‘hun 1.1445-2(b)2);

k) ac mgnaﬁmpﬂgﬂomhammﬂmemormesulaectlmmlh
mmﬂnePumhaseﬂLeased roperties and the: Tetiant Lesses in form and
substance reasonably satisfactory mﬂwappllcabte!andlo;ﬂandtheq:plmbleBuyer duly
excouted by the applicable landlord and Tri-State:

{1)  -en owners affidavit rcasonably satisfactory to the applicable Seller, the
appliceblc Buyer, andTﬂcCompany-

i Y o e e G s S Spiceints Lo P by o
k““mm“‘“‘fﬂmmmmmmMu
M’”‘“ﬂm uyers

‘ 5 by Buvers, Atthe Closmg,Buye:sslnll nxmneand{ordeilvumm
10 becxecm mdiordehvmdm Sellers or as otherwise Specified below the following
m,stmmcms, dowmmkmdmmsd«ams, all af which shall be in form and mhsm“mmbly

(a) an‘amount {the "Closinig Cash Pavineii™) @qualtoﬂs:sumor(i}th: Total
Consxdmuou. minus (u)anthtﬂﬂf%lnemomts in‘dispute find not paid a1 the

Closing pursuant 1 Section 3.4(d), minus (i) the amourt of the Deposit;

(b) ifapphmblc.annmmqummthemulpmuveammtﬁmm
Mnmmmwusunmmpayubhmaﬂmbhw Scliers pursnant to Scetions 4.5;
46md47(ndofuwwchammmpayablemnﬂomblem8mmmmwm
4.5;46and 47);

_5{63 ﬁWMmﬁm?aw.mEnmmMMAMNmmﬁr
derground Store ,Tm!simanymasowwufﬂte(}mwdequuipmt, B

() amﬁmofgoodslmdng(oritseqmvalent)ﬂ)rethuycrmdby
the Sccretary of State or the equivaleiit office of the jurisdic iom of organization of cach
Bityer, dMas&fadszmmmtbmsevenmaayabeforcihéClngm

(g)  the Invenlory Statement, cxecuted by Buyers:




()  acopy of the R& W Insurancc Policy:
()  acopy of the Environmental nsurance Policy;

(i) ootificates of exemption from sules t4x for all Assets determined 10 be tax
exempt;

® ammwmmMmmhmntmesummimm
respect to the Purchuscd Leased Real Properties.and the Tenani Leascs in form and
mhmlmmwnabiysﬁhmmiheapphcahk hnﬂoﬁmdﬂseapplmnuvu,mdy
executed by the spplicable Buyer;

() . & certificate, daicd as of the Closing Date 2nd signéd by & duly suthorizéd
reprmﬁvefmmbBuymwﬁfyingﬁnmmesaMsmmofmcoﬂimm
managers of such Buyer autharized to sign this Agréement and the: ofher transaction
'dmmnemsmwhmhmﬁhuymwimy,m

{m) myuﬂwrdmmb,mﬂmm&wwu&wﬂmp’ﬂdhcmbyor
momblymncsmynr appropriate 10 cotsummate the. Tmsachon, and in a form

ably "“‘__IewBugmmaScllm(itbemg ihaismitmsmmwms
shaﬂmtmquheﬂnyem,@eﬂﬁsmmydhcrmmmﬂemyaddfﬁow‘ " i
mmsfwmmmmmmmmindanmasmnmmbym
Agreement

45: . 1% g8 Nl&uu%@ﬂhwﬁmmbefmmeapp!mﬂﬂe
due&ﬂabyﬂummdﬁuyasand&llersfhaﬂ ﬁk« swh’l‘axRetm as cach may be reqitired to
file i connection with such Excise Taxes in accordan with applicable Law,

46:  Property Tax Adjusiments. As epplicable, all state, city, county and local veal gnd
mmmwmmmddmﬂmﬂmmobhmm(a}mmmmwgnhmoem
mﬁ&m«&)ms&mmmohhgmdmtpaymtwmhw

_,a]andiotﬂmoihuthindpmy Mbeadjmdnnmebaﬁiofﬁwmm
(myrﬂmofﬁc%ofmmd}ofﬁhmm iy or town in which any respective:
Asetsarzmad(ﬂie"-““ o hwmytmﬁntmmmdfmﬂwﬁmﬂ?mm

payable in such Fiscal Yeir or thereficr) shall be,
: bcmwnscﬂmmdﬂwmbasedmmspmvay,ﬁwnmbaofdmwdmmﬂw

such Fiscal Year ending on the date preceding the Closing Date and the nuzbér of
culmﬂardnywm!hnpomnmfawhhw’xwmmmmngmmemmm Property Taxes
thiat rélite b0 a Fiscal Yesr oommenging after the Closing shall be paid by Buyers. Allinstaltments
of Praperty Tmhavmaﬂﬂedmbefmcﬁc@omgmwlbemw Sellérs befone the
Closing Date and Buyers shall pey all instalncnts of Property ‘Takes having:a due dale on or aftey
_Ihﬁﬂomnghate.lbemmahonofmdﬁmnm&wly Tumdmllbecalmdmdusmgan
aniount equal to mmmfthemostrecemly:muedepatyTuhllﬂkmnmof&mw
Taixes shall be final a5 of the Closing Date. Seﬂas&ndBnmrseachshailpavom-hlf{m) qf‘theﬁ
transfer takes and escrow fees, All ‘other closing ‘casts, inchnding, Without Timitation, rocording
fws,shaltbemssedto&mmcﬂhadoﬂngm

i3,
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4.7.  Rentsand Prepaid Expenses. Rents, prepuid expenses and similar items relating to
the Assets and benchiting Buyers.'if any, shill be prorated between the Pertics us of the Closing
Daie; with Sellers responsible for the period prior to the Closing Dateé and Buycrs responsible for
the period-on and after the Closing Date. For the aveidunce of doubt, the preceding scatence shall
apply to pereentags ront (even if received by Buycrs after the Closing Dutc); parking rental, tank

focs, bond premfums, and insurance prefiims paid by Scllers for the year in which the Closing
eharges (but excluding Property 'Tasics which shiall be prorated as provided in Section 4.6 above),
Sellers shall be sesponsible for the same t the exien ths same relate to periods befors 1he Closing
Datr for the applicablé Location, and Buyers shall be fespansible for-and shall pay the ssmé for
periods ofand aftét thi Closing Date for the applicable Location.

4.8.  Liilities. Charges Tor water; gas; power, light, ielcphone and internet, -and othér
uility service shall be prorated s of the Closing Date uiilizing the most current evidence of the
‘amount due, with Sellers réspansibié for thé period prior to the: Closing Date and Boyers

49, ‘ranchisors. I the Closing Date is not the last day of a calendar

month or calendar quarter sich monthly or quarterly charges 2 5 {Le., POP, Mystery Sha
Cybers) shall be procated a5 of the Closing Date wtilizing the most curment cvidencs of the amount
4due, with Sellers responsible for the period prior to the Closing Date and Buyers responsible for

Subject to the exoeptions, disclaimens-and othér matters sct forth in this: Agieément, Tri-
State represeniy and warramts to Buyers that the staterments contsined in this Article V ars truc and

“coemiet 3 of the Effcstive Date,

51.  Taxes
(&)  Asusedin this Agreemént:

()  "Audit" meansany sudit, asscssment of Taxes, examination ot ofhcr
procecdinig. by the IRS (defined bulow) ar any other Governmental . Enity
responsible for the ‘adminisiration of ‘any Taxes, proceeding or appeal of such
procceding relating to Taxes. i

(i) "IRS" means the Inernal Revenue Service of the Unjted States.

declarations, estimates, statements, reports; claims for refund, schedules, forms,




and information returns and other documents (including any rclated supporting
mfomanon’)a:dmyammded Tax Roturh filed or required 1o be filed in connection
with the determination. assessment of oollection of any Tax of the administration
of any I.asw{sj of sdministrative requircments mlﬁng 10 any Tax.

4] Exceptassctfanhmmmg),mwmmmdm;mofm,
Agreement: {i) Sellers have duly and timely filed all TaxRetm‘u,swqtmedmbeﬁledm
mpnmmﬂmClesingDaubySeHus,mhmhlamehasbeen" T in
oomphannewﬂhthel,awsmda]lsuchhxkemmm mcm&,mdcamp!etemdl

©® AnTamnwedbybeimswmmmpectwﬂmBnmhvehmdnty

unanmclybmmoeptfoﬂ'mtesmtyaducmﬂmbh Speciﬁcally,bmmihymy
of lit ; Se!letshavemd in full 81l Texcs that have or may. have become due with
mpeciwtheFueiSumly \g 3_”'],ﬁ,andihctearemTaxhabﬂmesofmyﬁe]lerﬂm
midmllmmmuybmmmmanyuasammmmuamm
ol the Transaction, mwﬁchoﬂmmmnhcfnﬂ&mplyﬂm Sellers have
uﬂlenm&sﬂsalﬁsmduse'lfm; equired 1 be collected with the Business, and have
mﬂd{mwllmﬁmama@hms}%mwﬂmamupﬁmmwﬂnﬁm
mhwhmﬁnnlﬂwdmﬁhrmﬂﬂdmmfm Scllers have also:

{7) paid éll Taxcs imposed on Seller with respoct 10 petrolou or petraleum produits, Motor
fmls\,mab!eﬁn]s,mﬁnedﬁnls,moﬂmﬁm&mfwlmwummimpmedhy
fmmmmmmwmmmmmmmcimammmw
all available eet vertification aticns, or ‘Similar dociumentation that may
reduce or eliminate sy $uch tax, g

(d) E=cepias sot forth in Scheduile . "-mdwdmmdmadcupmnfﬂlm
Agreement:- (‘)m'raxﬂetmms,m;mmy md-:;AudnbymgtAxing K
notice of any such Audif has been received, and(ii)mdeﬁmzmesfmwTueshve
wmmumwwmm@mmmmmmm
Texes which have not'been fully peid or finally setilsd,

(e) 1'&Tmmmﬂlmﬂunﬁmsmofmﬂlsmm
wmmymsmmmmmwm;wnuﬂwmmm
Sales'Act.

52 5 i and Purchased Lesses. Fach-Assumed Contract-and each
Pmdmwd}.meisinﬁﬂ!fmand cﬂ'cutand wvahdandmfmb!eagdm‘rn-mand 1o
Tri-State's Knn“ﬂeﬂsc ﬂmmm«mﬂm ina Bifis wﬁhmmm”
such may be limited by barikrupicy, insalvency, reorganization or other Laws affecting ereditors
rights generally; andbygmm!eqmmblepnmlp!ea Except as set forth vn Schedule 5.2, attached
mmﬂmﬁeamoIMAumanSﬁbEmsmmmmnﬁmmmmm
‘termms avd r¢ i ‘uprmameommmmmmmmmm
hreachordcfauftby‘ln%otaﬂymummﬂmf nor 16 Tri-State’s Knowledge 3
‘mmlmmmmmﬁmorMMdWMaMW&mm'
pccurred. To Tri-State’s Knowledge, Mmmmfm&mwmmm
mdcfadlbymyotﬁmpml}'mmAssumedemorany Purchased Lease of any provision




thereof, nor any condition or.event that, with notice or lapse of time o both, would constitutc such
a breach or defiault, has oocurrcd. ln—btawhasdnlwaed 1o Buycrs true, cotreot and complete
capies of each Assumed Coatract, Tenant | easc and’ Pum“hmd Leasc applicable 10 Tri-State.

5.3.  Labor Matters,
_ ()  Except as set forth on Schodule 5.3, attached to and made a past of this

thacmmmnMsorwenfs,ma}orwnﬁm,mﬂmcmm
aining. therelo, with any employee at any Location, including .any
emp!nymem. scvmnoe or retmmn agreements. For purposes of tlarity,- the term
"employce”- asusadinﬂm”" me) mfersmﬁﬂ!—ﬁmemnployeeswhomkedfnrthe
Bmﬁa]mmmdmﬂypnmwﬁmcm

(®  Exosptis set forthion Schedule 5.3:

(i)  Tr-State is not & puity to or bouid by. any mﬂecﬁvehargainmg
m&mmwmmmme“ anding: with
any mtmwlabworgﬁummmveﬂngwag&,hmmmwm&hmof
employment with respect to-any Location:

(i) .lo Tri-Stare’s Knowledge, there are o yrian: campaigns,
mwmmmmmwwmmbym
mmmmmnmmdmplomsﬂmgmmmm
eemﬁcaﬁonaseulleqws,ﬂ alning represcatative of any group of employees of
Tri-State st any | ocatio

) sime.!anuaty 1, 2020, in-&mehmnotmq@mermdmyhbor
stike, work St0ppage ar iocimtmthmq:octﬁo any Location and, mTﬂ-Swes
Knowledge, no labor strike, wotk stoppey > o Sockont has béen overtly tireatens
siguimst Tri-State with respect to any Tri-Sté Location; and

o) Mewnémmnﬂdispum,oompmwi’mmngs relating o
labor matters pending or, to Seiler's Knowledge, . mwmdagmm Seﬂuwith
eespectto any Location,

- g

@) Tﬂ-StatehaswmiemdableiuBuymmmaﬂymm i
summary peofil and loss statements sod store-level EBITDA {camings before.
interest; thi, dopreciation mmmﬁm)mmormommfmaﬂm
CA}ﬂntmimmonﬂxpem&mdeﬂDecembwal -2018, (B) the 1iwehne- peaod
ended Décember 31, 2019, (C)ﬂntwelve-momhpmiodendednewmbcrﬂ 2020rami
(D) the Six-mont period ended Tune 30; 2021 (mﬂecnvcly,ﬂ
Siemeais™), wmmmwmmmm chid mmmadeapanﬁi
this-Agreement. The Site-Leve] Finantisl Statements (X)fmrl} wesent in afl matcsial
mw#sthcmmﬂtsofqmﬂmmfmmdmfmeﬂwmﬂmnhomasofmemmm
lhcmofandfoﬂhemspachvopmdzwvmudlbm‘by and (Y) were prepared consistently
with ﬂmbaoksandmoordsofmeswm




(b)  Tri-State has made availabic to Buyers intemnally prepared, unsudited,
scgmc:nt-lwelsmnmm peofit and loss staienwntsan&seynenl—!evél EBITDA (eurnings
before Inserest, tax, depreciation and amoniization) Tor the Tusl Supply Business for each
of (A) the twelve-month period ended December 31, 2018, (B) the twelve-monih period
ended December 31, 2019, (C)thchvﬁwmihpmodmdadi)wembarﬂ 20240:1!1
{D)ﬂms!x-mmnhpmoden&thSO 2021 (collectively, the “fue :

anicial Statements"); which are attached hiereto in Schedule 5.4(a). The Fuel Supply
Bmmfmmmswammm&nlymmaﬁmmmﬂmmmof
operations for the Fuel Supply Business a5 of the respective’ dates thicreof dnd for the
respective periods covered therehy, and{\!}mpmpamimnsimm with the books and
reconds of the Sellers.

(c)  Tri-State has'made available to Buyers; true, correct and eompleted copies:
of the audited flnancial s{atenwmswnsismg of the consolidated balanoe sheets of EIC
Legacy Inc. and subsidiaries 45 of Deccmby _'3mmudwfmcymmm,zm9mazm
F'nmmalsmmfshmbmptepa:edmmmdamwﬂlﬁmerﬂ A«qued

unting ‘”“\W(“M)appﬂedonacms!mmhasisﬁmughomﬂwwmd
mvolmd. TheAndIﬁaﬂFmaﬁcml Statéments are based on the books snd reconds of the
Bumnms,andfmly - the finanicial condition of the Business as of the vespective
dat&ﬂwywmprepmadmﬂlhemﬂmotﬁ:eopmﬁmnﬁhe Busiiness: for the periods

(d) Ewcptlnsdfnnhmmyﬁmﬂ mm(s)idwﬁﬁedmﬁns&gﬁmjﬁ
abava,mtbe meledgeofﬂe!lw (1)1heﬂmmxsna1whgecttomyham or
bubines; mmm). with p&lm sud (u)wﬂmemm fwaormumstmcsv
mlmmgmtheﬂmnﬁsumwmﬂﬂ,almeﬁrmmew reagonibly bé expected 10
hiave s Material Adverse Bffoct.

55. ence ¢ X nts:
ioandmadcapuioflhsmmmclmi 2021:

(& mmwmmm ﬂieBnmamly in the ordinary and
usual conrse of bus:mmsﬁmtmﬁpnst

(b ﬂmhssmtmmmudmywmmmmmmﬂmmuldhwc uired
&ceomtoﬂwmmcto,mmpwmm Amncmhndﬁbemin@%ctonsmh
date; and

(c)  There has not occurred any other event, circunistance, or change in the:
Assetsor the activities, holdings; resulls of operations; or cendifion (Anancial or otherwise)
of the Business that; alone or in the aggregate, has had or reasonsbly covld reasonably be
expected to have a Material Adverse Effect.




56. £s. To TH-State’s Knowlodge:

(8 mmmmmwnsumanoimwmmmmdmwu:sa
WmmmmmﬂwthheBm True, corvect and complete copics

all of the Assumed Coniracts, in each tase as anieided thrvugh the date heveof, havehem
delivered . Buyws.

()  Inaddition, with mspeguueachFueISupgly Agreement, (i) such agrecment
Llsmfu]lfomeandeﬁ‘amandno thmhmdzfauhm&smthemof&Seﬂer{s’j
pazty theitho or the buyer/retailer/idedlér thereunder ("Dealer”): (ii).such Deulcr has not
previously asserted; ind is not currently asserting, any claim of offset or other defonsc with
fespect its obligations and/or Seller's rights under the Ficl Supply Agreement:
(4] )wasmmmﬂymﬁﬂhmdewabkFuclS@plyAgmemmmmﬂerm
nﬂmﬁedinmmmm ot allowance ‘tnder the Fuel Supply 2 cment
mymmwmﬂmmmﬁw&ﬂeﬂgmﬁmm times has bocn; in
mmpliamamﬂaa]lmﬂmal!umxandomﬂzﬂmsofﬂwﬁmﬁmly’w mént; (v) Seller
has ot given to or reecived from the Dealer any notice or other communication fegarding,
and i$ uot otherwise aware of, any actial, alleged, possible, «or potential violation or beeach
of, or defnlt under, the Fue] Supply Agretmct ;and (vi) thére has been no redegotistion
o&mw@%hnmmmwammmmmmmmmm}e
m&n«mmm Supply Agreement, nor are there any outstanding rights entitling.
Mamm;“' egotiation. Exoeﬁwu&h&mwmmmmm

commgliomot wih sy peoviton(d) ereol ind 6 enfmmgthe?ml Supply Agrecmiont b
accordance with 165 terms. ‘

. (€) To addition, with respect to each Assuméd Contract that Is a lease of
Wmmhuwmﬂmm wpﬁwmm&mw@aﬁmw
'and‘,made*apmnfths iag(i)mhlmemav@dWMmaﬂ

rty p _'V,‘_itohlmud ther re: Y
e T lypaiid‘ y ~ ‘(' li)ﬁellzrmgnpmmm,
mdqmegoymﬁaﬂofamhwopmy;zmdﬁv)sahhuthcngm:g ct o the
mﬂofmmwmmmmmmmm@wm@m
Buyer will bave all rights of the.Jessce thereunder for its own use and benefit for the

(((((

remaining term of such ledde and any renewals thereof,

(d} m&jﬁid\ ammwandmdegpmtorihauAgxwmmma.
pleto list of all sedurity (or similar)’ deposits. any buye

(tctailuidenlu) 1o Seller under of in connection with the Fn:l Sipply A Semerits,
mlndlngﬁmspemﬁsamomandﬁnmsﬂmWF(ie mmofmdﬂ.orsomeo&mr
{orm). Suﬂhm{ﬂmw&mﬂnﬁm%mlymmhddby
Sdmmdmhﬁdmaécm&mmmmeWVebmlSumlymt& "None of
the Dealer Seoirity Deposits is subject to any contest; claim, or right of set-off, including
any’claim ldahﬁgwﬂlcammmorvahdny of such Dealér Séurity Deposit; no such
conted, claim, or right has been dhreatencd or deserted; and, 16 the knowhidgé of Seller, no




event has occurred, or circwmstance exisis. which is likefy 10 grive Tise 10 of serve as 4 basis
furﬂieeommmanentofaﬂy Such contest or cluim.

5.7. ives, Schedule 5.7, attached 1o and madc a part of this
Ammcmlymdmmp!&&hﬂsnﬂoﬂheﬂm&d@nﬁcﬁwmgﬂwmm
by Seller of its Mmofbm;dmgandoﬂnnmhwﬁmdsmdesmbﬁ, (5) all Unamortizsd
Funds which are presently a liability of a Seller for all Locations; (ji) all incentivé fands received
by = Sellor in connection with the Locations, whether such fands have boen retained by such Scller.
of remilted to the pmmm,mmsubhmmmymmmm)amm“
‘fands provided to deilers by Sifler from Seller’s own funds.

38 B 3/De -Arx-",.; 3 on Schedule 5.8, atinched to and méde’
spaﬂofﬂ:isAgrmmmmmofﬂwIMWbpMymwemofbﬁngme@m
,mdebﬂndeﬂbymfnrnpemlmsnwlm

Be 'Mmmmwﬂwmuﬁmmmmmvlmm.
éndmﬂeclnsoﬁheh&tmvﬂ)m

‘ G Mince, Scll@nsdnly Oi‘gamwdmd ’validlyexmm under the
ration Gr orgnization, £nd i duly qnaliﬁuinf Tieenéed 16 do

dehvayandperfonmnécbysmcrofﬂm'_”" each Sefles Documnent has been dul
mew&mmmmﬁepﬂtbf&“q Th:s' greemen!
mmmm&nummuazmmﬂwmmﬂmdwmmmkﬁma
W%MammmﬂwQOmmMm; & . other Pa
‘m 'y g : k K3 BP0 ) I s PR e

eompbmoe by Scucrwnb any nl‘ibcptomonsofﬂ\isﬁsrmnm or ﬂwScllaermems, wlll
{8) €anflict with, 6r result in the bicach of; any provision of the organizatiosal documents of Saller,
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(b) conflict with, violate, result inthe breach or termination of;, or constifite 2 default under, apy
apummtovﬂnmsmensnpmy orbywlnchnormynf:tspmpmuesorm:s bound or
'mﬁym(wmu&emm&wfmormfmmmmmwtonndmadea
mnofmwnm;mommdormmmtoﬂnﬂosmg) or{c)cnnshmtea violation
of any Law applicable 1o Seller,

63.  Consents Exwmmmmﬁnmmg&.mmmvdofmb?zaf
h!mg arnotice to any other Person is required on the part of Scller in connection with the execution

-and delivery ofthlsAgmeanormy of the Seller Documents or the compliancc by ‘Seller with-
any, of the provis hfi‘omusAmwmormesmemmmeptmmcfaﬂmmmam
mhcmnemotwuval,mahesmhﬁhngmngemhmu@wonldnatmnablyhecxpmed
o bave a Material Adverse Effoct on the ownen ap, tperation, Tise or valug of the Assery,

64, Proceedings Exoept as set forth on Sclicdule 6.4, theré is no Proce ng pending
ur,mﬂaemeiedgeode!u ﬂmnedagmﬁany‘ieﬂarelamamihcmasmthe Locations,
onhalsecksh@omormmmmwﬁfmmnbfﬂwﬁammﬁmw
quuommw}ﬂ'ny of IhsAg!mmwSﬂlchoumormwmonhkmBySeﬂa(s]
in comection ‘with fhe consummation of the Transaction or any Seller Document:

65.  Wamantv of Title: Scliers are the trus and lawful owners of; and own all tight, tie,
andinmmmandto,aﬂ nfﬂmmﬁecaMdmorﬂtmmmnﬁnmngﬁanm
hmhum,h&wﬁmmmmmmfmhmw Upon the ¢ pursusnt 1o
ﬂnsAgmmmt,(‘)anught,nﬁe,mdmtmstmaadmauoﬁhe:\ssm,ﬁeemgclmofauhm
nol. ponstimting 4 Permitied Encumbrance; will pass to Buyers; and (iiyall of the Assumed
c@mmmlemmmmmmmuvﬂmmmmm
t..,lf,‘;:;shanlnmnﬂQfﬂmﬂzhrsandﬂ;‘_w;’L toithe asthough,

Fogs, Sellers have agreed 16 pay-a.| brokerage fec 1

Admms,Inc whenidne and payable. No' Sd!ensapm]ftomymnmm_ midertakitig 1o pay

1y broker’s, ﬁnd:r's. OF: ﬁnancia! ndvimfs &¢ in ‘comection. with the onigin; negotiation,

mnunof tformance of this Agrcemet Mﬁilxngmﬁspmmﬂofmyamhfwby
Buyers.

6.7. mzmﬂl?mpmyﬂxes owed by Seller have bean duly paid on a timely

bws

. Condempations.. wsmtﬁwMWmMMam

greement Mhhﬂmtm&ve&wwnﬂmmﬁmofmywmwaﬁm
emmmdomorsxm'!ar_. poead _y“_aﬁg_:nnga]lﬂprany/j 1on of on, nor 1o the
Se!lel’slcno\vhdgeisﬂ!ereanypm" " omexmeminemdemmnmoﬂm

similarProceedingaﬁ'wtmgallormypombnofaﬁyMcaﬁon.

6.9. ; awsy; Peithits To Seller's Knowledge, except as set forth on
Wm.vmmy 1,2020, Sclicr has not recetved- otticial mnmurany uﬂmd vwlahon
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of, or any citation for noncomplince with, mny Law or Permit relating to the Assets, except for
violations, noncomphmc or other maum, if any, which would not reasonably be éxpected to
have a Material Adverse Effect an the ownership uansferebihty,(vpaahon,usemvafucounyof
the Assets. To- Seﬂes‘sKnuwledge,cxocptm mfoﬂhmm&uwmm compliance
mthalllaawsmﬂl’ermlmawlwabktoﬂwAs&(sanﬂtheopuahmmd!mowmshlpoﬂhe-ﬁm

: ,f'andowmd,inanmawnﬂlmmmmofaummmedmmmm
mmmmmmmmowwmmmwm@ Ommelnnm-y]
2020 and previously resotved, or {ii) which are unresolved, mgndimofwhen issued, is set for oo
Schesiule 6.9.

6.10. Enviroumen srs. To Seller’s Knowledge:

{2) cmmmmmmwﬂmmmmofnm'
Wsmma,mﬁmmwmewmm dropettie: '
WMWMWmmdwbef‘” \,‘,‘mmeRﬁmﬁMMmm
are required o be performed vndér sny Environmental Law(s);

(b) the Puchised Owhed Réal Propertics and Purchisod Leased Real
nﬁmhnmdﬂwmummmﬁdihmb} Tn-Smarammatmn! complianice
with-all applicable Enviconmental Laws:

(c)  Tri-State holds all material Permits which are required pursuant 1o
lavmmmﬂfmfotmemnfﬂnhmasum&ﬂyopeﬂm

(d) -sioce Janvary 1, 2018 and through the Effestive Daté, Seller ‘has not .
mwdmy wn&enmocﬁomaﬁommmm Enﬂynfmymdmhﬁonof
Erwuomnmihwsm,m,unduo&ﬂ'omm:f Purchased Dnmdkeal?mp:mesor
hased T.cased Real Propertic m&mmmwhmhhmme&mmwmry

coueww mrmedmxobhgmmmwmmﬂ Lawsvﬁnd:lmsbeendmnssedm
forwhnhmﬁfazehasmmedamoweumm

(&) asofl lheﬁ_lpsmgbate, ﬂwﬂwcﬂ&c}b‘qmptmtmpﬁmmaﬁmw
i'espects wnhapphu_ble requitertents relating to the Fegistration, reporting, licensing, and
Fuiiderground stotage tank systedis (the and thé UST Systems and
Seﬂmunmmﬂ!mmmﬂmmof gm]nﬁrfozimlumnmﬂ\e()hmor
Pentsylvania leaking underground storage tank reimbursement find, and the UST Systems.
havebm Cgish :_f,ﬂandaremmmhﬂneemallmmm Fespects with all substantive and
ive Tequirenicnis of ‘such programs So-&S 0 qualify for ‘all applicable
thereto.

mﬁxmpectmallmuus gpec

(a) beﬂenhmyesooimaﬂmublc,wﬂmdcfmﬁbkﬁwaunpkuﬁcmﬂw
Pumiumedﬂvmndkm Properties, subject only to the Permitted Encumbrances.
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()  Excipt for the obligations utthontmdmdmﬁedonMg_ﬁ,um
mcrearcnomvenmts,conm testrictions, or other arratigements or i« '
(whaﬂmormtmvmhngmofrwurd}mspxhngthemmmedkealmwumb
or Purchased Leased Real Properties ar the usc or possession thereof that would require
Wmmbyﬂuymwmypmowws association or othor entity of or for shared
easements, iniprovements, utilities, sérvices, or for other reasons.

{c) Txcept with respect to the Teaant Leases and the Contructs idemified on
Schedule 6,11{b), no person o entity has a right 10 use or posscssion of any Purchased
OwncdchlepaﬁesothhasedeadlePmpmuespnmmmmy lease or

_ (d) Thmssmtpmmﬁyﬁendmgmyspma]mmntofanymmemm
respect 19 the Liocats “orﬂnypa!tﬁvmoi;andsﬂhrhasmlmmwdmﬁmofw
becomeé awiire of arty special Aassessment béing contefplated, planined, br proposé

) Sellcmmlmvdwdmmy“"””‘” bymagmnﬂmmanycomt
undée-fedenl or state bankrupte I.awsmanyoﬁwrmsohmcyordebmfsreheﬁm,ot
for the appointment of a husﬁae,mhqmdnm mmgneemcﬂmrsmuhroﬁml.

6] Nm%mm!mmmsnbjmtom}:". mtinct; including, without
Mmmgn@tofﬁmmgommmmmm&mamwm
whnchemﬂdmmuﬁnevuﬁmﬂﬁdluﬁumml@hmmmmms&lmawﬂy
lnoﬁmylc&,ihc‘l‘nmﬁoa ot which would bind Seller, - aannym or the Locations
j,ttommahonnfﬂm'f‘mmeﬁnn.

@® &llmwmtmmMmmmmwmﬁmww
ey Governmenial Entity, or subject to oy Tegal requirement, which could resirict or
Mrfewmﬂld\euseorownérshpdihelooahmmwﬂym

() To Seller's Knowledge, except xs-set fonth ‘in Schedule 6.1105): (i)
mumwymanmmammmms,mmmm;' ion; all

ith, buitlding, fire, amfdy,mémhereodes,}] ances,. and feqinremenis; (ii)ﬂti:_
mmmmmmmmwmmaww@km‘
mmm&mﬁmlmfwmmmammmmm
ﬁm&dmfﬁmlsﬂmuamﬂmbhasapmﬁcdmhgaliymabhdndwmaﬂ
applicablc zoning requirements and other Laws.

Q) ‘l“hmlsavmlabiemmh?rmty through public or private easements or
ﬁmmfwgmmmmsmmhﬁw awecsugplyand;in_fj
service approved by all applicable Governmental Eatitics having juri n; a5 well a5
Mw(ﬁqm!iubk},mmhyhmmﬂlmm%mﬁywmme
needs. of such Property. Ontbnmosﬁ:gbmmrmmmnbemedhywbhc'
utilities sufficient to'permit full utilization of sich Location conisistent with the use thercof

a5 of the Closing Date and all utility donneetion fees will have béen paid in full.

G Ny sovipuniatdon v malpent duamin prococdings affoiting any of the
Incahmsiumebeen aenced or, ml}mkmwledgeofSe!ler ate contemplated.




(k)  There are po outstanding mechanics’ hcns,ornghtsloc?almamcc}mmcs
lien, in favor of any mechanic, maienalmn, inborer, or any other petson in conneetion
with labor or materials furnishid murperfomedmmypor&wnofﬁml.acamnsﬂmmﬂ
nothavebeenﬁdlypmdforonurmormmemomgﬂm No work hias bempez:ﬁonnad
,mmmmagmbawmmdsbmsuppﬁedm,myofwcmmbmmm

d ot or materials fo be supplicd

any-agreemints been ntered inito for work to be p .
mwoftbemmmmmﬁnmmmmwhmhwﬂlmlmmbmﬁmy;}axdfor
om:rp:xmtoﬁeCI@S:ngDat:nruﬁnchmxgbtprovxdcthehsisfmlheﬁhngofsushhzns
apmﬁﬂnhmhommmypmﬁmmemoﬁ After the Effective Dais; Sr:llawdlnot
mpezmtormﬁ%fmylwnmoﬂmmmmmmhomamctm< heation
except for the lien of ﬁ;ﬁ:—delmqumt Property Taxes,

Property and Equi ipmen TO&IM;WMWfDﬂKM

nplete Iasml‘a!lofﬂ:e Owned Fuel Equipment as of the Efféctive Date.-

&13. AMMWmmmmmuWwMMa
ailawotm eqmty(induhngachonsof ceC ings seeking injunctive rehief), by or before uny
Gﬂvemmenmllirmtypen&ngor,m ﬁnmehdgeoISelIu ﬂlmzdugalmwmlatedm
Se!!qr e Assets, or b use thereof; and{“)Se!Iensmtapanymsubjebtm or it default under,
ny judgm _jmefﬂemnfw vornmental Entity,

L ‘ higrizat ) h nlii P LL ’t\ ‘1, 5 Bq yu has uﬁ
organm&omlpon&'{ ',:auﬂmkytomﬂspromﬂyandmwonmhzsrmssasm
mmMMdmmmmmmMmﬁémmdmﬁmﬁﬂusAmmm
mmlmmﬁﬁwcmmpmmemh

necessar Mﬁlyacﬁonmthepartofﬂuym ThlsAgmemenﬂmsbeeu,MﬂmBuya cumeit
ummmcmwmmdmmmm&mmwamw(mwm
5 &em&mmd&ﬂwmyby&ao&u?ﬂmhmhmﬂﬁmﬂo}this

Mlmmmau;mmmmmmmummmmwmm lega],
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valid and binding obligations of Buyer, enforceable against Buyer according to their Tespective
terms, cmcpt as such enforceabifity may ‘be limited by hankmpacy, msolvency, reorgnnmnm,
moratorium or similar Laws affecting creditors’ rights gencrally and by geneial printiples of
equm? Neither the-execution and delivery by Buyer. of this Agresment or: any of the Buyer
. ;;ts,norlh:ponsunnnaﬁonofthc'rmmumm the Buyer Documents, nor ¢
hyBuyermﬁmnyofﬂlepmmmsafﬂus Agreemeit MﬁicBuyuDocmnents, will (a) conflict
m&,mmﬂtmlﬁehuchoﬁmy‘pmmmofﬂw";“ ot governing documents of
Buyer, (b) conflict with, violate, msultmﬂmbzmhormmnmmof mcomuteadefm:m
any. agreement o which Buyer is 2 party or by which i oraity ofitsmpeﬁlﬁorasseismbmmd
@tsutaocior(c)oonshtuzeawohuonnfanymagplmablem Buyer.

73. Consents. No Cons¢nt or Pérmil of, or declaration or filing with, or nofification to,
umg»mmdm&equermmnmmmﬁzmmmdchvmyod’this
Agroement or any of the. Bnmmﬂmmmmemmplmbyﬂuyumtbmyoﬂhepmm

cement or the Buyer Docufbieis,

7.4. MM&MM@M«,m&cMMM
ﬁn@uﬁqmmﬂBmM&a&#lnuqmnmdﬁm; g mmoﬂh&mm‘abmof
the Transaction or the:Buyer Docaments ‘or that questions the validity of this Agrees nl, By of
ﬁcﬂwnomemormmukmwmbewmbymyumcmhmmﬂtﬂw
consummation of the Transaction or the Buyer. Documents.

75 Brokerage Fegs. Buyer has not acted in a manner that could cause Sellers 10 incur
Wﬂywmyﬁmfmmmmﬁwsfmoroﬂmmmm in
vonnection with the sale of the Asscts or the Transaction.

) Financial Canacity. Buyers have cash available or has existing bomowing
MWWW%M“&M&TM )

7.7. QFAC. Buyer i uvently (5) in complinnce with, dind shill st all timss 3
mmoruﬁsAgmmmmﬁnmmmphmmmmhﬁmsofﬂnomceMFmAm
Comtrol("M")ufﬂnUS ch;ﬁngﬁofﬁtmmmym%mmmamhﬂm
Eketutive Order 13224,dmd __‘7_;“'»24,2001@:; “,"Blocldng!’:w :

5 with Pers o Commit 'ﬂnwmlo_ﬂf;'” ; O ‘(’ctmnsm f),or

gulition rels ﬁzm and(b)mhswdmandslmllmdmmmemnfdm
be 'hsted nn, ‘the Spcculiy Designated Nationals smd Blocked Persons 1ist mainlaifmd By OFAC
-mﬁmmmyoﬁumhﬂmmmmedbyGFAQoroﬂsp;GowmmmnalEnntyymmm

AR'I‘ICLEWI

‘Dilig ;Confidential Inforniation. Bl.ly#s mkmwledge that, GKGBPI for
Mﬁmmmﬁdw&ﬂwmﬂunﬁﬂmpenfﬂwm ions of Section 8.2 and Séctivn
9‘?,BnyerstmeomnpletedBuxn:§dwdﬂlgm o of thi Locations 1o Biryers

samﬁﬂmnmLmemmmmlhmhddeﬁMMmmMmfmmws
Im:,ons(fbe“{fpgﬁ; it mation”). meshaﬂoonﬁmmhebpmﬁbydlwem.




undew whwh Buyers received such Confidential Information and ‘agreed to maintain the
nfideutiality of such Confidéntial Inforation- {the "¢ _Agreemeni®). 1F this
TECMCT wlmmledbcfmﬁeﬂosng,BuymmmpﬂyshﬂLalSeﬂmmqmsme
'Sellersordesn-oyan(;mﬁdemal information and shall not retain copies théreof; pioyided, thal
Buyers shall mlpm\ndemyBSAc:mhermvmmmmofmyhnd!oScﬂmmless
‘Sellers expressly reqisest Buyers io provide any such ifems 1o Sellers.

82, ; al Sife Assessment Sellers recently obtained Phase [ Eavironimenta)
‘Site Assessments. for each Loc.anon (collectively; "Sellers’ ESAs™). Upon execution of this.
.Ammhmﬁzﬂlmfmmlmimmbnmdwmm&emw
Mmimm&nwmcmrmmmwﬂwmwsmmmmr
anmsmmumfmhmManmdm&nwofm
,Agzemm,lcsihcmoﬂhpmhmhamobumdbgBuymhmmBuymmm
‘sole expense, shall have the right 10 perfomm an Environmenial Sﬂz Ammt("ﬁﬂ&”)a:m
'demhﬁmm(ﬁﬁ)daysaﬂwtﬁcﬁmm d that () any Phasc 1 ESA
voriformis- to American Socicty fwTeshngmdMatmnIsmS?{m Shnda:dBi&Z‘?—lemy
_alecupdatchS‘!MﬁmﬂardaSof&e date of Closing, (b)ﬁneESAdoesmdmmem
mmmmmofﬂmmmm&)mymmwmmsdm
requést; with a copy of the ESA report promptly: after the report is issued., Bwers‘nghtmmndoct
‘an ESA, shall not be 2 condition to'the Closing, and faihire to performt or cof :
mtm&ﬂﬂwdﬂcmﬂmchﬁng,!rnuymebmmmﬁmmmamlmnuym ghall
nolify Scllmmwnhngﬂieutfmty—mgﬂ(ﬁ)hmha&mofﬂwdﬂeﬂmmmhmm
is to'occur. Neither Buyers nor Buyers' agents or consultants, shall communicate with any
@mwuammmrem for the FSA ar about inything relaged to 8 potential sale
loBuyers’.‘ yers’ mmammmmﬁmmmummmmm.
licenses; ﬂﬁﬂmg pumits;and odmmmoﬂnﬁmsﬂmnuyhemrymmﬂwm‘mﬁ
activites.. ‘[']shﬂ!mdundiyandhddelmhaﬂnMﬁomandlgﬁnstwlowmmd
Wsenmmmofmmwmmofmor huyers: agents o contractars. in by
‘ ce of any such BSA. Buyers shall recurn each Location i ’ firevi
mdmmamﬂnmleumﬂfats mﬁﬁmanommmmnwnhﬂmm ﬁcllcrsnuyha\rc’
mwfmwmmmwmm wopmmmfadhmﬁe-
:sam&Buycﬁthn@udmmdmﬂihmﬂﬂmlmhmMmﬂc writicn proof of

83. N menis! .eu? mawmnfmyam&hw-ilbe
me(mubngSAmaM)matmwns’j; require disclosure by
: Biy: : shallimmedmlymﬁfyﬁeil&sofmch.
Judgrment. Inmwhemgsﬂm;,mﬂmxsuyem,swxgmu,mmmmﬁngmnw
‘behalf, shall make such fegal delerminations regarding disclosures as Sellers deem
mﬂmmmﬁl%ﬁmbm«mmmﬁwmf ke sclomesw

) : 5. Buyers specifically acknowledge that, -except for
Sellers’ mmmudmmﬁamfmm&mammdsquMIm
‘obligations” coniained in ‘this Agreemiant, Buyéss ‘are not relyitig Oh any representations or
warmmntics of @iy kind whatsocver, cikpress or-implicd, from Scllers or aty dirscior, office,
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shareholder, partner, trust, employce, representative, broker, Affiliate or agent of Sellers, as to any
mmwmmimw.mmmfm!kmmﬁmdmmdhm
inéluding without Hrmitation: {2) the conditivn ¢r saftty of the Assety, the Locations or any
improvements thercon, including: plumbing; sewer, hmmg anadomw;ysmms,mﬁng,m
conditioning, if any, ibnndalmas, sm'ls and geology, lot size, or suitability of the Liocations or their
improvemems for & particul (b]wheﬂmtﬁeapphmﬁ,xfany,p!umhmgorMnmm
‘mwmkmgordw(c)ihehabnabﬂrymm; y for occupmey of any structure end the quality
‘of its ction; (ﬂ}!heﬁmessormﬂdzuonnfanymmmy, (€) whether the fixtures
;onmpmvammts,mdudmgihcovmedl?ml Squipment, are structurally sound, in good conditivn,
mmmp!mm‘hamhcablekm(f)meﬁtsmIm felating 10 operations af the
'I.mﬁoaa (&) the legal of Tax conscquences of this- Agreement or the Transaction; (h) the
, oindition of the Tocalions mtudingwﬁhmnhmmhonﬂmpossﬂﬂemmwof”
pmhnnm@msmoﬂmrihmmmﬂmwﬂerwmﬁeﬂ d Owned Real
WmhmﬂmedLmdMWﬁ)ﬂmmmp!mofﬁeMmmemm
EoftheAssﬂswiﬁanylmng) wis 5-0F 2CCUrACY ofmymfommnonpmudedh

uyers by Scllers or its“agents. Without limiting the gencrelity of the foregoing, Buyers:
acknowles "thnﬂwymﬁmiwl)’mgmmyofﬂnfoﬂowingf ormai} "iﬂ:atmay lmvebm
ptbﬂdedtoﬂuyersby&llmoranydim offieer, employee, sharehgmw pariner, trusi,

wesen hmkc: Aiﬁ]:ateoragmiofﬁeltm,mymanagemmtmm@mmhmor
‘pffering memo upplemental information, dete rooin; estimate, projection, forccast,
budgetorotlmfmwa:d-tnohng’ ‘”‘"'f‘umﬂmmmialsm‘mfommqnmﬁmspmtomy
of ‘the gbove. Buycrs undesstand the Iogal tice, of the foregoing provisions and
mmwmmammmmﬁlm'wmmmmm

_ 85, Disclaimer of Other Representations an ' oii-Religmoe. BUYKRS
ACKNOWLEDGES THAT BUYERS HAVE BEEN GWBI THB OPPORT’UNITY TO
HXAMINE ALL ASPECTS OF THE PURCHASED OWNED REAL PROPERTIES AND
PURCHASED LEASED REAL PROPERTIES AND OTHER ASSETS BEFORE BUYERS'
EXECUTION AND DELIVERY.OF THIS AGREEMENT (ALTHOUGH BUYERS HAVE NOT
YET COMPLETED THOSE TTEMS OF DUE DILIGENCE WITHIN THE SCOPE OF THE
PROVISIONS OF SHECTION 82 AND SECTION 9:7). ACCORDINGLY, BUYERS AGREE
THAT, SUBIECT TDMREPRBSENTA'IIQNS AND WERRANHES SET FORTH IN
THIS: AGREEMENT, THE 2 S SHALL BE: SOLD' AND TAT BUYERS SHATIL
ACCEPT POSSESSKN OF TIIL, ASSETS AT THECI.QSMG STRICTLY: ON AN "AS 1S,
WHERE IS, Wi1il ALL FAULTS" BASIS! WITH NO RIGHT OF SET-OFF. ORREBUCHON
N THE TOTAL CONSIDERATION AND THA', EXCEPT FOR ANY REPRESENTATIONS
AND WARRANTIES OF SELLERS EXPRESSLY SET' FORTH IN THIS AGREEMENT, THE
Saide OF ASSETS AND Oth.K IKANbAt‘Tl(JN SJ'I.ALL BF. Wl mum
REPRESENTATION OR WARRANTY. OF ANY. xmo mnwss OR wzm
INCLUDING ANY WARRANTY'OF INCOME POT ~j
USES, MERCHANTABILITY, NON-INFRINGEMENT, onumhss FoRA PARHCULAR
PURPOSE, AND SELLERS DO HERESY DISCLAIM AND RENOUNCE ANY SUCHOTHER
REPRESENTATION OR WARRANTY,

BUYERS ACKNOWLE DOE THAT THEY ARE mmsncam BIIY'EB,S WO
(EXCE PT FOR THOSE 1 JMITED I'I‘FMS OF DUE DILIGENCF wa‘mm THE SCOPI OF




‘THE PROVISIONS OF SECTION 8.2 AND SECIION 9.7) HAVE HERETOFORE HAD OPEN
ACCESS TO, AND SUFFICIENT'HMETO REVIEW, ALL INFORMATION, DOCUMENTS,
AGREEMENTS, STUDIES AND TESTS RELATING TO THE ASSETS THAT BUYERS
DEEMED OR DEEM NECESSARY TO REVIEW IN THEIR SOLE DISCRETION, AND
HAVE OR HEREAFTER SHALL HAVE- CONDUCTED A COMPLETE AND THOROUGH
N SPLLTLON, ANALYSIS. AND EVALUATION OF THE A.SSETS; INCLUDING BUTNOT
T.IMITED:TOQ AN FSA (IF BUVE iRS ELECT 10 PERFORM AN ESA.IN A(XZORDANCE
WITH SECTION 8:2). EXCEPT FOR ANY-REPRESENTATIONS AND WARRANTIES OF
SELLERS EXPRESSLY SET FORTH IN THIS AGREEMENT, ‘BUYERS HEREBY RELEASE
SELLERS; SHMH{OLDERS, DIRECTORS,; MANAGERS, OFFICERS, FARTNERS,
TRUSTS, OWNERS, AND THEIR" RESPECTIVE AGENTS, AFFILIATES
EMPLOYEES, FROM ANY: AND ALL LIABILITY, RESPONSIBILITY, CEAIMS,
DAMAGES, .LOSSES AND. EXPENSES ARISING OUT OF OR K!:L&TI:-D 10 THE
CONDITION OF THE ASSETS OR THEIR SUTTABILITY FOR ANY PURPOSE.

A EXCEPT AS SET-FORTH UEREIN OR IN T11E SCHEDULES, SELLERS MAKE ND

REPMEN‘TAncN OR WARRANTY AS TO THE TRUTH, ACCURACY OR
MPLI:‘I‘EN]?SS OF ANY MA'!‘.E‘RIALS DATA OROTHER mmmnommcmnmﬂ
'r!IL. BOOKS AND RBGORDS DmVERED BY SELLERS TO.BUYER (DR OTHERWISE
MADE AVAILABLE) N GONNFCTIQN WITH.THE TRANSACTION.

BUYERS ACKNOWLEDGE THAT, EXCEPT FOR THE | REPRESENTATIONS. AND
WARRANTIES SET FORTI IN THIS AGRJ‘ SEMENT AND THE RELA TED INFORMATION
N THE SCHEDULES, BUYERS ARE NOT RELVING ON ANY REPRESENTATION OR
WARRANTY OF SELLER OR ANY OWNER, ‘SHAREHOLDER, TRUST, PARTNER,
DIRECTOR, omem, EMPLOYEE, 'REPRESENTATIVE, BROKER, AFFILIATE OR
AGENT OF SELLERS IN DECIDING TO ENTER INTO THE TRANSACTION.

THE SURVIVAL OF THE PROVISIONS OF THIS SECTION 8.5 ARE A MATERIAL
UCEMENT TO SELLERS ENTERING INTO THIS AGREEMENT AND ACCORDINGLY

SHALL SURVIVE THE CLOSING: OR EARLIER TERMINATION OF TilIS AGREEMENT
AND SHALL BE DEEMED TO BE, TNCORPORATED INTO THE. crmmmmmws
TO'BE DELIVERED AT THE CLOSING.

91. Tmmmdmownm:mmmmwm and in accordance with
mmwmasmcammmwsuymmmwmwm
wam;mm&m&llmﬂmmdij mbtang h
mribrances.

92 Announcements. None of the Sellers nor Buyers shall issue or permit to be jssued

mymuhmemmbhcmomm&mmmngﬂnmhmmddeﬁvxyofmw
or the nmmﬁmmmgmemmmntofmoﬂumm
upprovil sol W be wircusonably withhckd; provided: thal, such press release or public




announcement specifically shall not disclose the amount of Total Consideration. or the amount of
thic‘Asset Purchase Price; and provided further tliat, mw:ﬂmslanding the foregoing, (a) Sellers or
Buyersmsymkemyd!scbﬂmsasmqmmdbymhcablcuwmasmmmﬂxmmw
exchange; () Sellers may disclosc this Agreement to aiiy lender holdmg*menmmbmme oh any
.AssslsnwecttoﬂusAgrwnmt.tom landlord of landlord lender and any counterparty to any
Assunied Contract in order 16.comply with Sellet's obligations under this Agcermmf; (c) Sellers
mﬁmmy&m!mﬂmﬁthofﬁao&mmmmﬁmmAmm their
respective employees, vendors, ouiside townscl.or other oulside profes 5. on -2 need-to-Know
mmmm&mnwﬂ\gmmmmmmnfﬂwﬁmmmﬁﬂﬁﬂ%mchdkdomg
-Parhesshalleﬂsmﬂntaﬂ mhmphymmmlﬂﬂcwmwoﬂwmdem&mmﬁs
who are given aucess 10 the ids _-_ormcnﬂmeryandeﬁnsAmmmammby.
norﬂaselﬂs&canﬂhmﬁmeob!mﬁmmm 2 91 as those contained in' :
-mﬂ(d)Sdlas,mMrAﬂiIMs,MB\Jyas, ortbcirAfﬁiIaxes.may ne

n‘bouiﬂm snl;geclmtmr ofthisAgMnénﬂ(whwhi De ~

93. Im '1 4~ 51 Casualty. Mﬁ;ﬁaﬂh@ﬂwmmmwiem‘exm_
MMhmlwy@pumﬂmmmbasSdManﬂn&ﬁmCmmor
Business until the Closing or tenminatic : nt If thiere Is siny material damags
dmmctxon ofaLouhon oranypmuonlhmeoi; hefomﬂ\e (‘losmn,ihe Gtomngs}mll, atSelIer‘a_
sole discretion, mvetﬁmimmwﬂ,mdad,bmvmmm; uﬂmbzfnmmgChmgﬂwm
mmemummmmwrywmmunwmmmm
Datc, at the ‘“"‘*Mmﬂnnmmwmw&Wsmymsmmmms&m
s é Tesult of such ‘damsge or de in (Without recourse 10 Sellers) snd Duiyers shall assumic
mpm‘hittyrorsuchmnm\dmwuucdnagﬂmme TmcmmmﬁmfmmyaWMk
policy deductible, usless Sdhswwomtym&au or-any postion of uch deductible, in.which
mntBuymslnﬂmty:eﬁmeamﬁnfmﬂmmpaﬂpMofﬁnwbjomdedwﬁbl&

Wwwmmmummm&mwmm

shall promptly give: wmm :bmofmd:hemmngswatsemsﬂ;
; providéd, however, Scllers sﬁall,ame OSIng dg:hmmauym
Sdtmbefemﬂ:e%mqgm;lfﬂnmuuomamluvembﬁnﬂﬂy;" e delives
mMymmmm(mmmwm}delﬂnghmmmmmo&m
. ,whmhmysaemabléasamﬁtofanym aking, and Buyers shall pay the full Total
Cohsﬁuaﬁmmﬂmumm&mmm

9.5. Muual Coopers iof)- From and witer the Bffective Date and until the Closing or
sarliér teomination of this ; \grecment:

{2) Buyers ¢hall use commercially reasomuble efforts to cause the
mnmmmmdmeTrmugnWmto&ctﬂmsmdmdlﬁmoﬁhmAmmg
and Sellérs shall use: lly reasonable ¢fforts 10 cause the consummation of the

Tmmmw&mwﬁemmdwndmmshemﬂ
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(b)  Sellers shall usc commercially reasonable efforts 1o oblain the writien
Consent 1o mumfcmrmgﬁmm Buiyers-of any of the Asspts, whore the Coriseat of
aﬂymhetpmymaybehgﬂlqumedﬁnsuchasmgnmmtmd&msmeuvmagmch
cooperafe as reasonably necessary wilh-Seflers 10 - secure -such - Consents, inchuding
supplying information bout Buycrs us may be reasonably requested by thind perties, if
applicable. Buyers shall bear the iy charges imposed for any teansfer and ny Consent

e R

© SdhsmdBuymemhﬂmllpmmmmyanddidmmmmw
mtyandallmﬁumnﬁonmqulmdhyany(inmnﬂmlﬂ!’mmy tobeﬁlednbynuymm
Scllers.asthct:asemaybe before conveying the sted by this
. and in cunmcaonwfthwch ohveyance shallnm&ymakethenmmy
ﬁhngswapphccﬁmr&aﬂngm mamw&ammmwvﬁm
ﬂmmmﬂnmmmdmmdsuhnmmnfwmﬂﬁhgswamﬁmﬁm

0.6

{&" "), pollntlommmmmmhonldmﬁcd in the: Sellm ESAsoranbeA (&
dﬁfmdhmcm),ataLocauunfotwmﬂmCinsmLem(asdgﬁned in 9.6(c)) has not been
mmvedbySclﬁchbemMonwﬁ.& . mandmdeapanorﬂns

Teferrod to hercinsfter, gollectively, as "Known Pollutio “ ww: inchide th
speaﬁc!.ocaﬂonm nomber, &Mmmmmﬂwcmmdmuofmm

; ‘f._',md{'i)l{nown!’ol!mmdaalt
i -any Release of Coittar f a:Location' for which a Clégune

e fiss been d by Selles! ""ﬁ!’wwhmhammemmlmwm
reo&vedasoﬂheﬁﬁmvem&mmfmhms&cdﬁwﬁf lm&smg_gm)mr
wmmmmmmmmﬁﬁmmﬁnmmm

have been received. om;.or condamination that i not Kinawn Pollution.
mﬂumwmmmﬂw_hm
(b) Remedial Measures. 1 any Known Pollutivn is required to be reportod to

M&Wﬂ&m,%wﬁmbhﬂdhﬂuﬂmnpﬂy@m&hm@h
Environments] Agency. SudedlushﬂItbmﬁ:r“’ — . i
nﬂwsss!sy emedia Mumgnmwww}mummummmmm

byuwusmhimm Sellers shall usemmablccommachto

Tank Fong™), ds am}' ,'.“nmmemmnmdby&llenmﬂwmm
LocanonsmﬂnSmemV'ngmmcrﬂwSMeo?Ohm,ﬁooﬂ‘mﬂmeostafany




raqmad Remedial Méasurcs. For purposes of clarity, oo Seller has any obligation to:
(3) undestake RﬂnedmlMeasmamnyLoeahonrclahngioNewPollmm{u)rmove
&eaf,ordlspase of any contaminated Soil or groundwater encounteted by Biyer or ils
agents or-contractors 2s part of any activity conducted by or on belm!fowawaﬂa
Closing. "Remedial Measures” shall consist of (he minimum selivities required by
appheebIeanandbyﬁaeEnnmnmmEAm;taLmamnmmesugafe,m
nmyermdm mmmmmmmmwmmm

mcludeﬁahvzh&sthat e:medwhahanmd byapplicahte Law,theEnv;mnmunal
Agmmyoroﬂmapphmbk@wmmmmlﬂnﬂﬁmfortbewsﬁngmcfﬂw licable
mm&ﬂuaMBumMmmwhhmhmdeldspeﬁmmofﬂw
medial Measiires, “including” execittion of , inclad rofimental
mm&m&edmmﬂmwkmwmw sirnibimrse: hal
provide ‘Seller with reasonatilé ‘access. to. each I.oczﬂon,mﬂ&]l« shall performﬂte
Remedial Measmmﬁmanmﬁmidwsmtmomb!y iterfere with Buyer's business
atsmh e, md&amgnwaﬂ:ﬂimmdeSenaasmAm

ogenszamwmaﬁerorcm eovmngNewPoﬂnﬁm (’M“LBuyers‘luuhe
m‘bkﬁrmmmWmethmmm&smof
‘ i’,ofkmadide
Casel.ocghmﬁuwslmllbcmm;rmmme forthcmofkunnﬂtal Measurcs

to. | Contarnination at any Location that is not an Open Case Location.

1S’ obbigation to. ciwduet Remtdial Measures ol ’g
~ , mp%dhmmofﬂnswupmmbyh
amlm‘bleScllex andﬁthvaytoﬂuya,nfawnﬁmlnﬁnmsﬁmtﬁomlhe
Environmental Ag gther app : ¥ stating that, subject to
he ager usm}énd mmywmmafnﬁ&ﬂ will tetpire vo fuither action by
éller with respect Lo i relesse oF suspecte: ﬂmmLﬂmﬁon(s"
Fumdmﬁhbgnm&ﬂdsmmmdddmhm&acmm
for a Location, no further action will be zoquired by Sellcrmﬂlmwttol{mwnl’ollmon
at suih Location. Upmmcmpinfﬁlpmmwsfor;ﬂ Locations Tor which Seller is
réqiired 10 pecfinn Remedial Measires with réspedt 1o Kaowa Pollation, Seller shaill not
be required 10 take any fitrther action under Section 9:6(b) with respect to Known Pollution.
In commchonwﬂhSeﬂu#puibmmofﬂmRmeﬁlemwﬂmmuf&

el i, ot e alion i & o FSE o A4
ventilation systern, snd/or restm:tmg use ofwch Location 10 non-residential purposss,
pmvfdsddmmnunhmuﬁﬁmnhdlmmuqnnblyhmtﬁuyﬂ’nmofnﬁdmfm
its current use.




Inouns:&emhonofﬂtenmkmgofﬂus
AgmmkmﬁtmmmofﬂnMnsmBuyer,mmmmof&nmw
remediate s provided in Sectivon 9.6(b), except to the. exfent set foith in this Scction 9.6
andasmowdcdmﬂéchonﬁlﬂmd&emkﬁddwchmschduk,&ﬂmshﬂlhavem
othicr obligation to Buyer, and Buyer hereby releases. and dlahalges Seller for, amy
lishilities, fi ines. orpmalues, cosls, expenses, Josses, damages, or cliims ("Environmeéntal
Liabilities™), whethe Aansm.gptlawormeqmy,wbﬂb@tmmmkmvm,mdwhe&m
aumgbefmeom&arthc(ﬁlosmg,mmmemonmmm,f ing to: (3) the envizohmental
¢ondition of any Eocation, including the coiidition of the smlormomdwmmm
mnmmyLeeaﬁbn,anﬂ{ﬁ)mbgectﬂoSmﬁonS.lO{e},mymm:srelaungtomeo\vmd
mewmmmmofmlmmmwmmuwmm
and Buyer agrees 1 make nd claim rétating to 9.6{d)(i) of (i) sbove, Excbpt 10 the sxic
catised by, related to, or conriected with a Seller’s failure to eohduct Romedis) Mcasin
wemdmemthhnﬁmnmnu!lmmmmqwmﬂ&ms nfSecum&ﬁ(b‘).ﬂw.
pc:foﬂnan]oe of which is made such Seller’s Wﬁtyl’yﬂmmsxm}-
eutal Law(s),Majogss!mlﬂefmé.Memmnr -and’ hold Sellers and their.
MMMWW&B&M&II&M&&&%&@MWM&&
to claims asserted by any Environmental Agenty or ny officr instumentality. of
govermnent, nilated to the Known Pollution or New Pollution, Buyer acknowledges.that
mcnt and serves as an esséntial
aciion. Thmwmofﬁaxswm

ﬂussm_ﬂ.m_wasnmmmmofﬁw,

Insurance Po!my as uf*‘ﬂb Cﬁoﬁngﬁme. wvermg all oth: ocati untiu-ﬂm
Ammmgﬁm(mwmms) asﬂnmmedhﬂued,aﬁda!m
vaming Sellers (and Sellers' Afiiliates) as additional insareds thereunder. Coverage of fhe-
abmvdesmhedaddmo;ﬂmmdshnﬂbepnmmmmw“mmm
that'coverage shall be expees ‘Mofammﬁmbhﬁommekalhﬁ
Mofehumdmmytmmmpoummhsmmmammhg Buye;
State 'of West Vitpinis and Ohio. The Environmental Insursiice Policy shall have a l“w'
{S)ymmmmdmimnmpoﬁcy Tinits of P Million ﬁmﬂm&wm
nwrmmnmms@moo)ww Seﬂeﬁagmgm pey 81 Closing
half (12) of fhe prémitm of the Eir Insufance Policy. ‘The Environn
Immel’ohcy‘shﬂlymwdemwmge fonhec:gm of Remedial Meastres” for"Ncw
Poﬂuhmwheﬂmmﬁsﬁngascﬁhcﬂhsmgnmmﬁmmmamxﬁedmnm
mmmmmmxmmmlmasommwwmmmqu
associaied with New Pollition, Buyer will provide Sellers with written notice at least thiirty
(59}daysp!mto cance , non-cnewal or matcrial change in'the Environmental

9.7 . - A r,;‘..:ﬁ.-wlﬂ. I] I BﬁﬂmﬂwTﬂe ,}" FTIATPC S
commitments for oww:'sorlme!mld COVETIgE, a-z-sthmhlc, for cach T.ocation (ﬁm"ﬁﬁm
Commitments™). AsofdneFfiecnmi)m,Seﬂerhasmdeﬂm mem@ommtmm\s,togﬂher
mmmm«s)mmommmmmwalmmmm
in'the Profosern Co ' (mms}mmwwmmw),
'am!ablctoMaﬁrs. W‘lhmten(:l{))daysaﬂm'lheEﬂ'theDaie,Mgmmslmﬂ (‘)mquestﬁ\e
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Titlc Company to update the Proforma Commitments to reflect a designated Buyer as the proposed
namadmwﬁandtheammnmﬁhepertmm! moperlywmpmofﬂwﬂereedbmum
Valneashpehcyanwuntforﬂm sd Real Proper

Properties (mhupdmedmfommmmmmm eomumﬂgthe WM“),
(i) if Majors so clects, order ALTA/NSPS Land Title Surveys- of each of the Locations in.
coaformance with Majors’ requirements therefor (the’ "Surveys”): The Survays shall be obtairied
at Buyers' solecosfmdexpmmw()morbafmﬂmamﬂntmaxty(m}&ysaﬁuﬁe
CJTecuveDaw(ﬂre Fi Daie"), & Buyer ootifies Sellers that, | in a Buyer’s réasonable
‘determinaftion, - an Updan Tnﬂe Comufiitment and/dr a° Survey discloses or reﬂect: an
hmmhme,mwepuon.mquirmt, tem, or othir condition of ﬁﬂc(mb,a“m )thal
WMaMﬂmﬂAdeMQuﬁcmpfaﬂmma&aMw(’jMany
hmcpnmtoihmy (3ﬂ)mmnomebmpwmwaﬁuyamuﬁcs$cnmmm3wa

' » : " '(M)daystﬁomth:dalcm&mmﬁﬁgs%
ofsmhﬁmmdecttﬁmm ftheMorNewﬂﬂei)efecta riod™). The
meWMWmecmmmmmMWmmmﬂw
fmuamdeMWmmmmmwmmofﬂwAm.
‘including any entry upon the nml propenty. in mmm lhm:mth, and my sot bagk.
encidachments wholly within the' fropesty linés of any Location and sich érice ents shiall b
exchuded from any indemnification provisions wiider this’ Agreement. Tf the Title Defect ar New
ﬁ'ﬁlebefemmmpemmﬁedmammmmﬂymmﬁemm“&m%@
comunircially seasonable disersiion, or Seller ls uiwilling or unable 1 corvect u Title Défbct or
1Ncwruémt,m(oihedatcsufornx osing, Buyers may, 2t Buyérs' option, (2) réfove:
the Loeation with the iméu e Title Défsot or New-Title Defect from the Assétyand rediscs the-
AumtmenmbyﬂwAgmedLomm Value fmsnchl.omhm;m(b)accepwﬂcmﬂw.
mmmmmrmmmmrmmmmmmmm

Mﬂmmany eductionin the Total Considmhmandmﬂlﬂuymfmmmdammdﬂyw&mm
mmmywmmwmm Agrein specL.lo me&ﬁect
1§su=. ers' fniluré w0 slect ane nf ihe For&gmnﬁlﬂior{b)wiﬂlhﬂxmﬁ) siness days after

"jj‘m of Sellers’ Cure Period will {i) be. deemed 1o be an election to-accopt the defocr
;;:"mm@;mr)mnmmmmmmwaf

. Post-Closing Tank Fees. 1n addition to the payments contémplated by Secgion 4.7,
Buymsiunpayall @ﬂm&blehnﬂ:ﬁ&fwémhhmnmﬁ&mwmo&femmotm
10 periods ocowTing on o7 allet te Closing.

99.  Leass Assipnment. If (a) Sellers aie unablé 1) assign ariy of the Purchiased Teased
Red&opwﬁmfwmym@m(b)mylmﬂoﬂmwmww sces resirictions.
on the assigne : : '*’mem%mmmmleMmmwm
‘unreasonable, Sellers shill be permitted to remove the applicable Purchascd Loasc from €y Asscis
mbesommmmgammwwzmdyﬁﬂbammdwﬁﬂmmmw&wm-
laocation Valuo allocatod th such Location,
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9.10. Operstion o peations: Exclusivity. I‘mmmﬂaﬁetthekﬁcubvcﬂau.and
pending the Clnsing,.‘uniess Buyas shall otherwisc consent in writing, Sellers shall: (i) operate the
memmmeodymﬂwmdmmduﬁnimofbm
diligently apd in good fith, consistent with past practice; (i) maintain the tamgible Assets in good
mmuonmmcommmmm(ﬂ)mimnmmm
‘of insurance (o comiparable policies) of or relating o the Lochtions in fufl foreaaud m Sellérs
shaﬂcmfermﬂiBWerﬁnaregularbwsmkecpatm&mdwnht&spmm o] %) \
of & material natn:eandtompmimegenmlstalusnfﬂwonggmgmmofﬂulm
BelwammeFMveDawandlheClosngm, s:ﬂamﬂmdomyofﬂwfonomm&om
ihe prior writies conscnt of Buyer:

(8)  sell, Jepse; transfer, convey, or utierwisc dispose of;: or calis¢ U1 permit gny
lien to-exist on, any of the Ammﬁarﬂmmcoﬂmwuyinﬁzwmyandum

course of business;

b} mmmmﬂmmemﬁemeﬂm
i_';,kz&mhhymyoﬂmmmmmmmmmm
o1k . “,_anyﬂsi\mqrchmmmymmﬂaimz,mmend,
mod:ﬁ;omnnimmmnmﬁ Contrac wﬁmmmﬂywmwﬁﬁng:

£

(d} violaw,tmnmﬁe, orpamumelxpscoﬁ,moﬂmwtsntaﬂmmmmy
Peninil nicegsary for the Gperation of the Busineis as it exists on the Effective Date;

(&) ememasmmos;mmﬂsﬂsmhsedmwmmmmm
or seitlc any maiterial Slaini, action, orlcgal procesding:

£ mmumﬂwnms&mmdmmzlg),mmomm
mmummmmmmmm&
Busiisess:

g wmwmmd&stW_mmm
AgTCaty : waﬁoﬂmmlm;ﬁodowo{lhemmgsmw in siibsections (a)
oigh (f oo

‘sontrol of ” urchsse ofanymammmmdoﬂhc.ﬂm
cmmmmmmofmmmmmmmm;mm
however, that siething in thiz Section 9.10(h) m_pﬂm”mﬂﬂsémshﬂlbn
=ﬂeenwdmmmmor;mlﬁm&llusﬁom aking all aclions reasonable, necessaty o
appropriaie to obtain or satisfy the Cons “"“,‘mfmthormﬁnedluonwm,m
Mmbedmndmmhbuﬁmmmtofﬂnpmhmmﬂaewwaﬁuynof
the hndmom Sa!sﬁgmm::m casod botwoen Scller 2 Dealer No. 327786, 8 copy




¢ s Dilig DmngﬂwDueDihgencePcﬂod,upon
msomblemtﬁmmﬁcebyaBuym;Sdlﬂss?mﬁﬁmshormmmbeﬁmuhedeuyasmd
their represéntatives, 4t reasondble times sid upon reasonable notice, (2) such access, daring
wmihnmhmns,mﬁwLocmiomasBuymﬁomﬁmmﬁmemmMywmﬂnm
regard to minimizing mofumwammmmmmmmd,m
Buyers and their agents or consultants shall not communicate with 4y employees at a L
thmn&:&emmmwmmwwamﬂkmawmmdm
sich acoess 1o the books; records and other inf ion and datéi of the businéss of the Locations
asBuyasﬁamwmmﬁmmmblyMasmﬁedlvmﬁdeByobhgaﬁmmfﬂn
Sellers.

9.12. Inspcs d Epiry, All inspections of the Locations conducted by or on behalf
of Buyers shail be conducted aLBuyas‘ expenscbyquahﬁcdmmsormmm selected by
mmmMmﬁ@MWaﬁwmaMzmm&em

convhicting such i Mbcupmnotless mmm(%)mmmm
Wseﬁmamﬁ&ﬂmsmﬂ&m

ohgoing opetations at theamllnble lmﬂm,asﬂmmumsingany damage. ld&,d!smhmm
business; cost or expense 1w, mcﬂnmagmm%wﬂwﬁmhmwmmwng(wmﬂiw
termmhon ol‘uns Ag:eemenl), Bnyers assume all respmsﬂ;nmy rm* ihems aﬁhemse!ws, their

: anydismuﬁonsorwgoﬁmonswrﬂn em;ntoyaeorwiﬂtanym
mmof&mmmj,mswgmwnﬂmm(whﬁmayhmwm
Sﬂhfssohﬂmmknjﬁandwi&ommwsahsdﬁmam)wngmm
Prioe fo Duyers or their ageits Lo ing ests thereon, Buyers shall
mm&hmamrmﬂmmm&nmmmmmmmm

i . mfmm ﬂ i ‘ E ]ly,\.-. - AN “I-._,A,'

9.13. Update to Schicdules.

- otherwise updadc tl:cseebednlesmﬂ:a mmmmmw
Mﬁnmdmlosedaspwinfﬂwbchadutcs,wmﬂdmndamymmﬁmmwmty
in Anicles'V or VI imwmwif%mﬂ:mmmmmg:mﬂm
Mﬂdyhfmﬂwﬂmng(ﬂlofm mpdates, togother with 1 :
anmotmmmmmmmm:; iy 1

(). Forpwposi ofdetmmmmgﬂie nf%hﬁmcfar&manhmnﬁr
wattasity, mmmummmmmammmminm Updated
M&memnfmmw&mmmwmmhm
o, prevent o cure dmy breach of any on or warrsnty made on the Effective
Date; provided; however, that, consishemmﬂuprenedmg sentence, if the Closing




occurs, thenBuyersha!lbedeemedwhavewmvcdanynghimchmnmayoﬂwmse
hmorbavelradforbwhbascdmormmtmmmm,mﬂcmmnm
dlsclnsedinﬂmUpdmdScbednles.

9.14. Tax Matters.

(@) ‘Seller shall timely make al U8, federal, mhcalm&régnﬁlnngsm\d
myﬂl%m&mwmmmxesforﬂmbmmof&llufmmywe od
(mmmmﬂmmmmmﬂmmmmmmm All lizbilifics
“with réspect to income taxes under ULS, mgmmmrmpmmxrm
mbmhmﬁdwsogmhmmmmwmmﬁmmhﬁedm ) the
Cloaingbmﬂulfbebmbyﬁeﬂer mﬂaﬁymfmdsmMWmmwwmw
credils with respect thereto shall be Sellers.

{(b)  ‘Subject 1o Section 4.6, o)) Tux lisbilitics of Scller (other thim income taxes)
aitributable to- Seuefsownerslmur mmumwnhmpcctm,fhcﬁmﬁormb!g
pesiods (or portions th : preceding the Closing Date shall
bcbmbySclhmmmhndsmcmdhsorﬁs?mmumnﬂsmm;mmmml
thereto shall he Sellérs.

(c)  Subject to Section 4.6, all Taxes aifributable o the’ ownership of, and
ppetutions with respéct to, chssdsl'orimguﬂcumods(otpmm s thereo: ”begmnmg
mmﬂm&eﬂmmmmmwmmeﬁnﬂsmm‘kﬂrﬁng
to refimds or credits with.respect thereto shall be Buyers' Buyers shajl limely make alf
US mwmmmﬂwmwmmmﬁmmimm

siness of Seller for any takablé period (0 portion therool) cading on or afier the

(dj lfﬂthwhiygnysmmimbcbmbytthMMnﬂm
Agreeinent, the othér Pisty shall pr urse such Party. for the Taxes paid. I, in

prepiaring Tax Retuns after the Closing; it eppesirs 1o Buyérs that a Sellor will be asked to
pay additional Taxes, Ruyers shall so-notify Sellérs, and provide Sellers:a ressonable
WhmmﬂwmydﬂvﬂT&xmm val will not be

nﬁhﬁogdsﬁyeiMmﬁHngﬂmmﬂpnmgﬂwTax lEaPuty

: - fxﬂponsa ,f ﬁorany
Taxu ngeIlus,Sellus sfnlL 0} mﬁl’f all Gamnﬂmial I‘Mﬁ&mthmna aytharity. i
] vﬂntmposeTmonSdl«a{grmMSdlmhqveawgdobimmm
‘ﬁanxRﬁmm) {each, & " ey ofthemnsacuansc’j_, e er-

Agreement in the form-and mariner required in such jur ; -and{n)obhmand
provide to Buyers copies of all required Tax Cledranice Cahﬁm within fifieen (15)
Bnmmysmsmets'meiptofm 1ax(.1emmeCe:ﬂﬁcaﬁe Ifany Tax Agency
uiserls Uit Seller is hiable for any Tax; such Hability shal!bemwn s an Excluded

h., pirg

»




habﬂ;tymdScﬂetsbaﬂpxompﬂ}payaﬂswhamomtsnndshnﬂmmdenm
rezsonably acceptable to Buyer evidencing full payment or other satisfaction of all such
habihnea

o Pnoxlo‘mibﬂnmgiheclom‘pg])ﬂe Se]lersshall()ﬂeahﬂk\sales

Industry, (n‘? filea REV:181 Amlmm fw"i‘ax (‘lw-anoeCemﬁmtewﬁlﬂle

e55 {"learaic: Swhonofthc?ennsyhamnncpamwmoszvmmmmeﬁcam
' TJnﬁcfﬂ;eBmomeploymTaxofﬂte Pennsylvania Department of Labor
uul;lndl.aslry nnd (m) nbhm %lhe P:umsylvmw 'I’ux CIW Cmﬁmﬁe(s). Upon recéipt

x Clearanci wuﬁ&m{s}mﬂuyas. Toﬁmhermmmyersﬁ'oma@llabmyumar
Pmnsylvmas"tax" hﬂ:mmmmmi’mlmﬁxkcfomcoﬁcof
1971, as-amended, and she Pemsylvma Fiscal Code, as amended fm si)emﬁcally
mianing, withont mitatio Y Provisions cortained in
§ 7240, 69 P: S;ﬁSZDmd#SP.‘S §?88.3(eullwhvcly,thc"' SISy
aﬂeﬂstﬁvc(S)dajzspnoﬂnthe Closi ing;

Actmmnnawmmhﬂurmﬁon(ﬁ« % wxes"), whid
WTWMlumemeBMmBum eusisble i

snd (i) written documerntation reasonably msﬁauymnuyemm&nmngﬂmmm
Bsttmﬁoﬂ‘l’axuhmgbemmd M@mﬂlmmmtmmowmml

Cmﬁcam(y).illpunihemnfﬂn ‘ »_f:: ertificate
dehvaymﬂnyersnfampyofmmﬁma(s),m,‘,fj_‘,ﬁ_ ing Escrowed Tax
Teliased 16 Tr-Shate of s désigmiee

owaWwmemofwmeoﬁwwm
arisitig out of, or ceused by the fiiilire of the respective Sellér to comply with any Rulk
Seles liaw. The indemnity contained in this Section shall survive the Closing until the date
whchunmgw(gﬂ)aﬂslﬁaﬁnhdda&wﬁxﬁmmam;clmmmu
Buyers or any Assct under any Bulk Salcs Law as a result of a Seller’s fuilure to-pey taxes;
mvidedthumﬁwufsmhduhnk giveandlnrpwmpﬂy and in #ll vénts prioe to the
mdof.smhnmmy(g@)&lypaiod,




suhfmaslons of mformatmn, applications or submissions of other documents rcqmmd by

any Guvernmenial Entity in cotinéction with-the Transaction, including Notification and
ReportFormsm&iim FTC and the Antitrust Division of the DOJ as required by the HSR
Actoranyomrk@mqlmmnmhﬁngmﬂnmom Each Party shall,m
accordance with all Laws, (1) cooperatc and coordinate with-the other inthe identification

ofamrmemyﬁ!mgsmﬂmhm&ngormmma)mﬁwomwm&m
mfmmnﬂﬁmaybsmsombhmmﬂmordﬂmnuhmhﬂmgs,(s)wwlyw

ol informic 4 by 0 FTC, the DO)

overmnental Entities of any pﬂuappimmjmmmmmmmmg
nsma&,and(é)mwmmauymwnableeﬁ‘ommmﬂxmhmwmmm
ofmzapplimblewa&mgpamdsmthSRActmdanyoﬂHmmmhwsmhwb!e
1o the transuction a8 s60n as peacticable,; ; , squired Consents undé
other gntitrust laws appliciblé 10 the- lrmwﬁonassonnm wadticable 1 Iowing
EMWMEMMjwﬂImﬂidmmmﬁMnmm@kfwﬁimgm
wmmmmmmmmﬁmmmwmpmm
all applicable L.aws. To the:cxtemt peniitied by applicable Law, each Party will permil the
other to review in advanec shy firoposet wmmmmwﬂwmmBOhndwﬂl,
mﬂmcxmmowedbymebmornm pmeih#oﬂiermmﬂmymuﬁngwhhth:
FTC ‘ox DOJ, but 0o Pacry will be required to shire the other Parly any. competitively
sensitive mfmuonmmfmaﬂonmlaﬁngm valyation,

®) mrwmﬂmmmmymmeeﬁmwmmlcmm
ofﬂ%vmmaﬂﬂlﬁﬁﬂaﬂﬁmhmb%m&swﬁthmdmm
: delivery of this nt aixd the consy ?i,,f,,;j,nfthc'l‘“mmmané
nacnl: : s T :M‘t{)ﬂlﬂm“kmg h“"ﬂlﬂ Bmmwww
TG "mmﬂcdmn,mdwuhanymmmmmﬂymm,w
dxmmieuchmﬂmafi epediment under any anfitrust, competition of frade regulation
Akt is, a8 einmeninl Entity or sy olher party s0'as t cnabls the
pﬁwmﬂnelosmglhﬁe,imhﬁngbutm hrmled ta

mwMMm&mﬁMﬁMmmﬂm
mmqfwkm’mopemsabummmbemmﬂy&ﬂ&smmhﬁm
: ¢ nécessary’ in ‘grder ko offcct the

TrmmMonpnwmﬁieugDmdei)deﬁmdmgﬂmughﬁugnmthMA
amy claim asserted in court by iy Persont in oder to-avoid entry of; ar to have vacated or
hmm%mymmmjnuam(mmmy pmimma:yorpunmg
mmuﬁpmmmmmgﬁmmmgmwmmmﬁwummm
howem&atauhkhgmmmmwayfmmmo{ﬁuymmmmmmmﬂy
mmeMMmmemﬂmMymmmﬁ
egulation Law t0.

(c) Sub;eclloallapphuble!ww&mh Party will nohﬁrﬁzotbumpthl
umnthmdmofﬂmymmfmmofﬁmalsofmyﬁwmﬁm ity in
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connection with any filings made;wsumﬁtoﬂus&ﬂm_&.lﬁmd(u}mymueslbyany
oificials of siny Govermnental Entily for smemsiments or supplements to any filings made
pursuart to, or information provided to comply in all material respects with, any Laws.
Whenever any event 0ecurs thntxsreqmredwbem[wﬂz :nanmndmenmrsuppienmnt
mmﬁlingmndemnmmmmmmngmhmmmﬂw\
will prompity inform the other 6f such occuirrence.

9.16.

Employees”), amched 10 and mad&eahpm afthis Agremt, amt-lml'mmlqms of
Scllcrs shall beooinc cmployces of Buyers upon the Closing Date, on tetms and conditions”
ofemp!omennhstam mbm::ﬂaitysmﬁartothosefnplmby Selleusunmedmﬁclymm

to the applicablc Clos (“ . 'Tfi'*)’ W'&?,{l ﬂ,.;' :

meﬁmthany
mhoﬁmofmphqutdaﬂlheﬁ‘ocmﬂpmm%mngandwbewnﬂmmdm
e sa ﬁon by e mnsfmedyﬁmptom ofﬁBuyers nouual pre-

) A1 MWWWBWWM
( ‘of Buyérs (colloct chefit Pligis®) for the beriefit of any Transfirred
Emphyu,@&eﬁmmof&c%mmshaﬂ,mﬁmﬂmmMAﬁﬂmm,
wﬁwﬁ&T@fM%ﬂm%Sﬂl&uﬁs&hm@m
wﬂhnnyenforvsﬁ@e1fg”h’lltyandmnalf;_., e provided, however,

m&mrmm:zwwmm&m&m%ﬂhﬂw
Trancfarred Fmployees,mcmqwﬁmnmﬂume'!’mmmﬁnr such teansfer ghall be in

an amount sufficient to satisfy Section 414(1) of the Cade.

Fﬂenhveasoflheclomng.ﬂm Transferred Employecs shall coasc active.

ation in the Benefit Plans. smmnmmmwmwgmmm
bencﬁism&rﬂtenmﬁlmmﬂmtmmmﬁﬁym%mmwmlmwbﬂo
the Closing Date. meomofmnmmhﬁcﬁnomdamsmnh&mm
bemrte&asfolloWS:()hfﬁmﬁmedﬂihmddy nemberment, shorl-term disability,
mdwoﬁrm#oompmﬁmhmmbuwﬁts,mﬂmevmmmgmmmmﬁm,
(ii) medical, vision; dental, :and proscription drug bépefits, on the- date the applicable
Services, material3 or supglies were provided; and (iif) ]mgmﬂ:sabﬂi‘ty benefits, on the-
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eligibility dmdmmmdbyﬂmlmg-temdmbﬂny insurance: carrier for the plan in
which the applicable Employee participates.

()  Buyers and Sellers intend thanha Transaction should not -constitute:a
gcm»mnahmmsmmof srployment ofanyEmployeemmcptsm
-offcr by Buyers made - mmP!iance mih ayph@a!c taw, including for
ptg;;omgfanynmﬁtﬂmlhatprmdmfor} ion, termination or severance
nefifs, and thet eaih such Employee will have continuous employment i
befmt: and immediately after the Closing. Buyers shall be liable and hold Scﬂmhannless
for: ﬁjmmmw,mmhw,cmdmomummmmmpmmm
Employee, otber than an Employee wiio has rectived m offér of employment by Buytis
madshemimwnhapp!mbiemmdenlmﬁssmhof&rmmmycm
relating lo the eniplo ofanyTrﬂBﬁmedF@layeemng:ﬁcomwﬁmmﬂlm

following; the Closing,

{g) Thxs%cﬁonﬂﬁmﬂbebmdmgnponmdmmsok!ymthebmﬁmf
mofmmwmwnm;mmanmsmmqwf” S or impiied,
Moﬁwwmo&wrmmm}mmme&ﬁofmmhnwm  timder

bymsonoﬂnssecnmslb Noﬁnmgmmnedwn.mormﬂm,mmbe:
gopsmdtombhﬂy ¢rid or modify any beacfit plan, program, agreement or
LT&M@MMthrmmMmmm
ed Fmpl _.u,:.ormgc!hcrl'mntomy

X ¢ nsation or benefits of

@) lnoﬂumﬁﬁlmmmlmmorwrmﬁmmﬁcmm
; q)mwwmmammmwmmmmh, or Tor
mmMﬂeT&mrmamﬁodnfmﬁ)ymaﬁerﬁm R Bnymshall

i) mmmmm(mmﬁh@mﬁm
relumigiﬂpedodswarmttn(:losxugmammmér easotiably consistent With the
prior practicss; 8

G) upon reasomable potice, afford the Sellers and thsir agents
mmabicmﬁmludangﬁmnglﬂmmake, auhesuhjedSeﬂds KPeTSe,
W},deWMmmmmmm

'.m&myﬁocee&mmdemmm&llummxmnmbhnx

Sorson

{b) Inmdzmm;lmﬂwmmofany?mmdimsmmhymw
B@yéﬁaﬂath&ChmngmfmanymmﬂeTnmﬁupmodoﬂhmG)m
following the Closing, each Seller shall:

(0] rédain the books and records (including personnel. ﬁles)ofm:ch

Seller which rulate to Tri-Stah: xnd itx opérations for periods paor to'the Closing:

and




(i) uponreammblcmnce,nﬁmﬂﬂn)mmdihmagmmsumble
access (inclading the right 10 make, at Buyers: expense, photocapies), during
mmmlbmmmmmmmdmﬁsinmummahaMQg
made against Buyers.or any reasonable Tax purposc.

© NamamanyamranySenaMheoblygmdmymvmmoﬂum
with access 1oy books or records (including persosnel filés) pursusint to this Section .17
whmmcbwemmuﬂ(x}mm@iﬁmmmpﬁm\rhmman-wm_;’_"' ardis
afiy atiorey-client or other privilege; or (2) violate any Law, fiduiary duty-or binding
‘agreemit; pravided that, in the case of clausés (x), (¥) of (2), Buyer or any Seller, as
\applmMe.shanmmmﬂlymmmbluﬁommmxtﬁmommMmmm
extent possibic ‘and develop substiluic amangeients for providing such’ mfonnanon in
accordance. with the terms of this Section 9.17.

9.18. Exgl igbilitics. Sellers:shall, and shall ‘canse their féspectivé Affilintes; to,
mm(n,pﬁ?-pwfmmddxs&mrgemmendmanofﬂw&mﬂedhammm tak all- other
acﬁommmb 'mmemmmsmmyofmmmlm

9.19. mwmmﬁwmmmmmmsmmmmw
failure of Sellens th'couiply with the red and provisions of the melvmndkmv
Aﬂor&hyanﬁhbuiksalﬁ.bﬂhmster,mLm(md;,m Sajes |, be:
Exchuded Lisbilities.

'Transaammareectin misfmtom ormfm-’by Scllm, on orhefnre the Clamngnaxc, ofeacihf
of the following conditions:

'7’ l imm;
ﬁmgbawhrqummmmdmuﬂesmmﬁemmdns»
preséntation of warranty thatis made as of a specific time.

4 6) &!ﬁﬂmmBuymshallhaveperfomwdan&manmanmmal
mmmmwmormwmmmum{mwmmmm
bybmsmmwwlhe ;

, (0) IMQB-NO "':""‘"ﬂ:ﬁllbcpcndmgarﬂmntmedbcfmmycmnt
other Governmexita) Enlity or ‘othes Porson wherein -an uni‘avmue Order: mxﬂd
mofﬁeTrma@mm(n)mﬂmemmbe
foﬂo\aﬂngmnsummanon.
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@ Slosing Centificate. Majors shall hive delivered to Sellers a closing
ceriificate, cxomledby adnlyﬂnlmﬁzedoﬁmﬁfMajcfs,Mmgns to the satisfiction
of the bommtmssct forth in Sections 10.1(sa), (b), and ().

v(cj meMlhmmwmddewm
sing each of the Buyér Do including but ot limited to the documents
wﬂmﬁrmseeﬁnmtﬁ mdmcba&smmmldomgmsasmayberemwmmdby
Seﬁwsmord&mmmmthermmm

{)  Lavirbnmentsl Duc Diligenc Buyusshallh&vepmﬂormﬁepmvxm
amcptablawSe}lersf’ofﬂle“”7‘ of all foes, costs and expenses for
obmmngﬂlmmmmnmdduedﬂwm&ﬂcmmhwma
,mmwmmmmmmmmofmm‘; 3ant
this Agreement.

(€) Consents. Subject to Sections 9.9 and 11., cach of the Consents roquir
by Schedule 6.3 shall have been obtaisicd.

(8  REWInsurance Policy. At ar prior to the Closifg, Buyers shall have paid
mﬁﬂlﬂnmmnuns i&ﬂmk&WInmmc‘POMy,whbhpohcyshubemﬁﬂfommﬂ
eﬂbdnml'ﬂw(ﬁmingbﬁc

madebySellmsmih:sAgrm heminallnmmtmwlswhmauademﬂm
WMofh.ﬂomMamnghMj regentatio T .

~ ,\; z]n:mtedw,a/ oS :ri'a i“-’."t‘. L L. Terg T T ~.» il :
‘n satisfactony w&ﬁmmsﬂxeﬂwmbymmﬂ:mmdaﬂicemem

(8  Performanie, Bach Seller shiall have performed and complisd in all myateria)
mmmmmwmnfﬂﬁsmtmqmedmbewfmm«complm with
wmmmmgmm Buymﬂnl[mmived&mm&uermhei

y wﬁﬁonetoswhcﬂ'wtff‘,_fl:ymauﬂmmnﬁmofm
o {c) . Litigation. No Prococding shall be pending o threstened hefore wiy court
or. ‘other (i mormMPasonwhﬁmmmfmmbkmwﬂd

(:)Weoﬁs@ﬁxiﬁﬁma!‘myofﬂmT“ or(’)causemofﬂze‘l‘mmmm
:bemmdalfolmmnmmmm No such Order shali be in elfect,




()  Sellers Closing Certificate. Buyers shall biave received from each Sellera
closing certificate, excouted by a duly authorized officer-of ;aellet, aitesting as to the
sansfmhon of' ﬂ:e conditions set forth in ‘«}ecimns 10.2(a), {b). and {©)-

(&) mwmw&nmmmﬂuxmmdmmmnnym
at the Closing cuchiof the Seller Docimeats, including but nol limited 16 thic documents s&t

forthin Section 4.4, mﬂmchajmummm ak may be reasonably requested by

.......

(i) Qm%mmsmwmul each of the Congénts fequired
Wﬁﬁhﬁ!ﬂk_ﬁéﬁmlhavebemobﬂmdmdﬂlﬂlbemﬁlﬂfmmdem ‘

hmmwo&mmmtisfyﬁemmm obitgﬁﬁul@cmmmﬂaﬂwff :
-contemmplated. ;4,_,,7”‘mmbefmmeﬁlomﬁgbuw,8dhsﬂuﬂhmﬁedgiﬁb}
ceto 1o extend the Closi) Bmmmuwnmmmmadmwtmm
rmtlﬂdny;aﬁaﬂwmoﬁngmmmmond,hndmnmhmmwa(m)dmaﬁa
(mrmmﬁmeaMmmmmammmmmwmm
~ If, on the Dr Date, S¢ fill unableé: 1o convey. the Assets.

therwise satis : ‘solc remed "Mbeumu{a)wweqnmﬁdeas
ficable Sellemsablam oénveylwnhmnanyclammmmfambmm or redoction of

al Consideration) or (b) 1o tezminate this Agrecmoeat, byl only s to the Location(s) affected,

on the-Assel Purchage Price. shall be reduced by the Agreed Location Vahue for such

‘Subject to the provisions of Section 1.1 above, ﬂ‘Sﬁlctsshall

mmmMammMWEwM _ e
‘0 ns. s Agree] ﬁ‘ﬂ.‘Bmsmymw. {a)seek"""‘“‘"
J'nr(h)lﬂmﬁm!ﬁ&” @ o ’

“the: Deposi M:mmmwmmwmmmmmmm
amouMeqmlmBuym‘sMumlmdmmbbmnﬁf-pwkum:dgwdm&mdﬂwanﬂ
<mwmﬂmmmmwﬁmmmmmmi
Fundred Thousand and 00/100 Dollars ($100,000.00)

11.3. mmmmmmomwmmmfonmwwm
maybed:mml:m‘ Tming :rmmmwmmmm:mmm
.m&ﬁn&mwpﬁm‘ﬁmnhﬁgamnofnnymmdﬁm“ -
Closing and Seliérs 1érminate this Agreement pursuant to Scction 11:6, then (8) Buyexsshallpuy
mﬁmmmmmﬂioﬁwm(i%)ﬁmmmm(m "Agreed

Dumages"), as hqmdatna eamgu and not 25 8. pmelty, and (b} if the Closing Bas niot ocepmres




lcmnmhonofﬂllsu eement by Sellers pursuam to Section 11.6(a) in full sctifement and
K e of all obhgnuonsof Buyershemmdﬂ' without further recourse at law of in equity. If
Scnersclwuowwpﬂhcmpomasaued:tnaumsﬁbeAgmcdDmngcﬂmshaﬂpnmd&
writien notice of same o Buyers within five (5) Business Days of termination as‘described in this
mw&&ﬂmmmmtddthTmCmpmmdkmmmmm

LR

as 500n a5 comimercially pracs

11.4. Waiver of Remedies. Seliers specifically waive -any -and -all zight lo specific
MmoIMM(mmmmmaMmﬁmmdMofm
mamofﬁwﬁgsmt)wmmmeunfmmmngMoftbg
ﬁlimﬁﬁhe(}losingto mnﬂm@m Sdlﬁs’ﬁshtww&d:hvayofmpmtwﬁﬂm;
for credit against the Agrocd Damagi fand,mﬁxcmntthattbeDepom:slcsﬂ:anﬂwAgmed
Dmn%wseﬂ:mmyofmcbﬂmcofmcwmsﬁmﬁuymuhquﬁm
mgﬁmmﬂmw&cmvﬁomofﬂihm

115, | Agk W Fiiy ; ; % LER:
HEREBY: At’JKN{lWl m)t;hANn A(iRI F'I]IAT mrv AMGHNTDPSBLLBRS DAMAGI«,S
IN THE EVENT OF A BREACH OF THIS AGREEMENT BY BUYER WOULD. BE
DIPFICULTGRMBSSIBIETODEIERMINEANDIHATANAMOUNTEQUALMIHE'
AGREED DAMAGES IS THE PARTIES' BEST AND MOST ACCURATE ESTIMATE OF
THE DAMAGES SELLERS WOULD ‘SUFFER IN THE BVENT 11HE: TRANSACTION
PROVIDED FOR TN THIS AGREEMENT FAJLS TO. CLOSE AS A RESULT OF THE
BREACH OR DBFAULT BY A BU"EERAND THATM ES'HMA'E‘E s REASONABLE ’
UNDER THE CIRCUMSTANCES EXISTING AS OF THE DATE OF THIS AGREEMENT:
AND UNDER THE CIRCUMSTANCES YHAT SELLERS AND BUYERS REASONABLY
ANTICIPATE: WOULI EXIST AT THE TIME OF SUCH BREACIH.

11.6. Teminition. This Agreement may be terminated ai any tims before the Closing
npenﬂ)emmnngreenmofbaﬂl'nﬂm Tn addition:

(& Seﬂersmaymummjmg s befs
mmw.mm, ccify

(A)ﬁw(ﬂmysaﬁcrméﬁpinfmmmmefmfﬁlmtwhmhmmmtolsuycts
bySdk:s,or(B}tbeCﬂosingDue{asmdifmmdedpurmmmSmll 1) to cure
suéhrmmwhm&,m(unmmamtﬂmthm&)otmmimms,orm.

Vi g ten porect (10%) or morc of the
wcwmvmomes)mmwmmm
mwmowdﬁom is Agreement, as provided in Scctions 9.7, 9.9 or 11.3; or otherwise

® s meit befoe the Closing by writiea notice
"0 ‘iem:n, which notice-shall specify mmmnble detail the Haiure of such flan: or
breach, (i) upon the tailure of the satisfact _"ofanymndiuonsatforﬂtinmn 02on
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or before the Closing Daie (as and if extended in Sellets’ sole discretion pursuant to
Section 11.1), of {ii) subject to Scctions 9,9 and 11.1, upon Scllérs' breach of any maténial
pmwsaonot‘ﬂnsAgmemntaian time; provided, howcver, that, ini the casc of (1) or (i),
Sellers shall have untl the carlicr of (A) five (5) days after receipt of written notice of such
faflure or breach is given to Seller by Buyer, (B) the Closing Date (es and if exvended
pursuant to Scction 11.1) w0 caire such failuré or breéach.

ARTICLE XNI

MM@QWMWMCMMMmﬂIWWMMQmm
-folldwmgﬂm%nzm thmahaﬂohwn,mﬁuyas“ownmmmmmofﬁw
‘ 7§’ sole expense; all | Suyers' operations at the Locations

expenses (il any), neconding costs (or the Deods (o5 applicable) and otber
S din m“mmwﬁhg,ewdmAmwmmmm

ARTICLE XH

131, Survival Subject to the Iunmﬁunsmd other provisions of this Agrmnmf, the.
mﬁmaﬁmﬁmmmn wdlaswvmmmmmg '  ifler
the Closing, will survive ﬂw@losmg fotapmo& of ﬂﬁrty-sm £36) months,. oﬁmithellWFrand.

mmmmeaﬂqﬂclﬂmQMM&MFmd)fwmmnfw

133. L&zﬂm]fmyhuyerf” .1 moceeding involving & claim
wmwmrmm;rwmmmWMMmmwngmmz
ofammmhymynﬂn?myoruehmManypmvmm(s)ohhsAgm&:
mlmpm(sdmmdbyﬁemammoﬂmmﬂmtykfomﬂmhmhmm
Procesding is commenced), in additlon 16 such oihier relie€as may be awarded, shall be catided 1o

ofiable ath ,freaexpwmdmstuf ; on acually incusred from the
muwnﬂmgmx.mmmgmﬂMWblﬁamme‘Mmmmmof

(uﬁmhrgﬂmmmmdmuppeﬂammceb&ngsLmumanmbhﬁﬂngﬁw
ngmmindemmﬁcanmurmanymionw;mnmmm,wmwmmﬂymymem
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coeding wader Chapter 7, liorl.SoftheB&nhmy()ode(llUnmdStaicsCodeSecuons
101ctseq},urﬁnysmcmorﬁnfm

.ARTICLE XIV

eachofBuyms‘aw-S;nasﬂmiibm!hannmandminﬂudmg nﬁouuys fem,
mmdmmmchmmlhahcrmnsmm,s«ﬂmmaydimﬁsuy ers 10'pay certain of Selless’
mmwmmofmmgandmmpaymmmumdkwnmmmhﬂmg

: Mudﬁaglheﬁ'xhibﬁsandﬁd»dulcsm
/M’mmmomwmam
"’:’mﬁ)wmﬁmmﬁﬂmﬁmﬂﬁ!.

i ;";",“usmtimndedwanddoesnm
: Z_’ji:onanym:lmismtiﬁsnatwmmts Agicemen
4 endmént. This Aghéerent ouy not be aiended, modified or
aﬁmmmmmmddeﬁvwofamﬁmmtmmwmQMu

14.5, MAIIWMWWMMMWMIme
and shafl hmmmmaﬂymomwmmﬁm&hwmﬂm
1y ‘

posting ‘in 1hs Unitcd States: madl (or -othér : hationally recogniz
wﬂaﬂwmﬂﬁﬂmﬂmwmm ep ‘ j edE)
or othier paiionally mwgnindommglnddivaymmﬁvj elive Vo
m‘l(mmbmﬁem&mdmefv),afrmhmﬁmadwfﬁsmmmmtmnmh

SO W " *dehvmmﬂmﬁlhefoﬁwmgmw

addresse ﬂmmmwwmmaﬂﬁﬁ’mﬂi

the Parties. nay- ﬁmmmmmminmmmmmw
143

If to Sellers:
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Withacopyto: Al Alfano, Esq.
Bassman, Mitchell & Aliano & Leiter, Chid.
1707 L Street, N.W,, Suite 560
Washington, DC 20036 .
Tejephione number: (202) 466-6502
Facsitnile anriber; (202) 3317510

I 1o Buyers; Majors M ge1m :
PD.,BMHSGG
Lawrenceville; GA 30046
Attemun BénjammSmlﬂ)

'I'clqﬂwnc number: (m} 338-2620

With'a copy to:

. M4 wifth&duyforpaﬁmmofm action deseribed in this
€ _A_ff,Mﬁﬂmudayﬂnt:snﬂaBmDay b time for such action shall be cxtended
cxt Business Day sficr sich day.

nnsylvania and it.and all mms ansmg out ofﬂxe -ramsactions
y g reline ;maoslun‘bei;; eied, constrined, enfiirced smd

urk, which P i$ brought to enforce cinnmgeurmmemorm]dngofmm

mmymmmmmanyerﬂoomg ‘and any claims arising ont-of or related
to this Agreemen wm&hwo:mummmmwm lmmd
3 ‘_L,,f' élym::tsfam:ut!f,,q~ deral Mhavmgmbjeaﬂmtﬁjmmm andflwutedm ;

pations of Parties: Sucoéssors snd Assipns. Subject to the following provisions
othLsSMonMStlns"f slmﬂbetmdmguponandmmmﬂmbmeﬁtofﬂwm
'wmmmmmmmﬂmmmmbws,mmdmgm ‘Without, the prior
writlen consent of Sellers and in Scliers' mhdnmﬂuymdnllmmywmdimuyg




assxgmhxsﬁgrmmempranyoﬁtsmhtsimrcmﬂer Anyafwtnpwdaaslgnmmbynuyers n
violation hereof shall, at the electionof Sellers, bc ofno forck: or cffect and shall constitute a defauli
by Bnyw:_ )thy\fgﬂmandné}he ﬁomgomg, or anv mhcz )mwsl(m[s) of ﬂns Agreement to tbe
ary: (1) by

14,10, Emm mm&rorwniverafthvpcrformmbynl’myufmynbhgaxmaf
mmmmw&mﬂlmﬂyheﬂ’emﬁxfmmwa written statcment
:sagpbdbyth:Partysnmwgwwniﬁhg No delay i excrcising anynghtormdyslnll,
mxﬁﬁmawamrmumf and no wmmbySdlﬂstuymofﬂmhremhofmeoWof

ofs\hchwﬂ bt:dumedm bemoﬁghsl cugyofdnsﬁmmmmm oi‘udnch‘ muﬁ,
together, will be déetmed in constitine one and the same agrocment. The exchangs of copies of this

¥in pf format docments) shall onstite efvcive aocuion and Aoy of s Agoem &
toﬂr;l’awﬁmandmbemdinﬁﬁmfﬂn ongimlAgmmmfnrﬂlmnses,S‘f
Parties s ay- i T bronic transmission (including via .pdf foemat

poliat =), Llg T0
q

mmﬂ&lxﬁa&%ﬁmh%mﬂ%@p&g%ﬂnm rwise régisires, The
Wﬂﬂ“ﬂdmwmmmmmmmmmwm
&ieeommmhamlsereqm Tﬁewml nothe: 7

mmﬂfmnmﬁm un!mmmedeﬁm thereis, capitalized ters isid
A .fgmdBﬁnbusioﬂﬁsAmmwutsbaﬂmmmmmgsmmmW»

i4 13- ngﬂhg_m TIME I8 or THE Essmze!: nm kasmscr'm mm

j ‘fmm_ :hisAgxmmemmmmm uyces:and Sellers that time
hofmemmufmhanﬂmmmmofmwﬁusmnmbemmma;ﬁd
by sxty condnet of the Parties, snd the agreé tt of Buyess and Sellers that time i3 of the essence

ofmchmdmmmofﬂns may only be modified orwmvedbyﬂsem]mm'
mworanymm&mmmmmmofmcmmwma
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particulsr date or time petiod, or any miodification or exiension theteof, which is provided under
this Agreement. '

14.14. gmgf@nmmwmwbcem:eammuy
'agamstmepwmmamnﬁﬂmnmcrmaﬂybyﬁmwﬂmefamhmtmaymbmm
mmﬂ;bym]fmomnfﬂm?mm,ﬁbm ognized that both Buyers and Seflers are
rqmsmmdbymmpemnlegalmmsdandhawmw;ubmmmiyandmamanymme
Ppreparation of this Agreement.

14:15, Scversbility. mrmwmb;hmmmmhpnwminﬂﬁmm ement
,compwlswimmapplimblcuws.mimmwranx sion in this Agreement is found by

court of law to be In violation of any applicable L
awhawmdmimmmhmmmmbe
Wnﬁmihen!llsmixmnoﬂhel’awm
ﬂxemicanﬂlegalammmtsmng

. 14.16. mM,CgmmNoPaﬂymmmobhmmmmmﬂm
TmsmonmhsaﬂPamw,eﬂduehnginmsoledif_;_@‘; alemto exeemnanddelnmm
Ag:wmmthea&ql’uiyres.l% - conrsc of degling, or sobmission of
m'fim:l ms;omnrlh:g { nt b

_ f’ Ivﬁtc'hell Alfano&Luter,Gﬂd
"”"'j«anadclmeryufﬁnsAsmmmﬂﬂummmﬁonnfﬂw

‘ ompajy Attomey Clicrit Privilése All Sommunidations.
msammnmr,mmmmmwmwmmofm
Transaclion are detmed ‘fo"be atiorney-client privileged .and the expectation of clieat
mmmkbmmmmmwmhm Amungoihcrﬁlmgs,ﬂtis
mens that BMAL, Chtd, has mdwmdimRMmm}ﬁmmmhnm

14:18; &M—Mm

] (s) Mﬁﬂlﬁhﬂd}y mp'menb!y appoints Colleen C. MoGlinn "Sellers®
&Mﬁm")mm i agem,pmx}' MM-WM(MWMM
interest) for a1l prnrposesmder‘ﬂns Agrest ‘f'lmmyoﬂmrdoclmtscontmplaxedm
mmﬂmmﬂ:ﬂnswm. Sucls andpromymwmlodwfﬂlmmmam
therefore Jitgvocable. withnm the, cemnofbc.nm- = v and shall $urvive. lhu

death,mmpaclm f, upley émmonmhqmdﬁmofmywler The executioi of




this Agreement by each Seller shall comstitue approval of the wppoliitment of Seller
Repmentauvcmd all actions of %I!erkcpmmmmrc plissiant fo this Agremm and any
other transaction docnments contemplatod hereby, Al decisions and actions by Seller
Rapresmtam Pursuant to ﬂlisAgmemnshalIbebmdmg upon each Sefler, andnoSellcr
shall have the sight to object, dissent, protest or olhorwise comtest the same,

(5] B&&Sellﬁmﬂmﬂuymmmﬁﬂedmulymtbc"_'
azwmummmusmmwemanmmnormbymmg;ﬁ SCn: vemtﬂ@en
mmaﬂewMﬂfofthﬂw,mdelwshaﬂmmmemﬁcwcm
amnstﬂuycrmcomn mmmwhmmmwoxmmmmukmm

] ‘“ ;_veslmnataﬂﬁmesactmnscapmtyasamgmmmme
Sason: behevostobemthebmtmmmofallﬂdm
-Se!lerﬂep:emmﬁvesimllnotbelmblcio mwSeﬂcrfnranymof;ndgm&m, oriany
-action taken, sulléred or omitied to be taken undar this Agréement of az truiéaotic

léesandmpmmnfwhchsballbepmdmmbymwm Seltnr

solelyinttsmmfyasarepmmﬁvwfemh Seller, shallmthavemydmytoaﬁyscuer
maseemmmmgnimsmﬁe*f : ‘“orobservmceofanyofﬂwmcommts
¢ conditior , ,L,,"mmmmmmtpwmw:

Wlﬂhwofeach&d[er “ndetﬂns AM’. Wmoﬂlﬂ' N :,,,  IR g
p!awd "'_{f"om{hmmromaﬂﬂagotltofmmﬂhngﬁwmﬂ,
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Povtod Bame: (LEN SIVLTH
. Yies *{Jffﬁig_

MM PA PROPERTIES, LLC,
‘a Georgia limited immymwmy

"

Printed Name: M
. @tﬁ £7l ILTH

Mad_gs' ')L‘it\b&b‘?

P e (’;ELLU_H
T W@a} e

I

M BP PROPERTIES, LLC,
-..mﬁm“mmm

By: /}"C N /}il,___::__
- -

[Signatire Page fo Asset Purcisse Agreemont - Froject Rifle Doal— Pags 2 of 3]




Printed Name: 1£ﬂ {‘R;«ILT i {

THe: | | = |
[ AMQ_,C& !L)\JLC.&: Y

memm“' e,

w/%q,\%

""‘"“""“‘*m ML
™ Advaal [JL‘JM&mj
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In addition 1o ﬂ:emandphnsesxkﬁnedelmintbuétgmml, the foliowing
mﬁm&mﬂMwﬁmﬂhﬁiﬁAmthweﬂwmnmgsmfw-
‘below:

"Affiliste" means any Person who controls, is controlled by, or i under cammén cémtrol
mﬂn,anyoﬂml’m

&wwmmmmﬁmm n.as.
v “"hmmemeamngwrmmnsmzz(gxm)
<ocation Values" has the meaitis sét forth in Scption 2.5(a).

"Agres "';Mxikmemunngmhmﬂmptﬁmblewth{ reement, including

A =-~ :ountant mnsthe mdzpenomt oenit'fwd puh!icaccumn fm as may
byScﬂmsam! Buyer.

m«mmmmgmmmmnl 1.
] ‘ *'Mhms&lﬁrﬂ:hmzl
and Asamption Agreement” has the meariing set forth in Sachm4.3(_ﬂ}v
4 Contict” means e Coivats desrlbed in Schedule 1.16) s the o

oo mthemingalfmﬁlinSeuanlS(b.)
Audited Finaivial -"“‘;,"mmmmh&mmsm}.
"Bill.nt&ds lmsﬂnenm:ngaetfmhm&ﬁwn4.3[s).

M 'has the toeaning set forthin Section 14.17¢a).
kis i "“"""hastbstgsetfmﬂunbecnmlJ(‘)

"Business” means mhwmwmmmgmwammmwm
wim}mmﬁﬂﬂdzm
5 f mmznydayo!bwﬂm(a)SmdayuSmd@ or (b) aity other day o
i urgh ?mnsylvzniampuuumd ormqnindto > closed,




"Cigarette Inventorv® mesns Sellers’ inventory of vombustible cigarcttes at the Locations
as of the Closing Date.

Qﬂmg hasthemeamngsutformmsﬂmon“
‘haamemeaningsafmhmmm44(a)

wmm:nmmngsetforﬂlmswmﬂ
“Closmg Date Inventery Pavine ”hﬁﬂ&mmfmlnm&ﬂa)

! ' s caiing sit forth in Section 9:6(6),

M mﬂmﬂlﬁlmcmalmeCodeaﬂ%,uamended

- ion Bas the méaning st forth if Section 0.6(K).

formation” has the meaning set forih in Section 3.1,

: ality Agreemient” has the meanirig sét forth in Section 8.1.
"Qmm mmsmymmmmeuﬁmmwmwmoﬂmmwm

"Coput” wedns any indediure, morigage, dedd of irust, lesse, licensing o :
mnmmmlmm fmmbz"oml,m wethér express or

“Coriveviix = Date” has the meaning sei forth in Section 3:1(b),
'W@g” hasﬁmmmmgmforﬂ:m Scction3:1(a),
fwmmmwmmmse@

7 Secu eposits hw&gmma&s&fmﬂxm%hm 546@)5.
&@!‘l hsibemngs&ﬁnﬁimmé.a{a)
Qﬁmm”hasﬂmemeamngsm forth iri Scotion 2.2.
‘wmwmmWofm
mmm bas the mesiting sit forth i Section 4.1,

gence Period” means the period starting at12:01 am. (Pasterii) on the Rffective
Dalamdendingat 11.59 p.m.( }tm ﬁ:mwm Smty(&@) ﬂaysnﬁerthe LMnDah,b
'aﬂym:rmmasﬂuyﬂdeemsmym' OpHiE ;mvldnd,haww lhatmnhpenod'
"mhmnmdaﬂi&bynnywﬂ‘auywdphmwﬂmmmsmmi djcais
mMemmhmmewmmmofmmAmmmmwﬁem:mmmm

,mmmmmmgmiemﬁeﬂ,h%, toh :
‘mmsgmmmmmﬂghofﬁumﬁmﬂ,nmawwmaofwm
“includ ?ymmmmmmmwﬁ,mdmmwmofmm
'aﬂn‘bum

LY i

'ofEnwmmletwmﬂ:haqmvale S
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i Insyrance Po ‘vx means that certain pollution legal liability insurance
policy with im aggxmatc ligbility coverage Jimit of not less than Two Miliion Five Thindred
‘Thousand and No/100 Dollars (82,5610 0000())\5 with a covirage term W include not less thantbe
ﬁ\fe(ﬁywpmodmbmmmthe(ﬂomxng,MOﬂWsemmmM]yg,,,_. ptable

iental. Law mm\ylamemsimgasofﬂwelmngre!mdmthe
prmecﬁmafmeeﬁ‘mmmem
dtoamental Tiskilities™ has the meaning sct forth in Section 9.6(d).
E&k, hasﬂwmeunmgmfmthm%hon&z
“Escrow M’Mﬁemmfcﬂxn&cﬂle
cisé Taxes" means al) W,Sﬂ&,mdﬂmmmmwmmm&rmd
MhuTmmwiswﬂwwcmﬁmmwﬂheAsmsoﬂhe; ssumed Liabilities:
W; hasﬂlemw:mgmﬁ)nhm&cﬁm 1.2,
Lighilitics” has thé mianing 864 forth in Séction 1.4,
wmmmmm&mmu

msaﬂm“udmﬂwpmpmnanm ""ntthe
Mmdfﬁﬁ:&msfmhnm&u&mmpﬁon,mhﬁingmmmgfoodnemmmﬁ
“HotDismsed,“'Colanpénwd“md Pmpmdﬂeil' cateprTié:

"Mmgm"mmmmlmw Schedule 1.1(%),
"Fugl Supply usines 3" cani the petrolium bulk storage sssets located in Wheeling, WV
] ; /i with the salc 6f petrolenm to commescial wwunfs
(udmﬁngwhksddmmu)mﬂannlmdfmlhmﬂmghmmdeq 1
mchﬂmg,mﬂmmlhnimm tauk wagon trizcks and wrailers, ‘other troeks, mdai[relmud‘ﬁ;el
dmmmeqmpmmnséawmamhemmdmm
“Fiscl i Cmenits”™ has the meaning vel forth in Seciion 5.4(b).-
Wh&tﬂcmﬂrﬁgsﬂfu& in Section S:4(c).

"Gasoline Taxes" has the megning Set forth in Scction'3.4(b).

A3




e

Govemimen|al Entity" means any foderal, statc, local Orfomgn legislative, exccutive,
Judicial, quasi-judicial, adninistrative or- other public amimty, agency ﬂeparmm, Turcau,
division, umt,cmm or other public body, gow.mmenta! authority or iristniine ality.

mmanymbmmmd,mmifmmwmnfmnbly

hetegulmﬁbynnyGnvmmzalBody lncludmganymlmal.snbstm nrwastethatw

deﬁmdwdassxﬁedasa"lmﬂouswm, ] muﬂal,""hamﬂnns

“extremely barardoiss waste,” “pollatam,™ "rextricted l_mzaxdm:s waste.” "contaminant," "bmuc

waste," "poﬂutam, m“toxksubm“uﬂdamypmbviﬁﬁn uflm ironmcnial Law, mcludins
mm;,,g b Is,-

lmmm’huﬂwmmwgsafamms:eeﬁeni 1¢d).
Mmmmemmswm@
D_ﬂi&"has&emﬁmmgidfoﬂh in Section'3,14).

crow g set forth in Section 3:2(s).

n Section 3.%(a).
'”Mﬂnmmfo&msm 3:2(d)(ik).

Mm&wmmmmmzmm i Section 3 2()).

mmmﬂ:mpmmmymmmindiﬁdwhm}m&mm.
¢ other mafler:- APmu(oMﬁmmmﬁwﬁmuwmh&mdmm
Cnowlo 7'nrnpuﬁmﬂuﬁﬁmoﬁanm&:ﬁmymvﬂmlv@hnismﬁmoﬁwaf
smhl‘mam:mnﬁyﬂmofmi‘mummm '

1ations, diizi .‘,;wad‘immmot]ud‘malm

wes. e sy complin, cloios, derand, damags,
wﬁ,mmmdhsdﬂma,hawiq obhpum I‘ax,Enmnnm ranc
Icm,mqmnseogl&e, mmmmmw zn&mepm

wmﬂdbema!auﬂyadmwmthebums.
mﬂismepmhmsofSellm,tnkenasanmw,oMﬂm
amamhcab!e toﬂ:epehn!enmmdnmy gmﬂly,.pr.lhﬁ,




natural or man-made disaster or global price: Nuctusti; 15 (1) worsening demestic or. global
€conomic conditions oroﬂmewmmfmmstﬁaladvmly affect lthusinm subsq;anﬂa)tv
mmﬁ;mmhuhmimmmpamlcmsdﬁwﬂmmmm . ’“‘_(aii)my chanygse:
to applivable Laws or accomnting mles or principles, including changts in GAAP: (iv) any action
mmnmwmwmm(v)mbhcmowntoﬁhesﬂemmmmﬂ In this

Mei "»manssa!eablextemsofmmlnnd:szofeve;ywpeana
desﬂwhonﬂﬂwlmmﬂasofmcamgmm,ussafoﬁhm !ic Az, exdiudmg
Pet Inventary, Suppualnvmtory, Lasarawlnvcnmmy ‘Alcoho Beverages Inventory,

vigc Inven ..iordehemninmgMemhmduelnvm:y mah!ﬁ dm!t
mmnuumso&erﬁm(a)hsmMmmWheablegmmmm

(b) spoﬂedmdmgednmmlwmmm&ﬂmwﬁan&(c)mwﬁatm staleddedas uf-
the date of the inventory audit,

“New Casc” link the meaning se( forth in Section 9.6@),
mnm*mwmmgwrmhmms 6(a)
memmm i Section9.7.

..orothudmsmme&,prmulgmdorentm;dbymmmW ﬁovmmemai&htyafeommm_

~ mems,mth.mtpeétto Sellers, the ordininy' course of
mmm(mmwmmqmm

Wmhwnm)mmm&nﬂemﬁemwuwm%dﬁomm?mw
Leased Real Propertics which are socop ,ord&medtobeaccmab!etoﬂuyqnspmvidedfm-
haféin;“(c)'ull lmildi‘ng snd zoning mMng the (d) “Ewumbtmoes and any
a:medoransmgaswmnafﬁuyu's or ité agents’, cimy clors’ o

ives' entry upoa the real property or-other inspection of the As ()mﬂusm
mthx:Snrvc}’snﬁrmammldg, : shownmanmmmALTM\}SPSIdeiﬁemmy
oftﬁermlmmﬂ@mmmmbyﬂpmMoﬂawmmMMMWs

AS.




"Person” means an mdiwdmj partncrship, corporation, busmess trust, limited liability
company, limited liability pariniership, joint stock company, trust, uinco d association, joint
venture, oﬂuer euuty ora Cinvamnentai Famy

2. Tk Clearance Cei ’”hasﬂlemmmngsetfoﬁhm&cnon%w)

1 Gstite) g8 ﬂms&lﬂbhgaﬂﬂlmmmmmmmmm DQGH!IO!JS;
asoftbeﬂtomngl)aw. Forgmqmesofdmnnmmg Petrolenm ltventory, "salsable® il mean
" "mﬁemmﬂmdqmmreqmdhwfwm&mﬂﬁomth
Oumd?nﬂﬁqmpmentmmmum

ary" has the meaning set forthiin Séction 3.1,

boceding mwmmmmm,m;mmm
hﬁgmm orsu;t( - vl Crirpingl, administ ,&_mdmaalurinvesngam)m;vmmmﬂ
hfwgm.wndlmdorhmﬂbyothcfme,ormhummmlﬁng,ﬁny ial Gnlity or

!

grehased Owned Pronertis: ‘T;Imslbemumngsetfoﬂhm&cml l{a;
“Release’ "lmﬁ!ewhg saﬁrrﬂ;m "”',}1’95(!1

atisfactc mmms&mmmﬂmen&wmroﬁm
Wt fesmd‘rmulmammhpolmy shall b paid in fifl by Buyer.
W Insurdnce Policy mwust inclide i fill waives of subrogation,
sm mmmmwwﬂmAmm
Sﬁl]ﬂ;"and S:I}.m hasthe seifmhmﬂwpwmblemﬁnzAstemmt
cuments”. has the meaning aet forth in Section 6.2.
Care Pesi ,,*mmcmmmmmsmmn
*msmcmngstMmSemsz,
presixtat "’hasmemm.ngmmmwm 14 18(&).

<" b e memning o1 o i Secrn 9605,
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inancigl Statements™ has the meaning set forth in Saction 54(a).

"§mm]m&_m.mm meanscunsmnableoperanng items not intended for nctail sale o1 the
Locations us of the Closing Date, excluding any forms.

Mh&s lhemwﬁngsetfmhm Section 9.7.

langivie Owned Persor ' “hasﬁlenmnmgsetfmﬁmSemanl l(e)
Wmﬂnmmrmhm&cﬁmwm

"Tax" or "Tixes" meaﬂsallfederals!aieloml,ﬁmgnandomwinmme,
MWMMWMmmmmmn,mw,m reuiund
monalpropeﬂy  gales, use, registration, cistoms duties alicrative e
WMMWWMMf&WWNWW wha{socy
{wh payable dirced mbymiﬂ:holdmgandwhcﬂwrorqumnng&cﬁﬂngofaﬁx

y any r Entity mdaﬂ&ﬁmmpdm&ﬁmmymm
szmmmmﬂMwﬁaMWomg;_ﬁ by any ,
Extity, and shall inciude any liability for suéh amounts asamltmtherofbemgamberofa
,wmbmed,mmmmm«uﬂiliamdmmofammwhmw inderg .
Person.

"IIIW has the meaning set forth-in SecuonQ.M{a).

e

T‘C@fm mmmsﬁmmmmqg},

Mmfmrcﬁmdotm&maﬁmtummmmmuﬁwwbps&mbﬂmaﬁomm
in'l'ammdmganysebed:ﬂcw attnckqmuthmm, mdinchximgmy
zanwﬂmen:tﬂuaof

‘t[mnwmsmcmmgmmmmuuq
b fiy" means & Petson that is not a party to this Agroement.
omitaent” b thic ieaniog Sti forth i Sédtian 9.7,

Title Co ’i:mennsﬂhmgomernmmmpmmon,oraﬂaoﬂmmhﬁed
,'meﬁmyhmﬂydmdhy&lmmnm

Whﬂwmﬂ@mfm'thm&ﬁim97
mwgg"hasnhcmnmgmfuﬂrmsﬁmmiﬁ?
W L3ate™ hag the meaning set forth in Scetion 9,7,
i “hasﬁwnmmngsetfoﬁhm&ﬁmlt

lngll'w:, andasum&xﬁedandchﬁedbyamdmamormﬂ“ {

“Transaction™ has the meaning set forth in Section 12(n);
"Lransfierred Doposits™ bis the mcariini set Torth in‘Seation 1.1(8),

et iy
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jtmexits™ has the meaning set forth in Section 9.7.
M&M&kﬂﬁ”hﬁ - meaning in Section 9.13(z).
“UST Systems” has the mexning set forth in Section 6.10(¢).
“LISTIE™ has the meaning set fort is Section 9.6(b).

A‘s.v:




FORM OF SITE ACCESS AGREEMENT

WHEREAS, Tri-State Petrolemin Corporstion, 4 West Virginia irginia corporation, snd
Comniemekeﬂty LP & West Virginia Lmdrmmemhip {the TSP Enﬁﬂu") occupied Gach
ofﬂnpmpemesdesmhedmlheaumhad Exhibit 1 (the ”Localiom“)whwhl.ocaﬁons ins
currently owned by . — (Owner');

. WHEREAS; ﬁmTS?EnﬁﬁmmmﬁdumusRmdm!MMmmswh term is defined
mmamnAMPmchmAgmmﬂaied Y 2021 bctween the TSP
Eatities and Owmner (1hé "APA");

, wxms Oww:smihmwmmmmmofmmtﬁelmmsm
omﬂmRmMMumuwﬁdeﬂmﬂnAPA,

Nﬁmewmmmndmﬁmof&mebwcﬁwhthsmTwmlm
($10.00) and vther good and: valuable: consideration, the receipt and’ sufficiency. of Which are
2 u"',mmmmmmmmmﬁhﬁngmﬁm}mm(mm
Rm')onthefoﬂmngm%andmdim

a: mtnnmmmmmmowmmofﬂimmmm

mmhiymmcmﬂmhwﬁmwmhmwmwﬁ_mm
Access Apréet j‘ﬂa_shaumnﬁmmﬁlmemw

G mmeoﬂﬁthmnmhnllyngmﬁtobyﬂmmﬂm,m

APA, ﬂieap;nmblenml;m uflthﬁP bmiﬁeswm exeeineatmnmﬁw ofthis
Agreement in recordabie mmif(}mmsofeqmmwnhng.

2. w mmmmmmmWimmd

mmm&rﬂmlm Owwwmbcmspom'bleandreim‘burseﬂpﬁnuﬁmfor
mmm mmphmammmmgnsmwm
cametnt!m'[‘SPEnnues'en estigation or remediation tnits anhd associsted

D-1




8.

m&nm;mwfmmnmdﬂmv&ndudymhmfmmﬁmmm
ﬂ:irdham ks reduired to do so by law or.after having: obiained: themotwrmm

;shﬂimifyﬂwnermmhng(mng!hc "Nosification  of

cquipment ("ISP Bquiprent™. Owner is not responsible for damage 1o TSP Equiptient
caused by inviiees; customéss or the public; and ‘ISP Enhhesmmsmnsxblﬂnpmpcﬂy
mmchSPEquxpmmRemmMmh\reﬂwmmmas"ﬁ
APA. Anything in the APA mmmmmmcmmmwmm
agmaﬂwmﬂxsohm&mﬂzxmmmacchSPBnﬁqumwmm
and vontracto) mthmasgnabieamesswmdmcofaﬁumdm,mmdmmqm
ﬁocopdimﬂaexzmdml

Notice. TSP Eatities agree 10 mﬁlﬂmn]ﬂstﬁve(i) Mngdxysm advance: of
plmmﬁmmemmmmwdmmthmm below. .

Mﬂﬂ- TSPEnﬁheswllywideOmrwith ﬁoparsofany

:oom-actmin mngmenglﬁsmmdhummdummremmbl} ahdfmnnmfzam

the extent possible any imierference with QOwner's operations and, in‘any event shall not
unreasonably interfiore with Owner's access or use of the Locations,

MM The Renedial Measures shall be performed in a- woikminlike thanner
o 'mﬁsntmedmgoodounﬂ;Bmmdmpm TSPFmassb;uhgoodm

qompldnﬂ)e Rﬁnﬁmmmamuﬂhmm

. L" J - .u _.hiE-,; - QRPN S iy, =
f “'>mam1mmuunarmyormmonhsw«mnomgm

\ al of the ofhes parly, provided however that the resulls of the Rei
mykdmbwdby%mhhdushmmmmmmmm
disclosure.

in connection with &

memhmng&ewofmymgmwdmmmmm

Entities shall comply at jts cost with-all laws, ordinances, erders, rulés, regulations, and

rements of af] l’edcm! state,ommiy and’ municipel governments;: including sl

anmmemﬂofﬂwkmmwm:awmm&nﬁm
ﬁmanasEthZ)mﬂhﬁmme,maBdmmmOf rbrﬁmﬁm'
awimmmmmmmmmmmmwmmwoﬂmm
Locations, Kmmmmmlmmlﬂmmdnﬂmﬂmmofﬂm&m
mmmliWMme wrilien notice of such

D-2




10.

i1.

12

chimge and shall include thie name, address and comact of such new cnvironmental

atio) Rations Asmmammmlgbutmmevmlongerlhanmw(ﬁﬂ)
dnys,aﬂerﬂmemcluaonofﬂwkmodemMTSPEmnﬁalns sole cost and
expense will memetmmms,inﬂﬁdmg()mispmmmw affected or
damgedbyﬂ;enemdmlMeumes,foasclosetom”, : ing'ait the time. such
mﬂ;bcgansxsmsmub]ypossibh mtéSccﬁonlimﬂmmeﬂwmmnmgﬂhu

Site Access Ag

b: TSPEmumleuvﬂm dcihnﬂand_lmldhamﬁmt)wnerﬁmﬁhms
'chmmmgmoformcmnmwiﬂlm?mwmm
environments] consultants' pesformance of the Remedial Miasares, Wher: Clgims
mmwpmwwmmuﬁﬂmomw ‘fernnm'dmy
‘of inderomity  ghall be in péoy K’MWWMMW
‘cumhanﬁ'al&ombhshmafjnm egligeace ar willfal misconduct,

ee @ T Indemnit dwm‘boélnbecﬂmllubuwisaﬁjeﬂmom
p‘éﬂdmgmmmwmmmmmmﬁmﬂrdm(lwmofﬂwm
after Owner recetves an mitial notice Or has attual knowledgs of a Claim. The forégoing
notice. provision shall not cause TSP Entitics.to suffer matcrial prejudice i usdsfmsc.
aleps necessh ﬂMmﬂi&%memMMmmafenwmeSP
Entitics.” In nddition, Owner shall fullyc ~ mmm.ﬁnmmwm

and defense of suck Claims. TSP Entities' scloction of counsel to represent Ovmee i the

&Mofawmchﬁmmnkmﬁmmﬁwmﬂsmmw&zﬂm
weasonably. withheld:

Insuyemee. TSPEnﬁtiﬁmﬂmmnumnmmnsnhmistaiMnamme
onowmgmmmlmhsonmnymmﬂmﬂmwwm while

3




14.

15.

c. Altcmaﬁvely TSP Eatities may provide & program of selCinsurance for itself and
require that itg oﬂmlm and contractors maititéin the levels of insurance
speeified in subpars (a)-(b). If TSP Entities optsto self-insire, TSP Entitics
shall providé Owner with a letter of selfinsurance wnhmthmy(_’:ﬂ)wermrdays
ofﬂw&&:ccﬁvedaﬁeofthszluAmssAsm&anormwanymﬂcbeginmag

mmmmmmwmﬁmwwm

; ,
‘mmqﬂmémmymtm:nbhgahmnnpmuponﬁrﬁmmm&ﬂ&,

anefsmmmbeommfmmmﬂwlmfmmoﬁmm

| on under thi jrecinent nor any actiofis under or by réuson
ofﬂmSmAmAgummMmﬁyaﬂxmpmeeedmgmhhmmnom
m‘becomwﬂwmadmssxmhy ISP Enﬁﬁamnwnemanymmwmy
vxo!manoflawox' amy liability; fanlt, of past or present wrongdoing, or
auybwauhefdntyathnytm

b.  Allmoticos désired or reqiired to-hé given hereunder shell be in writing.and shall
be-given: Qnmdayexpmconrmor(u)bymhﬁpdmaﬂ,mtmmnpt
Mmmmd,mbyﬁmimthgmhammbyus mail or pext
day couricr), addréssed as follaws

Ifto TSP Entities:  ri-State Petroleum Corporation
P.0. Box 4006

Ito Ovmer:

Attention: Benjarin Srath
Teiep?mmmbm- (770) 338-2620
Fmail: Ben@msjorsmgmt.com

e Jf any part of this Site Access coment s {or my reason fouid o be
unenforcéable, all other portions nevertheless remain snforceabl

a, ThewmmofanybmchormytemumofﬂusSmAm Apreemes
donsnotvmwsanyoﬂmbmahofﬂmmmormﬂmonwofanyoﬂmtmm
condition,

€. This Site Access Agretinent must be construed, and its performance enforced,
smder the laow ofthe thmmmwn’lﬂz of Penmeylvania.




This Site Acoess Agreemy
thedamiastm'imbciuw

TMpmmmnfﬂlisSﬂaAcomAgreememﬂunbebmdmguponmdmmw
\hebmeﬁtnfﬂ)epﬂrhesmdﬁmr@xﬁvchﬂm,legﬂ eprescht $SS013-

t, execited in duplicate originals, shall be cffcctive on

Mhmanmmmhsmmwrmwwmm
whose behalf the. person §s - eiceointing his Site: Access Agreement has duly
anﬂwﬁudihnmmofmw&tcﬁmssAgrmtmdﬂmmhmm
ﬂlthonmdmcxmnethcs‘temmastmmmbehalfofmlchpuw

If there is any conflict between any provision of this Sitc Access Agreement and

mymmofchPAmmmdmmEnﬁﬁesmdohmofmm
hwewnh,ﬂnmwmofﬂmM'Awmgum

MAJORS MANAGEMENT, LLC

By: it
~Name: :
Title:

TSP ENTITIES:
Fri-State. Petrolenm Corporation

D-5







Please refer to the Site Aceess Agreement- ("Agreement”) exceited by Tri-State Petrolenm
Corporation, a West Virginia cotporation, and Convenience Realty EP a West Virginia Limited
~M@MW’),M0€&¢TSPMW(&SmmMAMLMMmm
Management, LLC, a.Georgia limited liability company ("Ownet”). Under the terms of the
. Agréemix ﬁrhmmnfnﬁﬁucmmmwmmuﬂlmhmmwm
‘EnhhesmdlorTSPEnhMmmmnmmmmnmhamacussmﬂwinmhm(asdeﬁmdmﬂm
Agreement) to perform environmental investigations

Pursusnt to'Section 10 of said Agrecment, please be advised that; for the period starting on the
dayof .20 TSPEmiﬁﬁ" envirommental consulant(s) ("Consultant”) shall

Consultan : .

Contact :
By their signatores below, TSP Entities and its Consuliant acknowlidge that the Consultant has
mwmemnc@yofmwmwmwmmmmmummof
said Agreement according to the tefms specified therein.

By:
Date: Colleen C. McGlinn, CEQ

By: T‘li-SfaIePe‘I!o’le:m ot PO
its sreeral piiriner

By:




CONSULTANT:

By:

Date Neme:

Tide;

“Title:

D




Address

g

3

g

E

Rt 50 & Greentree:

b,
>

2627 Vamee Ave

98 S. Main Stree:

201
204 831 Natiosal Rd Wheeling WV |
pIE] V50Rome30 Oukiate 7%
214, 214 Underwood St Zanesville or
FITE 1100 First Ave Coaway PA
216" 2603 Comstiation Blvd - Beaver Falis FA
a7 100E 786 Ave Tarentum PA -
222 2601 Fresport Farmaeville FA
22 ' 668) Frackstown Ave Pittshurgh PA o
™ 4010 Pean Ave tSourgh PA
09 3775 Nan St Weirton WY
810 3700 Penii Ave WV *
i1 2110 Warwood Ave Wherliog WV
212 725 Commerce Wellsburg WV o
314 2 Chapel Whcding v
315 1243 Natioml Rd Wheeling WV
(1) 200 Jefferson Ave Mownidsville WY
] 207 South Main St Wooldield OFF
Leased Locations '
211 461 Race Track Roiad N. Strabaie Towgship PA
20 160 Noith Lafaycite St Moundeville wy
& 2130 E. Wheeling Ave Cembridge oil
822 1101 Gk 5t Masiecta oH
w
WY

D-1.1-




DISCLOSURE SCREDULES
, TOTHE
ASSETPURCHASE AGREEMENT

The following ar¢ thé disolosure schedules (each a "Schedule” and collectively, the "Schedules™)
of THIS ASSET PURCHASE AGREEMENT (the ™ "} which is made and entered into effective
-asofthis  dayof , 2021 (the "Effective Duie”), by :and between TRISTATE
PE‘I‘RULEUM CQRPORATION. n West ‘Vuginia corpocation ("Tri-State ") &nd, mgnher with
CONVENIENCE REALTY w.anVWwﬂmmmmWMDmm
mmmm ~an Ohiio limited perii : imes hevemalier réferred w i Iy, & "Sellar®
Mmuw.ww)mMMOns MANAGEM!%IT li.f.‘,a(?enrgu kmed hab:!dycmymy
("Banyer®). Bsch ofﬂlc&:ﬂel;mdw uyiy is refirmisd 16 heréin fn 3
ﬂﬂt&"m Gm@mdfam:mﬁbutmlﬁeﬁmdheﬁmﬁﬁlhmﬁemmwﬁvmﬂamm

s Gontalied in hése Schodulos sre or the copvenlicnce of eference only and ghal o

“Scliedules. mmm«mdeMwmmammmmmmw T
umﬁmk%wmmm;tmwﬂamﬂwrmmnﬁﬂ(mrmnnm&awof
mﬂﬁyhmmm)mﬂmmwum:gﬂ&rwmmm&mw»w.
mmhmwmmcmmmwmmww"i tion of any contract or any law,

i, orderor similar Joga! requirement will be oomstrued ai i admissioe or indication that way bresch-
amm«mmmmbrmmmesmwmm
.r«mmoﬂz‘m perment

- o v i n el éniofy by séference v wpocific ’
an;lmnut"mmﬂ 0 q‘ﬂﬂi mdﬁﬂnnmlmhe iroe hs A SRR
ol Pargemqmnthampmﬁodhdu Agreeme; ﬁ'uzdmmtbedm&mmﬂnm
a-:ﬂ‘euquewiwmmy’s csentations of vama ’ A -
';ueeptbﬂwm ‘phovided in the Agrecment. Any i
Mm%&dmﬁhdmwlﬂd\,

wmmmuxmmmym mmorm mmufenedmina“
Schiedulé are incorporatid by reféfence info such Disclosure Schedule as though fully set forth

'. cdule; in cach ease 10 the.extent thiat a vopy of such dooment has been radé
Miehnwummeunmmm&rﬁkm

El




Purghased Ownod Real Properties mmmormms,m for ull Purchased Owned
Real Proy exoeptthebnlk plantstobemeyeﬂm
MM RP PROPERTIES; 11.C "

Purchased Leascs MM PA PROPERTIES, LLC

Tenant 1.csses MM PA PROPERTIES; LLC

~

MM PA MANAGEMENT, LLC

MM PA PROPERTIES; LLC

MM PA PROPERTIES; L1.C

.....

MM PA PRQPERZT[ES e

Trsifeivd Digosits WA PROFRKTIES, L

I MM PA PROPERTIES, LLC

Gontracts (exchuding Fuel Supply Agresmenty | MM PA MANAGEMENT. LLC

» MAJORS MANAGEMENT, LLC

ol MM PA PROPERTIES, LLC




OWNED LOCATIONS

Stere#

Address

102

2060 National R4 -

TI00 First AVE

4010 Paon Ave

3775 Main 5t

3700 Pena Ave

2110 Warwood Ave

#2 Chapel

3

gi6

200 Jefferson Ave

18

Sitc#

M

2664 Vamice Ave




T B ok




| Locatles
No.

Nite IDH

Palluglin/BrsniLons

-~ Ne,

ustw

Trl-State.
Badgst

Amount Epent

o Date.

Avalisbie
Caenpieche

et eRsk

N2

Drive:
Momroevdly, PA

PA USE S,
¥ Si3133-

f2:im7

5000

Us‘l'l! N

3140000

Asof$.16.21

00, 433

6

215” M“
MFA

PA UST Sl
ID# 85133

P st Eaciliy
ST

50

s000

e

oty and
'ﬂvmm

Asol'6.16:2)
WIBEION

81436387

2603 Cuuuim‘
Bivd, Beaver
Fulls PA

?lcﬂ s
s

PA LUST Facilily
SIS

WA

$15,000.00

sos0

$15,00000

NA

a4

#i10 Foxs
_ Avewe
Pinsborgh, NA

PA LUSY Site
e s

PALUST Bitg ¥
ms613

MNA

£50,000.00

$009

55,0000

NA

M

—
ammug.

fmlkyn
250428t and
BEA Do

L0373

NA

300

62T Ve Ave:
Wheetleg WY

WY

achiy 1D
¥ AIO065143

WV DEEP Clainy ¥ 15
g1

¥A

WA .

b7

MA

NA

N

302

B8 Sputh Main
Bt New
Martinay e, WY
(VBP)

WY LLST Sk
I 200864
wéothes IDA
10075403

92T 90l VIPH
11581

WA

%3000

M Pusy:

NA

NA .-

g2

725 Commenzi

Stnw"wdkh:;

WY ST
Regilty 104
0500287

17019

NA

$100,000

S ok

S

SrdFmy
ol




w2028

! , 200 Ietforsiom WYUST | ‘WY Lun Lok 1s- Sellcromd” o o
as St Bcitig (DY | CO9umaSPLLSTD | N SZar | $100.080 NA NA | lo0me NA
Motisdsvibe, WV | 2601303 2615167 Coasidua) '
e | ST Encliy D | Retenss 4 sc000275: m‘“l |
Swed | Sow,Ok_ | 43000009 | Nooozasdnpoops | M4 | deler. | smogd | ma S e e
| Washisgico, O3 Gt |
Tolal
gt SIOTS0000 SSLSWIOO SIESA0000° $260200.00
- | $4750008
Nesa: Estmatos bied
wt Sofler bost
sticnaies s o




"a2-06837

| Locatton s Pollution/Rvent/Leak No. for which an NPA, statement of
No. Adirenn Speins ¢leunip complethon; or éther pumﬂfh:’m issaed
melﬂ%lw Leak Numbor91:9931-L35 was
confirmed on' mwmb;c 21, l991 The USTs wexé mbnqumuy
' MM.WV mms nwlhhlemﬂﬂw Mmlonﬂmthom Vi'glnia
"Wy Departreft of Bwitonmental Protection (WYDEP) LUST
Mmmmofmh:ammmammmpwu
completed o5 June 11,2007
4 iclesse of gasoline-selated constituenits was discoyercd.dnring
42002 aibeurface ifivestigation. Tho submurfica investigation
ey e
. . - TN T m P
261 Feoility ) #02:07089 Teakldg storgs fank datibuse, the rolcasc-was
remedlacsd mmemkﬁmim of the PADEP on Scpseriber, 13,
2007.. Avellef of Kability was grasicd in 2007 through PADEP's.
ARE2 progmm inder Statowite Heatth Standards.
i PAUST Sie ID ¥
2 518133 Nege.
J’A UST Ske ID ﬁ‘ e
262 515133:160&1&1!3# Nobs:




PA LUST Site ID 515142, Incideot [D.# 19374~ listing is the
eesuk of & Décember. 1, lmmnfimlbemmw
wmmwmﬁmmmmmm mm&

PAUST”&PA .
203 : repomdnwemm 19, 2006: The reieane mmdbhcdh
o | PREE “‘5}?};‘3‘&3‘”"‘, D7 | " e swisfcion o tha FADEP, sod e refome of bl wes
grimtesd i 2006 theoigh PADEF's. Act 2 Prograsn. (Sce pisiges
159-160/0F the Eayirotrao Phase | dated August 2021 for coples
of DEP Deta Basé statement of recont.).
Lieak % 89-106, NPA:fssued June 29, 1995-This Location
&mﬁﬁﬁgﬁ -previously hadan open | whuo ﬁfw!im mkunm in
204 WMWV LUS‘!'E:PA# mmmmmmmmxmm
ﬂ ,mw‘m .&mmd kaklsmni!l(nwn Coﬁumimtm atﬂisl.ncaﬁm
gswndmez itthe Ptopmy )
IM SI'I’B!D# 623196 ﬁwlﬁty“ll) % 642426 ot hﬁm’mﬁ 781008 lhﬂngﬂ\‘e
an | 46 Reosuadk %&"‘" Ot IDRE3- | environmeintad heakth wnd afety violatians fsswed duitig &
vt 38775 facility tapettion,. All violrtioas wert cofrocted/ababerl.
PAEFACTS‘ERVRMWMME&LWT 1. 1989 & rejense
of gisofine -rolwsd consiiivenms vas discovered in soil and
1505, Fanié 30, s.msﬁéﬂﬁ. wwrm::&n &S&”ﬁwl
21y ! . E Wit yeals,
Tmperi, PA 0206783 The teloasa was remedistod to the sutlfiction af s PADEF,

- and-4 relief of HobTlity (ROL) vess granted on Apri) 26, 2002
‘tbrough PADEP's Act 2 progrem,




ULP 234

Zinesville OH

- 2W Underwood Street,’

OH UST Facility #
60002017

~The LUST [isting ks the result-of fwo Identificd reloase mimbers:
60002017-N0DDO1 and -NOODO2. The 60002017-N000D] Listing
Sntho result cfalhnchmuﬁrmgmmuﬂ:ﬁm Status is
lstedd 28:No Furiher Action (NFA) requiced; The scoond listing
(6000201 7-N00OG2). i the result of » bad shiver valve filure in
tho contsinment sump of Dispenser 9110 that would not close,
"Fhi shioér valve was repioed o Apeil 30, 2019, On Deceraber
11,2619, line sl lexk détector testing was perfarmed on. the-
UST syshem product lincs with a passing result, On Apeil 2,
Mammmmmﬁchw
that the Shéer Viilve Replacement Foon, completed on April 30,
2019, reets the requirements of Ohio Adinlstiative Code
1301 .7~9420)l:(d}nﬂmaddiﬁmlm inssessent
whvmvﬁllbcrequkﬂ spmﬁmm-w-m was v overfill
of 23 gulloas.. No furtbier investigation ivas nécassay.

218

71100 First Avesiveg,:
Comvny, PA

PAUST SHsID ¥
315102 md Othet 1D
04:06840

ThePA EFAC’I‘S Env: Remediation; PA HISTSPILLS and PA
melkmm mtﬂai&dlo ucmﬂﬂudmm
W identifiod on Febnuary 12,2002, during  Phase T1
]nveﬂiyﬂqn érformed'a part oT propetty divestment sativitiés,
“The teléise of petraléwin products impacied groundwater
benenth the Propéits: ‘The teleass veas nianedizsd 1 the
satlsthction.of the Pervsylvania Depestment of Envicormenia}
Protection’ (BADEP) w2013, A rellaf of Liability was gonted on
August 30,2013 throtgh PADEP's Act 2 progrem.




216

2503 Cm!ﬁulim
Bivd.: Bewcrl-‘alk. PA

PA UST Faslity ID#.
- si5101

PA LUST Faéiliey #578769 and Othor: 1D # 04-06969-4 feleasd
of gasoline-related nouﬂtmntlwu originally tiscovered ia
1972, Viardous site ¢ kion wnd remediation sctivities-

lmemperfhurwdut}wsimhwurehmkmﬂnormw
UST system int 1972, as documentixt. by Bion, The
_uwmwﬂmmmdbs the cucrent fiberglata USTS in
et romi sk oy ‘“m,";‘.:’f;*""“
ton, 4 ay
vlmlmtionm:nwkmdmd ittongation, the Property. wirs
remetiised o the satlstetiot omni’ctmylmiwewmm of
Environmental Protection (PADBPY and & reliet of liabiliey was
ranted i Auguar 2006 throngh PADER 's Act 2 progri and bs
ourrently J0. Post Remediation Ciwo monttoring aciivities, EPA:
cabes status of Locetion nsbcl‘ng“ﬁ:hm Coypléeted”
azof Deceribiee 22, 2006, (Sce piiges 401403 of Augir 2021

(. Coutnsx ROLL okt embupas kgt

of et 18 onig

Al constitvents except for e -biyl-oltiene (MTBE) in
one well mhiw:’mmmbekw applticable medlim

specific concenirations for growtdhator at non-residertial sites.)

100 Bast- 74 Stroet,:
Tu-mn,l’i

PAISTSID®
;515061 pod Other ID &
02-80752

A.Arciuuofmliwmmdmimunmsdimmeddm
82002 subsuriice iivestigation, The sabsurface nvestigation
s conductod s the result of divestitont setivities performed:
byfmﬂnwvh;mwommmﬂmlnmf-
fm:tum m-mrﬂmmmmgm
steajght quarters: groundwater sempling. In
e 1 ST et
or pactsdn’
z dwsites, Ths SCRRAP/RACR démonsiritting atininment of
SMmmWWﬂWPADBPmMR 017A
whmﬁnwmﬁhuﬂww

,,,,,




Tlarenar Township, PA°

2601, Procpoet Road,

Fuility ID¥ 0206972

A Bletse ol gasoline cofistiuents way disoovered during Bxxon-
1ed divesniseit ﬂﬂivltle:hl’ebnmm Overthe courscof

Tnvestigationdiemediation were conducted, On Septem
i ol
ct2 peogram.of atl prev 0.
the Locsition soil std grovedwaber.. A PRCP was implementéd
and the PRCPtemedin] osts were satisfied i 2012, EPA:

i okt ow years, soll and ey
bet 10,

databinss indioates statiss. of Locition as being "Clesaup
Complesed” as of Saplember 10,2007,

+ | 375089 wnd Othier D% -

PAUSTSite ID#.
02406891

Leak 4 PA LUS'PMIky (D4 STI62L-A relense sCimoline-
related cottstituents was discovered durkig 2 1989 subsarfacs

investigstion

AssEsstnent pﬂor h siarion bilding dﬂﬁmllﬁm and tebulk,
The ktfess was remodisted to mmmomu Pw@h
2007. Amuet‘nﬂiiﬂmy laurwsgnmd Febiumry 9,2007

status of Location asbedisg "Cleaniap

coindieted by Exxon as pact of s Lével 1 Site.

theough PADEP'S At 2 prograsn.. EPA database: iadlenm

4010 Ponit. Averao:
Picsbargh, PA”

PAL’STSMID#
515052 imd Ofher 11 #
1206784

On'November 1372008 finyr dispensery:

wore removed fiom thiv
Lomﬁm.AcluﬁtﬁtqmlmaMﬂed #PADER: On
‘ther 13, ?Dll&c?dmdmntegxuﬁfﬂum
ﬁquimd. (Notc: A second Knowmn
Cmnhﬂm ot fhis Location: Loalc Ancidont ¥ 18158 Lok
occuered i 1989, The Locatlon sistis is chsified as !
mwmm Tnithnted™)

30

227 Vence Avexus,

WV AST ID#
A100406842, sincl ¢ 504

z'l; r _

Wheeling, WY

9% Souith Main Stréet
“New Martinsvillo, WV.

WYV AST Site ID#

415102, 04-06340

Not




WV UST S ID

209" 3775 Main Street; 0500336 and 0500387 Nooe,
Bl wm.wv sl BPA 1IDA ‘
17003439036
nLuan,wtthmkmdoflm WVDEP
. Corréspodenion = letter fiom Ms; Patty Hickomn,
mmﬁ;nv N@:Mamm@m r3.
NPT . 4 3
810 i’”mv,';‘}{t WVUST §jie #1501382 | determimtion, Tis leter alsd stules i Based! on the Wagte Il
Ve VOaTON, ‘ “Tark Closure resioct s fhie Mhass 1.Sits Assessent “ihere I no
Sidneof comastination at the &te'ar the tinie BPsok! ft o
B Interstate Petrolouni®, No Jeak niiber
mwwmmuam
Liak #ﬁ%nrhslmaﬂ 1994 subssurfsce tivestigntions
"WV UST Sied-_ WMMBFﬂlhwhmdlymﬂmmm
' zmwm Sl?azs:* "’%”"“&f‘ mwmm&ﬁgs 995 mﬁﬁw
anl ?msmq (15458497 2 1ae,
WV LUST # .ano. father sction determination was gramied to-the property
0003071983 wilth respect to the-1992 relensé. No othiee condidons were:
Wﬂﬂﬂmﬂl’ﬁ&ﬁﬁ:ﬁﬂﬁm
mﬂsmz-mummvimm an opon rekénse of
- gisotive constiteents: in groundwater dating bisck ©0 1993 that
‘has recelved a No Puither Axition désignation o Jily 3,2017.
TR N5 Conmerce Stiedt | WV UST Facllity ID# | (Note: A scoond Jeak . pnfﬁf'Km\m Contamiiution.at this
- Welkburg, WV 0500387 Lmtim Leak N, l?-bl!)-up!keiuﬁebtﬂzmlm Found'

‘n samples coRectid from MW-9.in the central portion of this

Locetion resitked in & Corifirimed Relense Notios 1o Comply
dated Mareh 31, 2017.) )
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i

2

WV UST Facility #
35p421s

Leak nuniber: 37-017 A reloase was ioiiifled.on April 29,
1987, and clomnup was inmedlsicly-inkisted actording to the:
listing. Tho éleanup vas <oxtipléted on Deosber 16, 1996 This.
lesknambor was assigaed sao Awlhioraction on Decembicr23,
1996. - Lesk number; 02:076.~ [n July 2007, provediater was
teterminod o bo impacted, and Leak Noi 02076 was ssaigned
- to this Jooation; After Fuethes investipation of sofl and
groundrater, the cleanug was completed o Maech 8,2007.
“This Location was granted b no flether sction stitus for Leak
No. 02:076 onMarch 12,2007.  Lesk nusmber: {8:018 - &
relese vis idonti flod ori Atgust 27, 2018; and cleanup was

fmmedisiely iniigtod according to the listing, The elownup was

Gotnpleted on Angust 1, 2019, Noforther action ws isued foe
: Leak# 18-018 ‘asof Augnst 1, 2019,




$15.

1243 Natloral Rosd,
Wheeling, WV-

WY LUST Pacilliy 1D |

+3504313, RPA ID #
1001033238

Lonk #93. :sm-ms-omwz;m 24, 1992; two soil
mmmmmmmmwm»
pirt 6 a 8lté assessment. A volosss was mﬁmﬂmm
13; 1992. A Review of Confined Relesss Report dated
rdmma. 1mwmwmmmwma for
the groundwater ifpacts: Idenified dicing the August 1992 site
‘ssessment, A No Pocther Action Tepdt was issued by the
WVDEE on Iaery 30, 1996. Ori Jily 29, 1999, % 1, Do0:gallan -
waiste oil UST wat eemioved feom ﬂﬁhmim.smll&aatw
m!wﬂl mwmmm[ w&ﬁm a8 non-deect -
wvusvmwmyza*m sfatedﬂntmﬁrﬂu
mhl(ﬂEA)mmquiedrddagtnﬁaa 1999 UST closuss,.
x.akgn-maaicoummmmm:ocm lethor
Iﬁmcdby WVDEPMMWG.%H inidicassd that a
elcasd from s regi wmmmum
Lacation {1tk # k‘f-@ha in Deotraber 2017, ﬂie‘gIS‘l't wore
mmduﬂmplm mqimdmﬁmmy sa'nplcs
wers-coflected, and based on the results of the'con fhivmatiny soil
samples, 1 closiye request wam made to: WVDEP. on Marchis,
2018, AnUNFA deferminstion wai made by WVDEP for Leak. |
o, 17-002 and tasued by WVYDEP on Merch 8, 2018,

816

\duundwilb, WV"

WV UST facility IDH
2:603343

LW#DZ—WMWHMM&M&:
opent relesse of ganoling ‘constiuents In & water daiing back
fo 1992, Lenk No. 92-204-L26, tiat hiss rocoived » N0 Further

Aammmmnmwﬁhmm s (Now:
A sacond loak s pitrt of Known ( Coafarminmtion at thi Location.

Lieak No 15-009 rewialns na sétive LUST cae’)




CETUST Site ID#

- BUSTR Intident #56080071-N0O0D01-A relonse of grsoline

$600007) and the OH tufated contstitients to soll and grovndvwater was dlscovered on
- Amhm?s:d% December; 1mgmnumo:ﬂﬂm;2mmm
el ‘Iol 5 Streot;. sﬂ(aotm srmmdwﬂw vuﬂptiulﬂm wre
818 “Wondsfiekd O Lus'rsmms conduced. A iwo-Rirthicr aclian $étter-was rotcived fiom BUSTR
56000071-N0000), end | onduly 13,2016, In3012awaste oll tink was closed. A no
RGALUST Facilty | ficther sotion Jotbér was dswued by BUSTR on July 16,2012
#02:006137 tegarding the taik closurs.
15071667 Nowtls -
820 .Laﬁydee Street, WV Fucilliy # 2603638 Nene..
Moundsville WV F
, 2180 Bast Wheeling s .
B | Aveme, Combid - ol Norw,
nmmm Streat;: OH UST Pasiliey ey
¥2 | wdeun,08 s84000880 o




Sie #

64516 anvd 64510
mm;uen M O[d
’Wushlwcu OH

UST Faciilty ID#
30000049

Reloxse 30005115-NOOCOT aid 300051 15N0DD02 at 2343 B,
Wheeling Ave for whilch i NFA:was Issued Septoibeér §; 2017,
Twm former reloass. mmbmmidaﬁﬂed with Parce) 1D
430000261 D00 {Kaplet's Macathon), Reéleasa No. 30000049

NOC001 was associatied] vkl the closurs a 1000-galon Usad Of1

mmmmsmm’rmm August 1998, Allsoft and
groundwaler cloguee sanpling analyiical resulis svete below
wmmmmmﬂwmmdmmmm
owner {The Hurtley Cosirpany)seceived A No Further. Actlon
. (NEA} letier on August 13, 1996: Releass No, 30000049-
thmmdwiﬂj the temoval of Ues: pﬂ\ﬂium'l‘nt
ﬂummd Wulﬂngm Shell-in August 2001, Thiée steel
USTe were femoved; consisting of two $,000-gallon gasoline
USTs nad one 4,000=palloss gusoline UST, The owaét/oparamor
ofthe STk the tive of cloaee vins The Haitley Compay.
At the finie oF ST chmuctivme;. 486 yits of contaminated

-s0fl 'weve eteavied from the UST pit. Subsequent investigaiions

mmmmmﬂusmm Vand Tler 2+
imvestigations 1o evalumte soll and grovndwater, In My 3014, an
“NFA later wes fssued by BUSTR for Ralanse No 30000049
NODO0DZ. As paet of the NFA; ani Environmental Covenam
‘(Appendit A) wes placed on the deed Ror the property
mivhymduummlctius,ﬂumrm nlowlwlmpamd so(l
terreviiin orsite above Cerlali BLUISTR Action
bmls. The Solkowing:activity: and Jaod. ise resirictioos were
nchided In the Ervironmerim( Covendint.
‘Property is restricted fo Non-Hesidential Unoﬂ;w
No basement oc other permanent subsurface or
structeve designed for routine human. oueapancy is ﬂlumd.
No'person shall xtinet the proundwator Jocated stor uuderﬂw
. :peaperty for any purpose, maﬂeofuﬂwwiu. .
Rrovndwe? lnvestigation of sernédistion, (Nobe: Amd“leak
is pen. of Known Cumimionatwti Location; Release No.
300002’.’5~W.J




