DRpartment of Administration State of West Virginia CORRECT ORDER NUMBER MUST
Purchasing Division APPEAR ON ALL PACKAGES, INVOICES,
2019 Washington Street East Master Ag reement AND SHIPPING PAPERS. QUESTIONS
Post Office Box 50130 CONCERNING THIS ORDER SHOULD BE
Charleston, WV 25305-0130 DIRECTED TO THE DEPARTMENT
Order Date: 03-31-2023 CONTACT.

Order Number: CMA 0212 0212 FUELTW21D 4 Procurement Folder: 861983

Document Name: FUELTW21D- Statewide Contract -Miscellaneous Fuels Reason for Modification:

Document Description: Awarded Districts - 6 Change Order No. 03 is issued to cancel and

reassign this contract per the attached documents.

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: 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: 2 3

Discount Details:

FILE LOCATION
Discount Allowed Discount Percentage Discount Days

i No 0.0000 0

#2 No

#3 No

Fi2 No

INVOICE TO SHIP TO

ALL STATE AGENCIES STATE OF WEST VIRGINIA

VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LLOCATIONS AS INDICATED BY ORDER

No City WV 99999 No City WV 99999

us us

-

. V/\ZOL/? Total Order Amount: Open End]
o
Purchasing Division's Fiie op,

/M— 03/3 Iﬁb"} 2/
PURCHW ~ ATTORNEY GV&.\APZOV& AS TO FORM
“’ﬁf/lz £ '

DATE: DATE: // W

ELECTRONIC SIGNATURE ON Fl ELECTRONIC SIGNATURE ON FILE 3 ELEQTRON;Z/ GNATURE ON FILE

Yio)20az

Date Printed:  Mar31, 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 Commeodity 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



'TRI- STATE
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Mareh 20, 2023

Vin e-mail Mark A Atkinsawv.goy

Mr. Mark A. Alkins

Buyer Supervisor, Swtowide Conmacs

West Virginia Department of Administration
Purchasing Divisiun

2019 Washington Strect, Fast

PO Box 50130

Charleston, WV 23305-0130

Re:  Master Agreement with ‘15i-State Potroleum, Vendor # 000000202498 Order Number:
CMA 0212 0212 FUELTW2ID 3: FUELTW2ID 3 Stewide Contract-Misc, Fuels,
Awarded District 6 {“"Master Agreement’}

Duear Mark,

As we discussed last week, we recently received comespoadenue notifying Tri-State Petroloum that
the Master Aureement hetween the State of West Virginia and Tri-State Petruleum had becn cxiended
through March 31, 2024, As we discusscd on or sbout February 14, 2023, Tri-State Petroloum Corporation
sold all of the assets of Tri-State Petroleum to MM BP Properties, L1.C, including the Wheeling and New
Maztinsville Bulk Plants. and ceased ait fued sules operations on December 10.2021. A redacied copy of
the Purchase and Sale Agreement has previously been provided.

The ndividual who signed the renewal and extension of the Masler Agreement on behalfl of Tri-
State Petrolem is 0ot an employee ar authorized agent of 'I7i-Stre Petrofeum and has never had aiy other
affiliation with Tri-State Petroleum. This individual has oot been authorized 1o sct on behalf of Tri-State
Petrojcwn in any respect, mcluding entering into a contracl in the name of and an dehatl of Tri-Stae
Petroleum Corporation, nor bas Tri-State granted the cight to use or conduct business in the name “Tri-Staie
Petroleum Corporation™ to any third party.

H is oue understanding thel Brucetom Farm Service, or an affilizte of this emity ("BI'S™), purchased
the Wheeling and New Martinsvilic Bulk Plunts from MM BP Propertics, LLC in 2022, Tri-Stare Petrolevm
did not scil any assets lo BFS. Tri-State has nd CORlract or agrecnient with BFS. Tri-State did not assign
anything to BFS, including the right 10 use our cOTPOrate fAME. in fact, Tri-State Petroleum Corporation ix
still registered as an active corporation in the West Virginia Office of the Secrctary of Stare, and BEN has
filed no assumed name cortificare with the West Virpinia Secretary of State that we have been able to lacate.
This is further cvidence that BFS doss not have any authorisy to legally conduct husiness in the name of
Tri-State Petroloun:.




Mareh 20, 2023

My contact at MM BP Propertics 1.1.C has advised me that there » no mention of Tri-State
Petrodeum in their Purchase and Sale Agrooment with BFS, and that no assignment of any right to usc the
name was conveved to BFS. MM BP Properties, LLC also did not have the right to conduct husiness in the
name of Tri-State Petroleum under the terms of our Purchase and Sale Agreement, Therefore, MM BP
Properiies, 1.1.C had no rights to usc the nurme that could have boen assigned to BFS. 1 have resched cut to
MM BP Properties, 1.1.0 to again confirm these facts. | am cugrently waiting to hear back from them.

Given the circumssances sad the length of time that has clapsed since Tri-Statc ceased selling fuel
10 the State of West Virginia, we are now requesting that the referenced contract issued in the name of Tri-
State Petroleum, Vendor # 000000202494, be immediately cancelled, terminated. and withdrawn.

Please sdvise if you peed any sdditional information to process (his request.  Thank you for your
prompt sliention to this matier.

Very truly yours,

Colleen €. MeGlinn,
Chict Exccutive Officer
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THIS AMENDED AND RESTATED ASSET PURCHASE AGREEMENT (the.
”ﬁgm”) is made and entered inlo effective as of the. 1st day of October, 2021 (ihe "Effective
Date™) by und among TRI-STATE PETROLEUM CORPORATION, a West Virginia
corpomhon ("Iﬂ:ﬁ% ); CONVENIENCE REALTY LP, ' West Yirginia limited partncrship
{"Convenience Regliy™); UNDERWOOD LIMITED PARTNERSHIP, an Ohio limited
partnership {"Linderwood”); MAJORS MANAGEMENT, LLC. 2 Georgia limited Lisbility
compeny ("Majors™); MM PA PROPERTIES, LLC, & Georgia limited Liability company {"PA
Propco™); MM PA MANAGEMEN T, LLC, a Georgia limiied lLiability company ("PA Opco”);
MM BP PROPERTIES, LLC, 2 Georgia. limited lisbiliy company, (“BP. Propeo™) and
EXCELL PETROLEUM, LLC, a Georgia liniited Eability company ("Excell™). Tri-State,
Convenience Realty, and Undawoodmaybcrcfmdtofromhmetoumcmﬂnsi\wt
individually #s u "Seller” and collectively as the "Sellers”. Majors, PA Propeo, PA Opeo, BP
Propeo, and Excéll may be referndd wﬁomhmnlonmmtbzsAgmememmdmdualiy as a.
"Buver® and collectively & thi: "Buyers” Each of the Sellers and Buyers is refemed to herein
mdmdunlb as a "Pary” andconecuvely asthe "Em

WITNESSETH:

WHEREAS SeMmdBnyas,mdmmothaaﬁlme&ws,m:nwm
.mnmmmm(wmm”)dmdasofﬂmhﬂl 2021 pursuant
to which Buyers agreed 10 p - &mn&llmmdﬁeltmwwsﬂm]?uyur (’) ehbe.ra
fwwlmmmmfnzmumnaswﬁedmmwm _
(if) the rclatod personal property used 16 operat: the Locations; @n)ﬂwﬁztmdmﬂchaudxse’
inveritory which is owned by Scllers and now situated at the Locations; and' (iv) all of Sellers'
nghtsmda:ze}m! Supply Agreemenls, upon the terms and conditions comsined in the

WﬂFRFAﬁ,Sdlmm&wmwxﬁmMaMumﬁehmAmmmm
entirety by entering into this A __Qwhlchtsmailmamﬂaimpmﬂ»mastheﬂma!
Agm@mafﬁunﬁ&memﬂmmmewmwﬁﬁomdm Agres
and the Original Agreqmﬂmubegovmdb}mcmmﬂmmnfﬂnsw

WHEREAS, mlhmgmthlskgmenmmwlmwdedmchmtheulgmaleﬁ'whvedmof
Octuber 1, 2021 to which Buayers and Sellers have been continuously bovnd without interruption
mktﬂmﬂﬂﬁnﬂ&mmwmwmmd&lhmamm&wm&w

and restated terms as if they were included in the Original Aptesment dated and executed on
Ovctober 1; 2021.

NOW, THEREFORE, in consideration of the foregoing premises ard the representations,
warrantivs, covenants and agreements set forth in this Agreement, the Parties agree as follows:

ARTICLEL




1.).  Asscls to be Sold Upon the torms and subject 10 Ahe conditions set forth in this
Agreement, on the Closing Date, Sellers shall scll, transfer and : assign 16 Buycrs, and Buyers shall
purchase, acquice; accept, aﬁumc,and:eocivs in accordance vmhmmdemand
made a part of this Agrecment, all of Sellers' right, title and inferest in and to the followiny rea)
property and othicr asscts and rights rolisted to or used or beld for use i conncclion with the
Business, as they may exist as of the Closing, except to the extent that any of the following sre.or
emsl;ofhxcludad!\ssets(m!smbesold are, collectively, the "Assets"):

(8)  Any reul property owned by Sellers comprising the Locations indicated on
Schédule 1.10d) as being "Owned Locations.” together with all buildings, improvements,
mmmdmmmmmmmmwtmlymh&mmm
Encumbrances (the "Purchased O pal Prope;

) mrcdpmpmﬂmmﬂt'rmsme,mlmandmﬁdmes,aﬂmr
[mh,a‘?mhmdLeaséﬁcomngﬂmlmmmdMedmmmmbmng
"Leaed Locations” (the "Purchased Leased Real Properties™), together with all of ¥
MsmMm&rmbthmwlmemmmmn%:mvmm\s,m
und appurtcnances thereon and therélo;

()  The real property leases with Sellers, as]cssor.audthudpames,as lesses
(manLmﬂgdmﬁede@mhd to and made a part o[ this
Agrecment {collectively, the "Tenimt Leases™:

(@  All Merchandise Jivenlory, Supplics Inventory, Food Service Inventory,
Aloohothe\amgeslnvenlmy, Cigarette Inventory, enshmlmndmmmis, andelwm?
Inveniory that are presént at the Locations at the Closing (collectively, the. mﬂ"j

(€) Aﬂﬁmﬁmﬁxmwg,eqummmﬂolhﬂtmg;blepﬁmnﬂpm
owncd by Séllers that are present at the Locations at the C ""mshnredoﬂ'-mtefwm
atﬁ:hmﬁms(ﬂﬂmgmmeﬂmnnl Eqm;mm) (mliectivaly me"Iﬂn@b!c,

Uomed Personal Prom =5 ")

(f) Anfumnum,ﬁths,eqummtmdothermngimepempmm
lma&bygellmatﬂnpurehasodLeadem}Pmpahes!eﬂseﬂmdcnhqued
Leases (the “Tangible 1 eased Porsons

(e) Ailfw!ﬁxnmandmprmmbtdwmwmmmnmﬂlmz
Mmﬂ&eﬁm@wlwmmwwmmﬂmﬁeamd
this Agrecment, including without lmitation -all petroleum pumps “and. dispensers,
underground and aboveground fuel storsge tanks, canopies, fuel Fines, fi fittings and
omectmmdm&e%mcmufnmcssﬂthﬁbmamwmw,m
andfordxspmscfucls.tothememmofﬂnfmegmnsmowmdbywlmfcollemlv

the "Qwned Fusl Equipment™);

() AJldepomtsandprepmdcxpensesfomﬁmha&uerisg;venamwnhe
Closing pursuant to Section 4.6, 4.7, or 4.8 {coflectively, the I:mmimg‘)




() Al plans and specifications, surveys, blueprinis and drawings in Sellets'
posscssion a5 of the Closing related solely to any buildings and improvements currently
consimcted or currently under construction at the !.ocations, end all records and
documentation of Sellers relating to customers, distributors and supplicrs of the Locations
including, without limitation, customer, distributor and supplier lists, and all other business
records of Setlers with respect to the Locations (inchuding, without limitation, copies of all
hﬁicstgﬂ'm! accounts of the Locsitions) other than the Sellers' Retained Records (collestively,

() The matcrial Contracts identified on Schedule 1,1(). attached to and made

a part of this Agreement, and any other Contra¢is mutuatly designated by Buyerand Sellers

in writing prior to the Closing. For purposes of this Section 1.1G), & Contract is deemed

natcrial if the amount owed by the Seller which i3 2 party thercto in any calendar year
exoeeds $50,000.00;

. (k) The Contracts.identified on Schedule 1.1(k) aitached to and made & part of
this Agrecment (each, @ "I'uel Supply Agreoment” and, collectively, the "Fugl Supply
Agreements"):
of Selfcrs and Sellers' Affiliates, if any; all websites and domain names, tclephone and
telocopy nurmbers and listings uscd at the Locations, and corpositte exinil addresses snd

12.  Excluded Assets Selictsmmby ﬁsw&m‘?& ”ﬁm b ‘ngv
conveyig o e ’

. ivering 10 Buyers any assets. propertiés, rights,-contrmots of claims other than the

Asscts described-specifically in Scction 1.1, For the avoidance of doubt, those assets of Sellers
include without limitation the following:

@  Sillay’ Tax Remms and supgoiting documenitation retated therclo,

corporate franchisc, record books of équity ownership, record books sintuinigg minmes of

exclusively with a Seller’s organizztion or equity capitalization, and records relating to the

Scllers' personnel and employee benefits matters (the "Sellers' Retained Recofds™);

() Al insurance policics, and proceeds thercof payabic to Sellers or Sellers'
Affiliates, and their sharehlders, partners, or methbers (except to the cxient of; and subject
on or after, or with respect (o which restoration rexaing incomplete ag of, thé Closing
Dare); :

(c)  All cash, cash cquivalents (other than the cash on hand amounts included in
the Tnventory, which are to be ciedited to Seliers), accounts receiviblc and other current
assets of Sellors nut deseribed 1n Section 1.1(e); all depository sutounts and other accounts




(d) Al Tax-refunds, crodits and benefits with respect to the Assets to the extent
the same rclate fo any taxable period, or portion thereof, cading on or before the datc
preceding the Closing Date;

()  Sellers' Contracts, pther than the Purchased Leascs and the Assumed
Contracts;

()  Scllers' Permits;

(8) Al deposits and prepaid expenses for which Sellers arc not given a credit
at the Closing pursuant to Section 4.6, 4.7, or 4.8;

. ()  All propertics, usscts, rights and business interests of Sellers and their

() Al rvimbursements to which Seflers ari enfitlod under any state petroleum
storage tank fund for any costs incurred by Sellers before the Closing;

G)  Those items of seléet porsonal property listed on Schedule 1.2G). atiiched
1o and made a part of this Agreement;

()  Any consigned petroleum products which erc not owned by Selfers;

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

(m) . All rights and rémedies ol Selivrs Gt ocetr, accrue, 6r arise pior W the,
Clasing against thind partics under warranties, or with respeel to claims for defects of any

ind refating 1o the Sellrs' respective businesses o any of the Asscts, including defects in
workmanship, manufacturing or design;

7 @ Sellers’ rights under this Agreement and any. of the transaction documents-
rlated to the transactions comtemplated by this Agreement (collectively, the
u:l(. A ﬁ “x:

_{0)  The atiomey-clicnt privilege of Sellers and all of Sellers' notes, files and

ce (whelher elcetronic or tangible) with or involving Scllers' attomeys;

(p)  Any oil and gas leases granted by a Seller ul any Location;

(W Al ‘accounts Teceivable, including without limifation, any féceivables
earned prior 1o the Closing Date, but which may be duc and payable after the Closing Datc;

() AN Reut, including without limitation, percentage ronts und parking remtal
income, with respect to the Tenanit Leases to the extent the same velate to any lease term,
of portion thereof; ending on or before the date proceding the Closing 1ate, and which may
not become due and payable until after the Closing Date,

Asgerded andd Restated Asset Purchase Agroement 4




13.  Assumed Liabilities. Subject only to the limitations set forth in this Section 1.3,
Section 1.4 and Section 9.6, effective as of and after the Closing, cach Buverm't]assmneandshau
pay, perform, and dnchmgc, without duplication the following (ooﬂechvelv the “Assumed
Liabilities™):

(8) the executory obligations of performance and liabilitics under the Assumed
Coritracts 10 tbecxterrf:smhobhgauansandhabﬂmesmse or refale ® events,
circumstances or periods occurring ¢n or afier the Closing Including without Jtmitation
thoselmhihhcsmﬁobhgnﬂonﬁﬁuﬁ&dmﬁdﬂﬂgﬁ@#ﬁcmmwma&am
of this Agreement;

()] tboseobhgalmmmu!habﬂmcsmsmgundﬂt}m Purchased Leascs and the
Tenanl Leasés assumed by SuchBuycrmthemmahesammsemmlatctomm
circumstanoés or periods occurring on ot after the Closing; and

©) llah;i;uwnmpowdbyapphub]el.awannMBuyu‘ as owner of all or
mnofﬂu@wMFuqummmuomoIaPmmmmmwh
lenant of a Purchased Leased Reésl Property: oro&uw:semthmbﬂwhe«ﬂmu,m
each case including with respect to investigation, nolification or remediation of sny
puhulmmm&mtsmﬂmoﬁmﬂamﬂoustlm,undwmmmmm,
meexwmwmaﬂummmmm&cmmmpmodsmmmg
Closing,

14 ' The'rransactmnmmlvcsihepmchmandsaleofassﬂsand
nm:deﬁctomgmof&nusmm Buyets are not suocessors in Interest to Sellers, and
mﬂ:exScllmrmyAfﬁhaieof‘SeﬂmMImemy mnﬁmnngmmmmmihgomslﬁp
or management ofﬂwl»ﬂcauonsaﬂeriheﬂosmg. lxoqnm;uummmdedmﬁzww
(including, withoul limitation, Scctions 1:3,4.5, 2nd'4.6), Buyers shall not asssme or become liablé
for, and Scllers expressly retain and are solely responsible for, any.debis, isbifitics or obligations
vl any kind of Sellers existing on.the: Closing Dalc or thereafter incurrad by | Sellﬁs. ‘whethicr known
-orunknown,absohtemmﬂgmﬁ,mMMumatued,hqm&bdm lig ed, or acGruwed
,mpmdmg,hnlwngw:&mhmmummy debis, liabilities or obligations with respcct o the
‘Excluded Assets (collectively, the "Exg] ' ity

15. Definitions, Cepitalized terms not definied elséwhere in (his Agrecrhent are defined

-

ARTICLE I
. )Izg - hl '
2.1 jorat] As consideration for the Asscts, subject to- adjustzoent as
pmwdedmthlsAgteeml,BlWasshalimyto Sellers the sum of (a) and No/10¢

Dollars (§___ .00)the "Asset P Pric ‘},phm(b)ﬂleaggregamvalwoﬁhcm
dclmnedacemﬂ:ngtoSecﬁon&A(ihc hm;:xy_ﬂn;) The aggregate considcration for the
Assets (ie, ﬂwmnfﬂnAMﬁnchaseanplusﬂwInmmryVame)mwfmedmmtﬁas
Agroeement as tha "Totel Condoration®..
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2.2.  Deposit. Of the Asset Parchase Pnce,ancmlmoneydgposuinthemmumof
five percent (5%) of the Asset Pur{:hasel’me(lhc "Deposit") shall be pald within two (2) Busincss
Days after the Effective Date by Buyer to Chicago Title insuruncs Compan y ("Title Company®),
s cscrow agent; by wire ransfer (v an account designated by Title Company, The Deposit shall
bcbcldbyTiﬂs Company in escrow, subject to the terms of an escrow agreement 1o be catercd
into among Sellers, Buycrs and Title Company, which will be i a form and on terms reasonably
satisfactory to Sellers, Buyezs and Title Company (the "W ). The Deposit shall
be dpplicd 1o and deducted from the Total Considcration at the Closing. If the Closing docs miot
oceut, the Deposit shiall be dishirsed 10 Sellers or retumed to Buyers ds specified in Article XI.

23. Nalune gilmgs.AlipaymtobcmeyBuymm%nmundamis
Agreement shul] be made by wire transfer of irmmedintely available funds to' the adoount(s)
specified by Scller for such purpose.

24, seation ¢ i ssumcd Linbibities. For Tax pusposes, the
Toftal!Cenﬂdmanon amlﬂle A&medhubiﬁﬁ&shall bea!mmdmmlbe,ﬁswis’m accordance
Wdhbedebmonlﬂﬁﬁassetfor&mn&cm:.%alhdmdwwmadcaparmfﬁns!tgmnm!
{the A]]mﬁ;mw) All Tax Renums filed by Buyers und Scliers shall be prepared
consistently with the Allocation Schedile. Each Buyer and each Seller hereby covemants and
agxeesahawuchl’mywﬂlmtmkuposiummanyT‘axRelum,befomanyﬁovmmnenmlFMty
c!mgedwuhﬁ:emMonofanminrmmmem&mg.ﬁatmmmywaymms:mtmth
ﬁmlumsnf!hcAﬂocanonbchedule pmvzded,homcr that nothing prevents a Buyer or Seller
from seitling any- prop ‘ ent by any. Governmentz] Entity based on the
mmmsmmcmdmmm&immwmmﬁﬁmw ysed adjustiment
by any Governmental Entity challenging the Allocation Schedule. Fatlheavmdant»ofdoubt-m
mem%dhﬂmﬁhkuummmm&mmwmeasadMW
offsit to any position taken by a Govemmental Entity. Ethclluandencthya-agm&swmn&
the Scllers or Buyers, as applicable, in the cvent any adjustinent is so required or imposcd.

25, Apreed Location Values .

(@  In:addition to, and indepe of, the allocation deseribed in Section 2.4,
Mmﬁhawaﬂme&ﬂwmmrdmrhmmmgmm?mg
Valucs™ as set forth on Schedule 2.5 (), sttached to md made a part of this Agrecment,
for the’ 3016 purpose of making necessary adjustments o the Asset Purchasé Price in
mordaneem&tthgmmgmﬂwchAgmedlomonVﬂmvﬁﬂm&beuseﬁfm

‘any other purposc except as set forth in Section 2.5(b).

()  Each Agreed Locition Vafue shall be further aliocaied smong (i) real
property and (1) all other propirty, The Partics agree that the allocation described in this
Section 2.5(5) will be used for the sole purpose of determining the applicable conveyance
Jee: and real property valuation for ¢ach Lucation.
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ARTICLEIW

cedurcs, Not more than four days before the Closing

Date, a physical count of the Triventory at the Locations (the "Physical Inventory*) shall be taken

by the Independent Auditor. The procedures for conducting the [aventory count and valuing the
Tnventory are set forth in this Article IIE

3.2. Effett For the purposes of dewermining the Inventory Valw, thc resulis of the
Physical Inventory shall be final and binding on the Parties (absent manifest -etror); provided
however, that the Inventory Valne shall bo adjusted as of the Closing Date, in accordance with the
valuation methods specified in Section 3.4, as follows: (2) 23 deductions from Inventory Veluc,
all of Scllers' costs associated with the sales br consumption of Inveritory (othér than Petroleum
Inventory) at cach applicable Location between the time of the Physical Inventory at such Location
and the Closing; and (b) as additions to Inventory Value, ali of Sellers’ costs associated with all

deliveries of Inventory (other than Petroleym Inveatory) at each applicible Location between the

time of the Physical Inventory and the Closing (collectively, the “Inveritory Adjustments™.
Transfer of Tnventory and results of operations at each Location will be effective as of an sgrocd
upon time on the date of the Physical Inventory at each Location. Within thirty (30) days after the
Closing Date, the representatives of Selless and Biryers shall execute an inventory statement
‘evidencing the resilis of the Physical lnventory at oach Location uid muy applicable Inventory
Adjustments (the “Inventry Statement. ™ subject 1o Scction 3.4(d)). All deliverics of Inveritory to
and all sales of Inventory at cach Location before the applicable date of cach Physical Inventory
at each Location (“Physical Inventory Détc™) shall be for the bemefit of and chasgeable to the
avogunt of Sellers; all deliveries of Inventory (o and sl sales of Invenlory at each Location from
and after the Physical Tnventory Datc shall be for the beriefit of and chargeable 19 the accounit of

Buyers.
33 Physics uau,m\' Prodedures. The Physical Invemm' shall be conducted

ascondance with thé provisions of fhis Section 3.3:

to abserve the taking of any Physical I

(k) s and Supplies Inventory. A physical count of actual quantities

of Mercharidise Invenlory &nd Supplies Inventory vill be taken by i Bartics.as close as
practicable to the Closing Date.

() Potrojoum loventory. A ewssurcment of the amount of ibe Petrolenm
Inventory at each Location shall be made on the mioming of the Closing. The Petroléutn

Tnventory will be measured by aiiomitic tank ganging system where available for reading

ives of Séflers and Buyers may be prescnt

the underground tanks, Manual sticking of the tanks only at tanks lacking, amomatic
gauging sysiems and where those systems ave available shall be done for.the sole purpose
of delenmining sediment and watcr ovels, which shall be deducted from the automatic tank
gauging gallon computation to compute the Petroleum Inventory. Simultancously, retail
pump ictér reudings will be taken and réeorded, All tank invenlogies shall be taken a{




ambient conditions and calculated at total cbserved volume using tatk chants ut cach
Location. A comparisen of cach Location's volusiws as cafculated from the Physical
Inventory will be compered to the Location's book mventory und sales records, Excessive
variances should be quostioned and, if necessary, a second Physical inventory shall be
taken 10 ¢asure the accuracy of the reported readings.

34.  Valuation of Inventory, The Inventory Value shall be determined in accordance
with the following:

. (&, The Supplies inventary, Meschandise Inventory, Food Service Inventory,
Alcoholic Beverages Inventory, and Cigaretie Inventory at each Location shall be valusd
al cither a specified percentage of Sellers' retail or the sctual it ‘of the applicable
Inveniory, as set forth on Schedule 3.4(a) (the “Non-Petroleum Inventory Vuluation™),
attached to and minde a pant of this Agreement.

() Letolcusn Iaventory. Except as provided below in this Scction 3.4(b), the
Petroloum Invéntory shall be vaiued at the stim of (i) Seflers’ actual cost of purchase of
each grade of product for the fast delivery 16 the Location of that grade, plus (ii) the then-
current freight rate (inchuding applicable surchiarge) charged by common carfier o

transport the: spplicable volume of product to cach Location, in cach case inclusive of all
local, state and federal excise taxes paid or to bé paid by Sellers thereon ("Gasoline
Taxes™), whéther ornot Buyers hold an exesiptibn certifi icate. To the extént ol previously
‘paid by Sellets, all such Gasoline Faxes included in the Inventory Vahie shall be remitted
by Scllers to the applicable taxing jurisdiction proinptly following the Closing.

(c) Cash on Hand. All cash on hand amioiant at each Location (including that in
the drawcy, safe, but excluding ATM cash)-shall be yalued &it-cost, with 10 mark-up or

() Disputes: Should any dispie arise as o the Quattity, Vot or vaius of
amny category of the Tnventory which caanot readily be sctilod betweed the Parties beforc

within fifléén (15) days after the Closing. If the Partics cannot reacl agresment bfore the
end of this fifieen (15) dsy petiod, then the Arbitrating Accountant shall resolve. the
disputed ftems. Buyers and Sellers shall ench nform thie Asbitrating Aormitant i wiitig
of their position concerning the disputed iterms as of the Clostng Date, and each shall make
eeadlly available to the Asbitratiig Accountant any books and records and work papess
relevant 15 the preparation of the Arbitratitig Acsountant’s compuation of the disputed
amounts, The sesolution of any disputed ifem by the Arbitrating Accountant shall ot be
more favorble to Buyers than the-arsount sef forth in Buyers' writien statement(s) to the
Asbitrating Accotmtant with respect to the subject item, or move favaruble £ Sellers thun
the amount set forth in Sellers’ writicn statement(s) 10 the Atbitrating Acosmbant with
méspedt to the subject item. ‘The Arbitrating Accountant shall be instracted to complete its
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analysis within thirty (30) days from ihe datc of its engagement aad, upun completion, to
inform the Parties in writing of its own détermination of the disputed amounts, the basis
lorits détermination, whether Buycrs'or Scllers’ writien position as to the disputed amounts
in the aggregate is closer to ity vwa determination, and whether jts own detenmination of
the disputed amounts is within a range thal (i) equals 20% of the absolute differcpoe
between the written positions of Buyérs and Sellers 25 to the disputed amounts (in the
aggrogate) and (i) has a midpoint equal to the mean of such wrilten positions of Buycrs
and Scllers (in the aggregate) (the "Mid-Range"). 1fthe Asbitrating Accountant determines
that the waitten position of Buyers concerning the disputed amourits is closer 10 its own
detenmination (in the aggregats), Scllers shall pay the fees and disbursements of the
determines that the written position of Scllirs concerning the dispuited amounts is closer to
its own determination (in the aggregatc), Buyess shall pay the focs aind disbussemeats of
ihe Arbitrating Accountant in connéction with its analysis. However, if the Arbitrating
Accountant's detcrmination of the dispuled amounts is within the Mid Rane, each of
Sellefs and Buyers shall pay orie-half of the feés and disbiuisemets of the Arbilrating
Actountant in commection Wwith it andlysis. Any determination by the Arbitrat

Accountant in accordance with this Article I shsll be final and binding on thic Parties,
absent manifesi arittimetic sror or a failure to apply the inventory valuation rudes set forth
in this Asticle 1IL. Any amount ultimately dsterrnined by the Asbitrating Acoountert o be
pavablc by a Party 0 the othér shall be so paid on or before thé date that is fen days aftsr
the date of the Arbitniling Accountant's detesmination by wirc transfer of immethately
aviilable funds 10 an account designated by. the recciving Pirty for'such parpose, and the

‘ 3.5. cost of Physical Iy EnioTy. An(!fﬂ’mm and expenses of the Indgpendem

Inventory conduetéd 4t the Locations shall be shared equally by thé: Partics.
ARTICLEW

4.1.  Closing. Subject to the teems and conditions of this Agreement, the consummation
of the Transaction (the "Closing™) shall take place ona date and time as designated in writing by
Sellers to Buyers (the "Closing Date"), which shall be on the Tatist of (a) thirty (30) days afier the
cnd of the Due Diligénce Péxiod, (b) fificen (15) days after the éxpimbion of Sclicrs' Cure Périod,
or {c) the date that all of the conditions o the Closing sct forth in Arficle X are either satisicd or
waived {other than conditions which, by their nature, are to be satisficd at the Closing); provided,
kowever, that in no event shall the actual Closing Socir later than December 10, 2021 (the "Diop
Dead Date"). The Closing shall be effectivé és of 12:01 am. Eastern Time (wilh the then-
applicable time convention applying) on the Closing Date.




42 D ings g1 Closing. All proccedings 1o be taken and any documents to be
excouted and delivered by mny of the Partics at the Closing shall be deemed to have been taken,
exccuted and delivercd simultancously, and 1o proceedings shail be deemncd taken nor smy
documents execuled or delivercd until all such proceedings and documents have been taken,
execuled and delivered. At the Closing, Scliers shall be entitled to retain the Depesit, which shall

o be execuled .and/or delivered 10 Buyers. the following instruments, docums mand

cunsiderations, all of which shall be in form and substance fessonably satisfactory to Buyers:

(&) 2 Spevial or Limited Wammanty Deed executed by the applicable Sefler with
respect lo'each Purchesed Owned Real Property in substantially the same form as that

attuched as Exhibit 1 (each, 2 "Deed” and collectively the "Deeds™):
(b)  an essipnisent and assumption excouted by the applicable Seller with

respect to each Purchased Lease and Tenant Lease (subject i6, sud to the extent permitted
under, the terms and conifitions of the instruments granting of creating the foregoing) in
form as is mutually agroed between the applicable Scller and the epplicable Buyer (cach
o A ‘. e » Assu L .‘_-.1:-1., b

. () aBill of Salegxconted by the applicable Seller for the Inventory, Tangible
Ovned Personal Property, Owned Puel Equipment, Transferred Deposits.and Bovks ind
Receds in subsizntially the ssme form as that attached as Exhibit C (ihe *Bill of Sale”):

_ (&) oncormor assigmment and assumplions executd by the applivable Sefler
in respect of the Assumed Contracts in form as is mutually agrocd betwesn the a Hicable
Selier and the applicable Buyer (collectively, ihe "Assignment snd_Assumptios
Agreeraent”);

(c)  asémlemcnt statement executed by F;ellw_s showing all companens of the
Total Constderation dnd itemizing the closing costé and prorations contemplated by this
() aceriificatedf good standing for cach Scller issued by the Secretary of State

of the State of Oliio, Penmsylvania or West Virginis; as the case may be, dated a8 of & date

() il applicable, an smouit cqual 1o the total positive amount of any credits,
prosaliuns and other adjusiments payable or sllocable to Buyers pursuant to Sections 4.6,
4.7 and 4.8 (ot of any such amounts pysble or aliscable to Sellers parsuwnt to Sections
46,47 803 4.8); |

(h)  payolf letoers from amy lenders of Selfers having sny Encumbrances on airy

Asset subject 0 this Agreement, cvidencing 1he release, a3 of or prioe o the Closing, ofal

()  the Tnventory Statement, exeeuted by Selfers;

EOTDREIN &
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() acetificate stating that Scllers are nol forcign persons witkin the meaning
of Code Section 1445, which ccrtificate shall set forth all infonmation required by, and
otherwise be executed in accondance with, Treasury Regulation Section 1.1445-2(b)(2);

(&) & counterpart signature page 10 ¢ach amendment of the subject Jease with
respect to the Purchased Leased Real Propezties and the Tenant Leases in form and
substance reasonably atisfaciory to the applicable landlord and the apgiicable Buyer, duly
exceuted by the applicable landlord and Tri-State:

() @n owner's affidavil rwasonably satisfactory to the applicable Selfer, the

applicablc Buyer, and Title Company;

reasonshly necessiry or appropriste o consimmnie (be Transaction, and in a form
reasunably accepable to Buyers and Scllers (it being understood thet such instruments
shall not require Buyess, Sellers o any other Person to make any additional representations,
WaITaniics or covenants, cxpress of iniplicd, ot contained in or as comemplated by this
Agreenient). .

44. ies by Buyers. At the Closing, Buyers shall executc and/or deliver or cause
10 be executed and/or delivered 10 Sellers or as otherwisc specified below the following
instruments, documents and considerations, all of which shall be in form and substance regoonably
satisfaciory to Sellers: ‘ .

(a)  awamount (the "Closiiig Cash Payment") equal 16 the sum of (i) the Total
Considerution, minus (if) any Inventory Valué amounts i dispute and not paid 41 the
Closing pursnant to Section 3:4(d), minus {jii) the amount of the Deposit:

(®  ifapplicable. an amotnt equal to the total positive amount of sny crodits,
prorutions and othér adjusiments payablc or allocable 10 Scliers pursnant 1o Scctions 4.5,

4.62nd 4.7 (it of eny suich amounts pavable or allocable to Buyers pursaant to Soctions
4.3,46and 4.7);

(6)  if required by applicable Law, sn Envirenmental Agency Notificition for

S L.

o smgeTmmBnYmasowmnfﬂnMpmMpm et
(d)  each Assignment and Assumption of Lease; the Bill of Sale, the Assigmment

and Assumplion Agreement(s), and the Settlement Statement, esch exocuted by the
upplicable Buyer.

(¢)  on cxecuted real property transfer declaration affidavit; as applicable for

cach of the Purchascd Owned Real Properties as provided in this Agreement;

(f) @ cortificate of good standing (or its equivalent) for each Buyer issued by
tbeSccteingyofStateorthceénivalmoﬂieépfﬂnjuﬁ;djcﬁmufoigani@ﬁ(mdfﬁéh
Bwq,&%’wa&dm&nmmmxmmaaysmmaﬂuﬁn@m@

(8)  the Inventory Statement, exccuted by Buyers:




(h)  acopy ofthe R& W Insurance Policy;
()  acopy of the Environmentsl Insurance Policy;

() certificates of exemption from sules tix for all Assets determined 10 be tax
emmpt;

(3] ammmxpmq@a;mpagemmhmndmemnfﬂwwbjccumwnﬁ
mpmtomerchudedeealmmmandﬁnTmmumsmfumm

substance reasonably satisfactory to the applicable landlord and the applmubb Buyer, duly
executed by the applicable Buyer;

() . acertificats, daled as of the Clasing Date and signed by & duly suthorized
representative for each Buycs; muﬁmg the names and sigmaturcs of the officers or
managers ol'suchBuyermﬂmzmdto sign thns Agreement and the other transaction
docimmenis fo which such Buyer is a party; ami

(m) anyoﬂmdommmb,mﬂrumeniswagmmcmmnplmdhmcbyor
mblﬁfmsmorwmmmsumw&ch iction. and in a form
reasonably mepmblemnwmmﬁm(ﬁbemgMQdMsmhmsmmts
shall not require Buyers, Sellers or any other Person to make any addidonal representations,
mmﬁ&;rrmmm&mwmphed,mimnmmedmmasmnmhwdbyw
Agreement

4.5.  Pavmentollixcise Taxcs: All Excise Taxes shall be paid on or before the applicable
dui date by Buiycrs, and Buyers and Sellers shall il such Tax Retirns s cach may be required to
file i connection mﬂtﬂnhExcmeTmsmmordmcewﬂhapp!mhkLw

and (b)), collect ‘ [ages™), whather e Taxmmmyabhma

"'”,a]andlordmothﬁﬂﬂmépany,shﬂ!beadjmmﬂmbmgor&cﬁmm
(mﬂhsof&sém&mmmofmmmm ity or town'in which sny respective
Assets are simated (e "Fiscal Year™). - hmeMmmdfwﬂnFMYmm
which ihe Closing oceurs (whethr dué 4nd payable in such Fiscal Yedr ur therafiis) shall be
medmdeMsmdBnyﬂsbasadummspwuwly,Mnmbaofmmdudminthg'
Wd%FMYmmMgmﬁcdmmﬁmg!&CMngDﬁamdﬂwmb&rof
calendar days in the postion of such Fiscal Year commencing on the Closing Date: Property Taxes
thint rélate to.a Fiscal Year commencing after the Closing shall be piiid by Buyers. Al installments
ofhwernghmmgaﬁu&dawbcfmﬂrchmﬁmﬂnﬂbepmdbybdmbefm the
uosngmemuanymshaﬂpaya!}mtallmm:sofhopeumihavingndmduIeunnrnﬁa
the Closing Date: The proration of undetermined Property Tamshaﬂbemlcﬂatadming
amount squal to 100% of the moét recenily issued Property Tax hills. The peorstion of Property
Taxes shall be final as of the Closing Date. Sellers and Buyérs cach shall pay one-half (1/2) of the
nmsfetlaxﬁandmuwfws Al ‘other closing ‘costs, including mmomhmxtannn.mmnhng
. fees, shall be assessed to Buyers, as of the Closiog Daw:.




4.7.  Remsand Prepaid Expenses. Rents, prepaid expenscs and similar items relating to
the Assets and benefiting Buyers, if any, shall be prorated between the Parties as of the Closing
Datc, with Sellers responsible for the period prior to the Closing Date and Buycrs responsible for
the period on and after the Closing Date. For the avoidunce of doubt, the preceding scntence shall
apply to percentage ront (even if received by Buyers after the Closing Daic), parking rental, tank
chaiges (but excluding Property Taies which shiall be prorated as provided in Section 4.6 above),
Sellers shall be responsible for the samie to the exteat the sminc relate to periods before the Closing.
Datc for the applicable Location, and Buyers shall be résponsible for and shall pay. the samé for
periods on-and after thé Closing Date for the applicable Location.

4.8. Lhilities Charges. for water, gas; power, light, telcphone and internat, ‘and other
utility service shall be prorated 83 of the Closing. Date wiflizing the most current evidence of the
zmount due, with Sellers responsible for the period priof to the Closing Date and Buyers
responsiblc for the period on and aller the Closing Date.

49.  Fecs Payable to Franchisors. IF the. Closing Date is not the last day of a cilendar
month or calendar quarter such monthly or quarterly charges gnd fees (ic., POP, Mystery Shap,

duc, with Sellers respansible for the period prior to the Closing Date and Buyers responsible for
the period on.and afber the Closing Date.

State represeots and warrants to Buyers that the statements contained in this Article V are truc and

51  Taxes
(@  Asused ini this Agreement:

@ "Anﬂﬁ"mmau&gmsmmmofhxes,mmmmmom
vesponsible for the-administration of ‘any Taxcs, proceeding or appeal of such
procceding relating to Taxes. '

(i)  "Code" means the imernal Revenue Code of 1986, as amended.

(i)  "NRS" meansthe Imernal Revenue Service of the United States.

. (v) "Tax Retarnx™ méans all foderal, state, local and forsign tax returns,
declarations, estimates. statements, reports; claims for refind, schedules, forms,
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and information returns and other documents (including any rclated supporting
mformsnon‘}andanyamenéed Tachtmﬁlcdormqmmdmbeﬂled in connection
with the determination, assessment of collection of any Tax of the administration
of any T.aw(s) or administrative requircments relatmg 10 any Tax.

h) Dxceptassctforﬂlmmmwndwdmmdmadeamofﬁ!s
Agreement: {i) Sellers have duly and timely filed all Tax Redurss required to be filed on
orpmrmtbeﬂlosngatebyScﬂas,mhmmhumemsbemmepmdm
complizance with the Laws, and all such Tax Returas are true, accurale, and complcte in-all

{© AﬂTmsowedbybeiEerswmtmspecuoﬂmBmhawbemdntypmd
oD 8 timely basis; excepit for Taxes siot yet due and payable, Bpecifically, bui not by way
of limitation, Scilers have paid mfu]lan‘rmthatlmvemnmymmnme due with
respect 1o the Fuel Supply Agreements, and there aré 0o Tux linbilifies of any Seller. that
mnldrmultmhnhhtybmngh&pmdmasu}amammwmmamm
ommemuon,oawhmhoﬂmwmmwmcEmlSmlvw Sellers have
collectad ol salcs and e Taxes required 1o be callected with theBumess, and have
remitied {or will remiton atumiybamﬁ)m:hammmis (1] ﬂ:cnppmpriame taxing auth
mhawbeenﬁlmmhedmpegiymp}mdumphonwﬁfm Scllers have also:
(i) paid &ll Taxes imposed on Sellervmhxespeeuowuoiumorpeﬂo!emnpmdlms,momf
fuel‘s. taxuble fucls, refined fuels, or other fusls or fucl products, whether imposed by
fedam m,mlomlmxlngaumues,m(ﬁ)wmimmdmandmm
all ava:lab!t: ‘certificalcs, ‘cortifications, vegistrations, or similar docimentation that may
mdmeore]mnnaieanymmx,

(d)  Excopt gs sot forth in Schedule 5.1(b); atinched to and made & part of this
Agreement; ()mTameumnmﬁyundarﬁuditbymymmgmﬂwﬁtymﬁm
nofice of any such Audit has been received, and (if) 0o deficiencies for any Takes have
Mpmmmmmdbymmmmymmmwlmbﬂmesﬁr
Taxes which hiave niot been filly peid or finally setiled,

(&)  'The Transaction does not fall within the scope of, and is not otherwise
subject to any Bulk Sales Law (as hercinafier defined), except for (he Pennsylvania Sulk
Sales Act.

5:2. Ssu) tracte and Purchs goes. Each Assumed Contract:and each
Pmchasedl..eeseismfnllfomemd ¢ﬂ'cctan&1smhdandenfmeeab!eagnim1’n—$tmand to
Tri-State's Knaviedgs, thaoihmMarl‘arhe:ﬂnfeto ina sivee with iy forms, exccpt as
such may be limited by bankrupicy, mm!mcy,mnrgm\mmwmhuuwsaﬁwmm'
nghtsge(mdly mﬁbygmalcqmﬁblamnmples. Fmep%assﬂfm&mmm

made amofmmenSMEmemdlmmmdl
wnnsandreqnmentsﬂren:h Assumed Gomamﬂmh.?umhasedmse,mﬂnomawml
breach'or default by Tri-Stite/of any provision thersof, nor to Tri-State's Knowledge, uny condition
mwmlﬂugwnﬂlmecwhpscofnmcmbuﬂuwmﬂdummwsmﬁaMWng
occurred. To Tri-Stste's Knowledge, and except as set forth on Schedule 5.2, no'material breach
mdgfmxllbyanymbcrpmytomAsdeommtmm Purchased Lease of any provision
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a breach or default, has oceurmed. Tri-State has delivered to Buycrs true, correct and complete
5.3. Labor Matters,

(3 Except as set forth on Schodule 5.3, attached to and made a part of this
negotiations pertaining. thereto, with any employee at eny lLocation, including any
"employee™ as used in this Agroement refers to full-fimé employees who worked for the
Business at a Location inumediately prior 10 the Closing, '

(i) Tri-State s not & party to or bound by.any collective bargaining
‘ ; gresmen| derstanding: with
any union or labor organization soveiing wages, hours ot terms or conditions of
cmployment with respect to-any Location::
deminds, petitions or Proceedings ctrently pending of overtly threstoned by smy
cestification a3 collective bergaining represcatative of any group of emplayees of
Tri-State atany Locsition;
strike, work stoppage or lockout wiih respect 10 any Location and; to Tri-Staie's
wledge, no labor strke, work stoppage or lockiont has been gvirtly threaisned

thereof, nor any condition or event that, with notice ot lapsc of time of both, would constitute such
copies of each Assumed Contract, Tenant Leasc and Purchased Lease applicable to Tii-State.
ﬂmpmmmnmtsorwm&;wwwﬁmmdmcmm
employmen!, scverance of :
(b)  Exceptis set forth on Schedule 5.3
agreement, Jabor contract or other wiilten or ol agresment or um
()  loTri-Swmte’s Knowledge, there are 0o yrganizational campaigns,
union, labor urgunization or group of cmployees seeking recognition or
(i)  siiice Janvary 1, 2020, Tri-State has not experienced any labor
sigainst Tri-State: with respect to any Tri-Staté Location; and

labor mattets pending of, to Seller's Knowledge, thicatened against Seller with
respect to any Location.

54 insncial Shaieiisnt

(8)  Tri-Siate has made available to Buyers intemally preparcd, unandited,
store-Iovel summary peofil end loss stateients imd store-level EBITDA (camings before

interest; tax, deprociation und amonizition) for edich of the Owned Locations, for cuth of
(4) the twelve-month period ended December 31, 2018, (B) the twckve-month period
ended Decembes 31, 2019, (C) the twelve-month period ended December 31, 2020 and

(D) the six-monthi period ended Jrine 30, 2021 (collsctivély, the “Sito-Levi] Financial
Swterispts”), which arc sttachéd hereto in Schedule 5.4(a), attactied 10 and made a part of
reypects the results of operations for each of the Owned Locations as of the respective dates
with the books ind rocords of the Sellcrs.
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(b)  ‘Tri-State has mude available to Buycrs intemally prepared, unaudited,
scgment-level summary profit and loss statements and segment-level EBITDA (eumings
before Laterest, tax, depreciation and amortization) for the Fuel Supply Business for cach
of (A) the twelve-month period ended December 31, 2018, (B) the (welve-month period
ended December 31, 2019, (C) the twelve-month period ended December 31, 2020 and
(D) the six-manth period ended June 30, 2021 (Wﬁecﬂvelm the "Fuel Supply Business

picial Staterpents™), wh;chareattadndhm in Schedule 5.4(s). The Fusl Supply
Bumrmuﬂsmmm&mymmtmaﬂmmﬁnlmmmhsof
opemuonsfanhe Fuel Supply Busineis as of the respective dates thereol and for the
respective periods covered thereby, and (Y) were prepared consistently with the books ind
tecords of the Sellers.

(c)  Tri-State has made available to Buyers; trus, comrect snd completed oopies
of the audited financial stements consisting of the consolidated belunce sheets of EIC
Legacy Inc. andsuh&ﬂmﬂ&asofnemnﬁaﬂstm&dmﬂlmymm 2019 and 2018,
mmmmwmmmofmmwmanamlmm
flows for the years then ended (the "Audi 3
Ewasmmmmmmmmm&muyAm
Accounting Principles ("GAAE") applied on a consistenmt basis throughout the period
involved. The Audited Financial Statéments are based on the boiks snd reconds of the
Business, and fairly present the financial condition of the Business as of the respective
dmuMwmmmdmdmermﬂuofﬁeopmhmuFmeﬂmfm&cpmo&s
indicated.

()] Exccpt&sﬁﬁ:&mmyﬁmmdmt(sjlmnﬁedinﬂusm_
above, 1o the Knowledge of Seller, (i) the Business is not subject to any. lisbility or
wm;mm«mmmmmammmm
immaterial cumrent liabilities and obligations mcmmdmﬁumdimryamlnsnalctmrseof

usiness consisiént with past practios, and Gi)and thére are 1o’ facls or. Eiivumstances.
vcl:mng 1o the Business thal would, alone or in lhea,ggmgme reasonably bé expoctéd to
hiave a Material Advemse Effect:

55. 4 anges or livents:-Iixcept as set forth in Schedule 5.5, attached
aoandmdcaputofthsAgmmmt,mJammyl 2021:

(a)  Sellers have oporated the Asscts and the Busincss only in the ordinary and
sl courss of bnsm&smmwﬁ with past practioe;

(b)  There has not ocawred sy event or citciamsianice that would have required
hmtoﬁmmw,mmtomwwnmmcﬁ‘wwnm
date; and

(c)  There has not accurred any other event, circumstance, or change in the.
Asselsmtheaeﬁuhmho]dmgs,mﬂﬁofopmﬁons,ormndth{ﬁnmﬂm@um}
of the Business that; slone or in the aggregate, has had or reasonably could reasonably be
expected to have a Material Adverse Bffect.




ses. To Tri-State’s Knowledpe:

(@  The Assumed Contracts constitute all of the Contracts to which a Seller isa
party that relate in any material way to the Business. True, correctandmp&cwcop:mof
all of the Assumed Contracts, in each case as aniended through the daic hereof, have been
delivered to Buym.

(b) Inaddition, with respectio. eachFuelsmply Agreement, (i) such agreemcnt
is in full force and effec1 and sio tmcmv&bmachordefanhexistsonthemdthc&llex(s)
party theicto or the wyerimazlﬂ'fdeal&nhcrc\mdcr {"Dealer™); (ii) such Deuler has not
mww\m!yamwd,mﬂnsmtcnnmﬂyuxnmg,anyﬁmmofnffsemrdﬂmdcﬁmﬁcm
respect 10 its obligations and/or Seller's rights under the Fucl Supply Agreement;
(m)axwptasmuslymfoﬁhmﬁmupplxcableFueISupplyAgreemmathealexm
not entitied 10 any cohcession, ribatc, or allowsnce under the Fuel Supply Agreement or
moﬁ&mﬁmmmﬂ@m&u&wﬂh&ﬂm{fv}&ﬁ&zgm&nﬁﬂl times has been; i
compliance with alf material torms and conditions of the Fuel Supply Agreement; (v) Seller
has not given to or reccived from the Dealer any notice or other communication regarding,
an&tsmtmhmseamofmtymm‘l ﬂl&gﬁim'blc,mpotmﬂahiohﬂmorm
of;, or default under, the Fuel Siipply ment;.and (vi) there has been ho re
oﬁnororhasmembemanqumﬁwawmmgohﬁe,mymmpmawpayabk
to-Seller under the Fuet Supply Agrecment, nor are there any outstanding rights enititfing.
Ucakrfoswhrmegomﬁm Excipt us sét forth on Schedule 5,6(b), attached 10 and made
apanoﬂh:s Ihere}mvebeﬂlandmnomdmmuwmod:ﬁmnmofﬂm

whwthbrwnﬁmmmal,md&ﬂer}usmwmmim
conphamemthmy pmvrsmn(s) ﬂwfmdxsmfumgtheFuelSmlyAgmm:n
accardance with its

. () o addition, with respect to each Assuméd Contract that is a lease of
eqmpmntoxoﬂmrpmwmlpmpm mﬁmemM&laﬁMm
andmadeaparwfths ait ' (1) such fense creates a valid leaschold interest in all
rpori (?thMC)dlmmemmdmmm
h:nhmlymléb)ﬁdﬁﬂﬁoughthedmofm reement: (jii) Selier is in posscssic
#and quict cnjoyment of all of such pr '“‘;“M(N)Sélexhasﬂmnght{f‘ ot 10 the
consent of tha lessor, wmmawhlmmmmmmehmm
Buyer will bave all rights of the lessce thereunder for its uwn use and bencfit for the
remnaining term of such lease and any remewsls thereof,

@ Schedule 5.6(d): attached to and made 1 part of this Agrecment, consins a.
tru¢ and complets lim of all seéurity (or similw) deposits mode by any buyer
(sctailer/desler) to Seller under of in connection with the Fuel Supply Agréemeiits,
mrwmmwmwmmmr(u,mmofm of some ather
{orm). Such deposits (ihe "Dealer Se pOsily™) are the only suckdepoatsholdby
Sdhranémmma&oﬂmemﬂwmbm Supply. Agreements. None-of
the Déaler Secivrity Deposits is subject 4o any contest, claim, or right of set-off, including
any claim ﬂelanagwﬂicammmtor‘vahdny ofmchDeaIerSemmtyDepostt,msuch
contes, claim, or right has been threatened or dsserted; and, Lo the knowledge of Seller, no




event has occurred, or circumstance exists which is likely 1o give Tise to of serve as a basis
fwtheconmwmmnzmofmy mhcontestorclam

5.7. : ’ Taﬁacheétoandmadcapanoﬂhls
A,gteemcm, accmm:ly and comyrete!y lists afl of thie Amad&mtacts ‘gaverning the repayment
by Seller or its dealers of branding and other incentive funds and describes, (i) alf Unamonized
Fundswhxchmpmexﬂyahabal’ty ofanHfhﬁMm(a)MMwﬁndsmwa
by & Sellor in connection with thei.om:mg Mmhwsuchfundshavebmrumm-,dby&mb Sdlw
or remitted to the pertinént dealer, and Seller's. abligation to tepay such funds; and (i) all incentive
“fands promdcdmdaalmby Scller from Seller's own funds.

58,  Bmnding/Debranding. Except as described on Schedule 5.8, attached to and made
apaﬂnfihisAmﬁﬁncntmofthelmmlspmﬂymmepmesnfbmnghmd@w
bramiled, mdeba-andedbyorfmnpemlmsuwker

ARTICLE VI

Sub;mtmﬂwemmms,disﬂmmemmdothummmrm&mmmAm cach
Scux::mprmmsmd WmmismBnycmthaitbesmnmmmtnmedmﬂusAmdeVlmm
ahdcomlaaofﬂnhﬁecweﬂm

6.1. Oresnization and Exisicnce. Sdiamdniyafsmwdandvaﬁdlymunﬁuﬂw
Iawsnfﬁwswenfﬁsmmpmmori'“ on, and 1§ duly qualified or licensed to do
busmcssma]lmiesmwhwhrt:snsomrymﬂwmmﬁmbequﬂ:ﬁ»dmﬂmdfnmm
perform the obligations and effect the Transaction.

nmmSuﬂcrsbeinghumaImrcfmedw.mﬂemvdy as the "Seller

delivery and performance by Seller of this AyemmdmhswetDocmﬁhasb&ndﬂy
mmmmwwmmmmpommmkmof&uq This Asre
hubmmﬂﬂmﬁeﬂerbommn«b:hvﬂn%mgmnmdulymm&ﬁw
by S¢llcr and, assuming the due suthorization; exceution and L qeldrver
ﬁum;bo mwmtmmmm&ﬂawmmmmmmdﬂww

northe mnannmaﬁnnofﬂae ‘{‘mnmumurthcASﬁlerw nor
cnmplmnne by belservmi\ any uﬂhcmvmofﬂnswmn or the Seller Documents, will
{s) éordlict with, o ‘result in the bicach of, any provision of the organizational documents of Selles,
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{b) conflict with, violate, result in-the breach or termination of, or constitiite a default under, apy
agreement to which Seller is a party or by which it or any of its propesties or assets is bound or
subject (so long as the Consents sct forth or referred to on Schedule 6.3, attachod to and made a
pan of this Agreement, ate obtained or satisfied prior to the Closing £): or {c) constitute a violstion
of any Law applicable 1o Seller, I

63. Consents. Except as set forth on Schisdule 6.3. no Consent, spproval of or by, or

filing or notice to any other Persun is required on the parLof Scllerin connection with the execution

-and defivery of this Agreement or amy of the Seller Documents or the compliance by Seller with

any.of tho provisions of this Agreement or the Seller Documients, except wher the failure to abiain

such consent of approvel, make such filing or give such nigtice would niot reasonably be expocted
1o huve a Material Adverss Effoct on the owhership, operation, use of valué of the Assets.

64.  Procsedings. Exoépt as set forth on Schedule 6.4, there is no Procceding pending
of, to the Knowledge of Scller, threatened against any Seller relating to ihe Assets o tha Locations,

or that secks to enjoin-or obiin Jamages in respect of the consummation of the Transsction, or

that qucstions the yalidity of this Agreement, any Sellcr Document or any.setion taken by Selier(s)
in commection with the consummation of the Transaction or any Seller Document.

6.5-  Woranty of Title. Scllers are the true and lawful owners of, and own all righ, title,
and intecest in and to, all of the Assets; free and clear of all licns not constinuting s Permitted

Encuimbrance, bist subject 1 the mitiers set forth on Schedule 65 Upon the Closing pursiant fo

this Agtecment, (1) all right, title, and interest in aad 15 all of ihe Assefs, frse and cleer of all licis
Dol constituting. 4 Permitted Encumbrance, will pass to Buyers; aid (iiYall of the Assumod
Contructs and assignable Permils included in the Assets shall be-validly assigned to Buyers and
Buyers shall have.all of the rights and privileges therennider 10 the same

‘were original parties ihereto or periiittecs thereumdér. To Seller's Knovrledgs, no person has.any
right o assért amy licn tiot consgtuting a Permitted Encitmbrance i any amouns ’
Asscts.

Advisors, Inc. when:due and payable. No Seller is'a party to any contract of undertakitig to pay
sy broker's, finder’s,.or. financial advisor's fee in comnection with the origin; Tegotiation,
execution of performance of this Agreement that will require the payment of any such fee by

6.7.  Pioperty Taxes: All Propesty Taxes owed by Seller have bean duly paid on 2 timely

6.8. Condompations. Except as scf forth on Scheduls 6.8, sttached to and made  part
of this Ayrocment, Sellcr has not iectived any writicn notice of atly condemnation, expropriation,
eminent Gomain or similar Pricesding affecting all or any portion of any Locatisn, or 1o thy
Seflec's Knowledge i there any pending condemnation, expropriation, eminent doimsin o other
similar Proceeding affecting all or any portion of any Location,

.619’
Schedule G.9, &

(ravEizle ith Laws; Peimits. To SQ]JH'B M except as sct fOfﬂlAﬂn
Juwsisiry 1,2020, Sclicr has not received-otticial nutice uf iy alleged vipiation
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of, or any citation for noncompliance with, any T.aw ot Permil relating to the Assets, except for
violations, noncomplisrioc or ather matters, if any, which would not reasonably. be expecled to
have a Material Adverse Effect on the ownership, transfera ility, operation, use or valuc or any of
the Asseis. To Seller’s Knowledge, except as set forth on Schedule 6.9, Seller is in compliance
with all Laws and Permits apglicable to the Assets and the operation and/or ownership of the Asscis
as surrently operated and owned, in all matesial rospects. A list of dll Pexmit-related violations or
citations issued with respect to aiy Location owned by one or both Seller(s); () since Jamuary 1,

2020 and previously rosolved, of (if) which are unresaived, regardless of when issued, is sct for on’
6.10. Eovir fgrs. To Seller's Knowledge:

{a)  cxoeptas set forth on Schedule 6.10, there arc no releases of Hazardous
Matcrials on, under, or from any of the Purchased Owned Real Properties or Purchssed
are required {0 be performed under sy Enviroamenital Law(s);

Propertics and the opérations condueted theréon by Tri-State are i miaterial compliance
with all applicable Enviconmental Eaws;

{c}  Iri-Staw holds all material Permits which are required pursuant 1o

Bavironmental Taws for the operation of the Assets as currcntly operated;
(4) -since Jatmary 1, 2018 and through the Effective Date, Seller has not

reccived amy written notice fom a Governiental Entity of any materal violation of
Purchased Teased Real Projeatics other than any such viclation related to investigatory;
corrective or remedial obligations unded Edvironmerial Laws which has been dissmissed or

for which Tri-State has réocivéd a Closiiré Lettér; and

(€)  .usof thé Closing Date, the Giwned Fucl Equipment complics in all material
respects with spplicable feqiiremcots reliting fo the regisiration, repocting; Fcensing, and

Scllers; -as_owners and/or -operators- thereof, qualify for inclision in the Ohio or
administrative wequirenients of ‘such programs $0-as 0 qualify for ‘all applicable
This Section .10 conitains the solé and éxclusive representatios 4 sind warminties of Seljer
with rcspect 1o all matiers, specifically including, without Kimitation, ¢nvirorimentsd

611. R

(a)  Sellers have good, marketable, umd indefeasible foc simple Gitke 1o the

Purchused Owned Roal Properties, subject only to the Permitted Encumbrances,
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(b)  Excopt for the obligations under Contracts ldm:ﬁodonm_gﬂ[m
memmemmvemnm,cmmts.tcsmchom,orotha :
(wh:‘ethcrornotmwntngorafmurd)mspecungtherhasndOUmedRealemﬁ
or Purchased Lcased Real Propenties or the usc or possession thereof thal would require
paymmbyﬂuymk:mypﬂmom assaciation ue other cntity of or for shared
easements, improvements, ufilities, services, or for other reasons.

(c) Except with rcspect to the Tenant Leases and the: Contructs ideatified on
Mﬁ]l&;mWWMMammmmmmofmw
Owned Real P ,,,'_"«ﬁmmdlmnmmmwmmmmy]mw

(&) Thm:smtpmtyﬁendmg special assessment of any nature with
respect 16 the Location oranypanﬂmeot;ands:ﬂerhasmmvedmﬁeeofor
becamawareo{m mwmmpw@lm mmbposed.

(€) Selier is nil.involved in any proceedinigs by o againgt Seller in any court
under federal o statc bankrupte I.awsormymhe:msobvmyordem:’smbgfm,or
fbrmewnmwfa km,mm,hqmdmr ofasgzgmeoromv:rmnhroﬁml.

D NmﬂmSe!lanormyLocmmasSﬁluécuoanyf
limitation, smy right of first rofusal, oyﬁonmmqorlm” ttmﬂnrﬂpvt:!smtg
which could or would prevent such Seller from- completing, ornnpmrtheller‘s ability
o nomplm, mcfransacﬁm, or which would bind Sc’ﬂer,anyBuym or the Locations

equet Itammmahnnofﬂte'fmcﬁnn.

@) sdtuﬁmbmwmmma@mmmmﬁcﬁmmdty
epy Governmental Entity, o subject to any legal Toquitcment, which could restsict or
interfere With the use 6r ownés ip of the Locations as aurrently uséd,

ealth, building “fire, mfegy,mdotheroodﬁ,md -and reqi it (‘w)thi:..
Lmﬁmmheomphmeinanmmalwspcctswrﬂtaﬂammmhm
rqmmmmemofﬁglmfmmﬂmmwmmm
stowramﬁruﬂsﬂm,ﬂsamﬂmbhmamﬁedmmliym:mdmemderm
applicablc zoning fequitements and oiher Laws.

Q) 'lheceisavmlnbiemm&upmy through public or peivate easements or
nglnsmf-way abﬁmngormssmgmhl’mpmv aﬂmtezsupp]ymdmixzy sewer
; od by all applicable Governmenial Enfitics Baving jurisdiction, &5 well as
clecﬁac,gas(ﬁwliublc},mwhpmm all in sufficicnt capachty 1o sérve ihe
medsnfamshl’wpmy Onmcthmgbmmchrncaﬁmmﬁbcmbymﬁhe
wtilities sufficient to permit full utilization of sich Location conisistent with the use thetcof

45 of the Closing Date and all utility connection fees will have been paid in full.

G) v svodsiiation v euilmont dumain prococding - afftcting any of (e
inmhmuhmbeencommemador to the Knovledge of Seller; -are contetmplated.




(k)  There are no outstandinig mechanics’ licas, or rights 1o claim a mechanic's
lien, in favor of any mechanic, materialman, laborer, or any other person in connection
withlaborormamiaisﬁlnﬁshéd!oo:pérfomedmwmdiunofﬂkimﬁomtbatmjll
not have been fully paid for on or prior to the Closing Date. No work has been performed
or is in progress at, 56t bave materials heen suppliod to, any of the Locations, nor have
any agreemments been entercd into for work to be performed ori or materials to be supplicd
manyoftheLomonspnmtoﬁne FdfccuveDatewhwhm'ﬂnothavcbmﬁﬂly paid for
on ot prior to the Closing Date or which might provide the basis for the filing of such liens
against the Locations or-any portion thercof. After the Effective Date; Scller will not
create, permit or suffer.any licn or other encumbrance to attach to or affect the Locations,
except lor the lien of hwon-delinquent Property Taxes.

6’.12. X .; £ ».‘a_',-,lltuu‘.,-;l . To Senﬂ"s W‘dwm {Qlﬁﬂm,
correct and complete list o &] of the Owned Fucl Equipment as of the Fffective Date.:

6.13. ~ Abaence of Liligation. Except as set forth in Schedul 6,13, aftachsd 1o and riade &
part of this Agreement: (i) thezg is no claim, action, suit, proceeding. or Investigation 6F any kind,
at law or in equity (incliling aitions of prococdings secking injunctive relief), by or before uny
Goveramental Entity pending or, to the Knowledge of Seller, threatencd against or rolated w
Seller, the Assets, or tho use thereof; and (i) Seller is 1ol 4 party or subjett to, orin default under,
any judgment; order, or dectee of any Govemmental Entity,

BUYERS' REPRESENTATIONS AND WARRANTIES

. Subject to the exceptiots, disclaimers and other matters set forth in this Agreement, each
‘Buyer represents and warrants to Scllers as follows:

<iisting ani in good sianding under the Laws of ts sate of orgumization ot incorporation, and

duly qualified or Tiosnsed to do business in all states where it is neoéssery and requirod to be so

qualificd ae ioénsed in‘order o pcform the obligations mud effect e Trxnsaction.

organizutional powes-and’ ty 10 ,

: and autl ',lsbtf!t_y:animilsbu’s}nmussmw
conducted and to enter into and ty esrry out the maadmnl}mmof this Agreement and cach

nedessary eaity ation onthe part of Buyer. This Agroement has beea, and the Buyer Documets
o e the Cloing wil b duly ccotied axd deliversd by Buyer nd (ssining "&‘i‘“’“’h =
sithotization, execution ind delivery by tbe. othor Partics hereto and thereto) this A t
ety St o B s, et i Mucite bt o il st o egal




valid and binding obligations of Buyer, enforceable agsinst Buyer acoording to thir respective
terms, ¢xcopt as such enforceability may be limited by hankmpu:y. insolvency, rearganizition,
moratorinm or similar Laws aﬁ'eetmg creditors’ rights gencrally and by gencral pringiples of
eqully Neither the execution and delivery by Buyer of this Agreement or-any of the Buyer
Documents, nor the consumimation of the Trunsaction or the Buyer Documents, aor compliance
byBuyermﬂxan}rofthepmmsms of thiis Agrmmortheauyer Documents, will (a) conflict
mﬂz,ormm!tinﬂsehmhoﬁ any provision ofthemsmnmbmtozgmnmg&mnmpf
Buyer; (b)conﬂictmﬂa,vmlatc result in the breach or tetmination of, or constitute d defanlt under,
any.agreement fo which Buyer is 2 party or by which il or any ofttsmperﬂtsormﬂsnwmd
or subject or (c) constitute a violation of any Law applicable to Buyer.

73:  Consents No Consent or Permit of, or dectdration or filing with, or notification to,
mMmummdm%pmowammuﬁmmﬂxﬂmeﬁcunmmddehvuyufthis
: "oranyofﬂleﬂuyerortbecomplmoebyﬂuycrmthanyofthemmm
of!thgrcmmﬁueBuyaDoﬂnmts.

74. mmkmwmmmﬂmwﬁggome
wnﬁmmmmmwmmm damages in respect of the cons vof
meTmhmwtthuwbothsmibﬂqmmthevahmyofﬂﬁsAgmm& any of
tthuyerDoclmemsoranym taken ‘or to be taken by Buyer in conneclion with the
consummation of the Transaction or the Buyer Documents.:

7.5. Brokémape Fecs Buyer has not acted in a mamner thit could canse Sellers (0 incur
hnbﬂ@tomy?mfmhokﬁngemmmﬁmfsfeworoﬂmmm in
connection with the sale of the Assets or the Transaction.

7.6.  Einancial Capacity. Buyers have cash available or has existing borrowing fuicilifics
which together are sufficient 1o enable it to consummate the Transaction.

77. OQOFAC. Buyér i cunintly (a) in complian [ at i
mofﬂnsAgmmmainmoomphmmm,ﬂmmgxﬂmmsofﬂieomceeffmm&m'
'Confrol ("OFAC™) of the U.S, Depart it of Treasury and any statufe, exceutive order {inchd
Exétitive Order 13224, datsd Séplémber 24, 2001 and entitled "Blocking Property and Prohibiting
Trasactions ‘with Persons Who Cosmi, ihmmmComut,orSupponTmonm'),or
mgu!monmlatmgﬂmem ma)mmommﬂﬂmnmdmngﬂmtumofmm-
‘be listed on, the Spocially Designated Nationals and Blocked Persons List maintained by OFAC
MmmwmmhrhﬂmmmbyeFACmodewmmﬂEm?mmm

rizing statita, execitive order, or regulation,

ARTICLE VHI

8.1, Duc Diligence: Confidential Informiatiol Buymackmwiedgethm.exeeptfor
mummdumafdm&iwwhnﬂamuﬁhegmvmofSMmSQmﬁS&hm

9.7, Buyers have corpléted B ,'.fonofiheLocanmmBuym'
satisfaction and, in conncction - mﬂ\mbduedﬂigmc,hsmwdmfumunmabuutmn

Locations (the *Confidential Information™). Buvers shall continue to be bound by all agreements
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under which Buyers received such Confidential lnfonnahon and agroed lo maintain the
confidentinlity of such Confidéntial Information (the "C i ‘ at"). If this
Agreement is ferminatod bcfomiheClosm& Buyezs prompily shan,atSenezs’mqusst,mm
Sellers or destroy all Confidential Information and shall not retain copies thereof: provided, that
Buyers shall not provide any ESAorclbwmmmmmtalrv;pMOfanyhnd io Scllers unlcss
Sellers expressly request Buyers to provide any such items to Sellers.

82 il y g Asséssment. Sellers recently obtained Phase | Environmental

‘Site Assessments. for cach Locauon (cultecwely "Sellers’ ESAs™. Upon. execution of this
AmmgBWwammlm lcmmbelssuedtoBuyersﬁomthemmmd
Shall reiburse Sellét at Closing Tor the documented éxpensé incurred by Sellers fr such Phase T
&mﬂS@M&uﬂMnWWhMmﬁenmﬁm
Agmmnmtlm!hncodofﬂwmhmkﬂmob&mdhv%mhmmmﬁm
‘sole expense, shalt have the right v perform an Environments) smwmsm at each
Mmdumﬁeﬁrﬂmty(ﬁﬂ}daysaﬂm&cﬂ%cﬂatc, wovided that (a) any Phase 1 ESA
conforms 1o American Sociey for Testing amnd Materidls: (ASTM) StandardEiSZ?-li%mmy
applicablc vpdated ASTM standard as of the datc of Closing, (b) the ESA does ot damiage or
interfere with the opesation of the respective Location; and (c) Buyers provide Sellers, at Sellers
request, with a copy of the ESA report prompily after the report is issued. Buyess' right to conduct
anBSA,shallnotbeacondiﬂonmﬂ:e(.losmg,mdﬁihnetopﬂfbmormmpmmﬂwESAsbﬂl
not extend the date for the Closing. T¥ Buycrs elott to perform any ESA at s Location, Huyers shall
notify Scllers in writing et least forty-eight (48) hours in advance of the date that such assesstivent
is 10 .occur. Neither Buyers nor Buyers' agents or consultanis shall communicate with any
amﬁwmuammwmmfwﬂmESAmMmmmwamw
nethmtxes. WMM&MWM&;WMMthﬁaW
bysmmomﬁmmmmmofmmmw agenis of colitaciars i the
formance of any such ESA. Buyers shall refurh each Location siibstantially io its previous
“dpom completion of it amﬁummmmcu&n ‘with ﬂmESA, Sellers - may have

MmwaESABMBmmmmy cobpmwﬁmmﬁc'
.smm.Buyem‘igmlmﬂmtmgmy @cd‘hw:ﬁﬁulmbmshﬂmmdc writicn proof of

. Noftic rnmental Bntities IfBuyemmawmurmyumdmmnlhe
Locations (wvu!edbnnESAmothetwm)ﬁmrmBuyus'mdgm require disclosure by
& Seller of Buyets to-any nitdl Entity, Buyers shall immedimly muﬁSellers of such
Judgment. Insmhev&m, Selhsts,umlnoEBnyers, Buyufxgm&s,uranymucﬁngm Buyent‘
‘hehalf, shall make such fegst determinations regarding disclosures as Sellers deem appropriate,
and i no cvent shall Buycrs, Buycrs' agents, or anyone acling on Buycrs' bebalf, make discJosurcs
to any Governmental Enfity,

5 Buym specifically acknowledge that, except for
‘Sellers’ mmwhm and wamt‘ies sed forth in this Agreerent, snd ‘subject 10 Sellm'
‘bbhganonsmmanwﬂmﬂm Agremi,ﬂnyersarenotrelmonmy representations or
warrmtics of soy kind whatsoover, ekpress or implicd, from Scllers or any dirscior, offiest,
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shareliolder, partner, trust, employce, representative, broker, Affiliate or agent of Sellers, s to any
matters concetning the T.ocations, the Assets andfor thé operations of financial rosults of'the same,
including without lmitation: (s) the condition or safcly of the Assets, the Locations or any
improvements thercon, including plumbing. scwer, heating and clcctrical systems, rouling, sir
conditioning, if any, foundations, soils and geology, lot size, or suitbility of the Locations or their
improvements for a particular purposs; (b) whethier the appliatces, if any, plumbing or utilitics are
-in working ordet: {¢) the habitahility or suitability for oceupancy of any structure and the quality
of its construction; (J) the fitess or conditivn of any personal propesty; (€) whether the fixiures
or improvements, including tie Owned Fuel Equipment, are structurally sound, in good condition,
or in compliance with applicable Laws; (f) the profits or losses relating lo operations af the
Locations; (x) the legal or Tax consequences of this Agremcnt or the Transaction; (h) the
cavironmental condition of the 1.oéalivus, inchuding without lisitstion the possible gresence of
petroleum products. or othier 1azardous Material in, uindet or.nicar the Piirchased Owned Real
‘of the Assets with any Laws; or ) ihe complcteness or accuracy of any. information provided o
Buyers by Scllers or its“agents. Without limiting the gencrality of the for egoing, Buyers
acknowlcdge that they are not rclying on dny of the following information thit may have heen
provided to Buyers by Seliers or any director; offiéer, cmployee, shareholder; partnes, trust,
representative; brokcr, Affiliate or agent of Scllers, any management presentation, information or
offering memomindum, supplemental information, dats 1oom, estimate, .projection, forecast,
budget or other forwand-looking informaticn or other materials of information with respect to any
of ‘the aboe. Buyers understand the Jogal sigificanicé of the' forgoing provisions and
acknowledges that they.are 2 material inducement to Sellers’ willingness 10 entér inip this
o Vit .

>

-y 85‘ Disclaimer of Othe presentations and Warnanties and Noji-Reliance. BUYERS
EXAMINE ALL ASPECTS OF THE PURCHASED OWNED REAL PROPERTIES AND
PURCHASED [EASED REAL PROPERTIES AND OTHER ASSETS BEFORE BUYERS
EXECUTION AND DELIVERY.OF THIS AGREEMENT (ALTHOUGHBUYERS HAVENOT

YET COMPLETED THOSE ITEMS OF DUE DILIGENCE WITHIN THE SCOPE OF THE

PROVISIONS OF SECTION 82 AND SECTION 9.7). ACCORDINGLY, BUYERS. AGREE

THAT, SUBJECT TO SELLERS' REPRESENTATIONS AND WARRANTIES SET FORTH IN

THIS® AGREEMENT, THE ASSETS SHALL BE SOLD' AND THAT BUYERS SHALL
ACCEPT POSSESSION OF TII: ASSETS AT THE CLOSING STRICTLY ON AN "AS s,
WHERE IS, WITI1 ALL FAULTS" BASIS/ WITH NO RIGHT OF SET-OFE OR REDUCTION
IN THE TOTAL CONSIDERATION ANP THAT, EXCEPT FOR ANY REPRESENTATIONS
AND WARRANTIES OF SEJ.LERS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE
SALI. OF ASSETS AND OIHEK TKANSACTION SHALL BE WETHOUT
REPRESENTATION OR WARRANTY OF ANY KIND, FEXPRESS OR IMPLIED,
INCLUDING ANY WARRANTY OF INCOME POTENTIAL, OPERATING EXPENSES,
USES, MERCHANTABILITY, NON-INFRINGEMENT, OR FITNESS FOR A PARTICULAR
PURPOSE, AND SELLERS DO HERERY DISCLAIM ANDRENOUNCE ANY SUCITOTHER
REPRESENTATION OR WARRANTY.,

BUYERS ACKNOWLEDGE THAT TUEY ARE qomsncamo BUVTRS Wi
(EXCEPT FOR THOSE. LIMITED ITEMS OF DUE DILIGENCE WITHIN THE SCOPE OF




THE PROVISIONS OF SECTION 8.2 ANDSECIION 9.7) HAVE HERETOFORE HAD OPEN
ACCESS TO, AND SUFFICIENT TIME TO REVIEW, ALL INFORMATION, DOCUMENTS,
AGREEMENTS, STUDIES AND TESTS RELATING TO THE ASSETS THAT BUYERS
DEEMED OR DEEM NECESSARY TO REVIGW IN THEIR SOLE DISCRETION, AND
HAVE OR HEREAFTER SHALL HAVE CONDUCTED A COMPLETE AND THOROUGH
INSPECTION, ANALYSIS AND EVALUAT!DN OF THE ASSEI‘S, ]NCLUDING BUT NOT
LIMITED TO AN ESA (IF B[WERS ELECT 10 PEREORM AN ESA IN ACCORBAN&
WITH SECTION 8:2). EXCEPT FOR ANY REPRESENTATIONS AND WARRANTIES OF
SELLERS EXPRESSLY SET FORTH IN THIS AGREEMENT, BUYERS HERERY RELEASE
SELLERS; SHAREHOLDERS, DIRECTORS, MANAGERS, OPFICERS PARINERS,
TRUSTS, OWNERS, AND THEIR® RESPECTIVE AGENTS, AFFILIATES AND
EMPLOYEES, FROM ANV- AND ALL LIABILITY, RESPONSIBILITY, CLAIMS,
DAMAGES, .LOSSES AND. EXPENSES ARISING OUT OF OR RELATED 10 THE
CONDITION OF THE ASSETS OR THEIR SUITABILITY FOR ANY PURPOSE.

EXCEPT AS SET-FORTH LIERHIN OR IN 'F1HE SCHEDULES, SELLERS MAKE ND
REPRESENTATION OR 'WARRANTY AS TO THE TRUTIL, ACCURACY OR
COMPLETENESS OF ANY MATERIALS, DATA OR OTHER INFORMATION, RYCLUDING
THE BOOKS AND RECORDS, DELIVERED BY SELLERS TO BUYER (OR OTHERWISE
MADE AVAILABLE) IN CONNECTION WITH THE TRANSACTION.

BUYERS ACKNOWLEDGE THAT, EXCEPT FOR THE REPRESENTATIONS.AND
WARRANTIES SET FORTI IN THIS AGREEMENT AND THI RIL ATED INFORMATION
W THE SCHEDULES, BUYERS ARE NOT RELYING ON ANY REPRESENTATION OR
WARRANTY OF SELLER OR, ANY -OWNER," SIMREHOLDE& TRUST, PARTNER,
DIRECTOR, OH'ICER, EMPLOYEE, REPRESENTATIVE, BROKER, AFFILM‘I'E OR
AGENT OF SELLERS IN DECIDING TO ENTER INTO THE TRANSACTION.

THE SURVIVAL OF THE PROVISIONS OF THIS SECTION 8.5 ARE A MATERIAL
INDUCEMENT 10 SELLERS ENTERING INTO THIS AGREEMENT AND ACCORDINGLY
SKALL SURVIVE 'HIB CLOSING OR. EARLIER TBRMINATION BF THIS AGRL[‘:MENT

9.1.  Title fo Purchased Ovmed Rea! Propesties. At the Closing. and in accondance with
Schedule 1.1, Sellers, as epplicable, shall convey 1o Buyers, lille to the Purchased Owned Real
Properties by the Deeds, free from ‘all liens, claits and efcumbrances axcept the Parmittad
Encumbrances.

92. Announcements. None of the Sellers nor Buyers shall issue or permit to be issued
any press release-or public announcement conceming the execution and delivery of this Agreement

or the Transaction without first obtaining the prior written consent of the other Parties, -such
approval mol o bo wircasonably willikcld; provided (hat, sech press relemse or public




announcement specifically shall not disclose the amount of Total Consideration or the amount of
the Asset Purchase Price; and provided further that, notwithstanding the foregoing, (a) Sellers or
Buyers may make any disclosures &< required by applicable Law or agreeraent with any securities
exchange; (b) Sellers muy disclosc this Agreement to any lender holding un Encumbrance on any
Assel subject o liis Agreement, to any Lindlord or landlord tender and any counterparty to any
Assuméd Contract in.order 1o comply with Seller’s obligations under this Agreement; {c) Sellers
or, Ruyers roay disclose the identity of the ofher Partics and.terms of this Agrecment. o their
Tespoctive employees, vendors, ontside counscl of other ouside profssionals on a nced-to-know
basis in connection with pursuing consummation ‘of the Tramsaction; provided that, such disclosing
Parties shall énsurc that all such evployces, vendors, outside counsel or other outside professionals
who are gives access 1o the identity of the ofher Party and tezms of this Agreement are bound by
nondisclosurc and limited isse obligations at least as stringent as those conti sined in'this Agreement;
shout the subject maitcr of this Agresment (which specifically doés not permi t Sellers or Buyers
or any Afiiliate 10 discJosc the amount of Totel Consideration or the amount of the Asset Purchase
‘Priog) i Sonnection with their normal fiind riising, marketing, infdrmation or reporting activities.

93.  Lnsurance snd Cazualty. Sellers shall koop the Assets insurcd, at Sellers' expens,
with such policy types and coverage. amounts 25 Sellers maintain in the Ondinary Cousse of
Business until the Closing or tcrmination of thiis Agreeient. 1f ey is siny misterial dartage to or
destruction of & Location or any portion thereof, hefors the Closing; the Closing shall, at Seller's
sole discretion, nevertheless proceed; provided, however, that, unlcss befors the Closing the samé
shall bave bocn remedied dnd ristored to substantally the same condition as it wason the Effective
Datc, af the Closing, Sellecs shall pay over or assign 1o Buyers any insurarioé proceeds due Sellérs.
as & vesult of such damage or destruction (iithout recotrse 15 Sellers) and Buyers shall assume
responsibility for such repair and receive a credit against the Total Consideration for any applicable
policy deductible, uiless Scllers previously paid &l or any portion of such deductible, in which

event Buyers shall only recéive a crodit for the unpaid portion of the subject deductible.

Propertics or Purchased Loased Real Properties is taken, or noticed for taking, by cminent dopiain,
Sellers shall prompily give Buyers wiitten notice thereof and the Closing shall st Sellers® sole

the net proceeds of any sward of other proceeds of ich faking which fisy have been coflectod by

i xevertlieles proceod; providéd, however, Salless shall, at the Closing, détiver o Buyers

Seltors before the Clasing or, if the award or othex proceeds have not beexi fully collected, deliver
to Buyers an sssigument (withoit necourse to Sellers) of Sellers’ right 1o, any such awerd o other
proceeds which may be payablé as n result of asty such isking, and Buyers shall pay the full Total
Considerstion without offset oF roductivn,

95.  Muil Cooperation. From sud aficr the Effective Date.and wntil the Closing or
ewrliér (crmination of this Agrécment ,

(3) Buyers shull use commercially rewsomible efioris to csuse the
copsummation of the Tearisoction acconding fo the termy and conditions of this Agreement,
and Sellers shall use commercially reasonable effoits (o cause the consummaticn of the
Transaction according to the tenms wnd conditions hergof,
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(b)  Sellers shall usc commercially reasonable efforis to obigin the writien
Consent 1o the transfer or assignment to Buyess of any ofmassm, where the Consent of
any other parly may bo logally requircd fofr such assignment and ttansfer, Buvers agree to
cooperate as reasonably necessary with- Seflers to scoure such Consents, inchuding
supplying information about Buyers us may be reasonably requested by thind parties, if
spplwabfe. Buyers shall bear the ariy charges imposed for any transfer and any Consent

(¢)  Sclicrs and Buyers each shall prepare any and all documentation and supply
anyan&allmfomhonmqmmdbymy Governmental Tnfity lob:ﬁledbyﬁuymor
Seliers, as the cdse may be, before conveying the Assels as wm ted by this
Ammwhmwﬂonwmrmhwhmmmnumaym&memy
filings o applications relating:thereto. Each of Buycrs and Scllers agrees to coopenite with
ﬂ-eomeﬁnmeeompletm,exeomomand submission of any such fitings or-applications.

9:6.

@  KnownPollutic 1. Any teleaises or suspectod release of Hazardous Materials
(= Bg}m?},polhnommmmldmhﬁcdmlheswm ESAs or'any ESA (as
éeﬁmﬂhacm),ataLoea&onforwm&aClmLm(asdaﬂnedin96(c})hasmtbem
mmwmmmwmmemmmmwmam
Agreement, and the Releases or suspected Releases listsd on Schedule 6.10 shall be
Teferred to hercinaftor; collectively, as "Known Pollution.* Schedule § 10 shal! inchide the
specific Location store numbet, the Location address. and the cstimated cos! of Remedial
Mm(ﬁdcﬁmdww)sdﬁmm&bymaﬁmmm!m&mby
S&mmmmaﬂ&uﬁammmmm&eaomgmﬁmﬂﬁmwn%ﬂm
at the Locattons, and shall be mumal mbyﬁmPanmaszvﬂmedby ignatures

(i)any Release orsuspeda& pecied Rleae, ollon, orsontamination o  Locatios vhich

clease mﬁmmmumqnmammfmwmhamﬁm
Leﬁerhashmmwv&dby&llﬁ- “The Lotationy for which a Closire Letier hive been
m&vedasofﬂnﬁﬂbmwmwmmfmhmsmgc__g@,m&w%l
be updated prior to Closing to refiect any additional Locations for which Closurc Lcttcrs
have been received. Any Release, polln _,,.,;oreemminamﬁ\awml(nfamPollum
mnbemmatohmm‘ﬂuas

(b) Wltw&ommﬁmsmmwbeww
the Bavironmentul Agency, ﬂ:e-uppﬁcibkﬂd‘crﬂ!nllpmpﬂywoﬁhmmmd:e
EnmmmmﬂAgmsy Such Seller shall thereafier un at its expense, minimum
necessary Remedial Measures (as described below) for Known Pollution to-the extent and
as réquired by Law at such Tocation, . Sﬂlﬁsshallusemmblecommmalcmm
seek flinds which may be availablé from the Underground SlmageTﬂnkInsmoeFund
("I_M) in&w(:omweeimw?cnmﬁmn,mdmunw"f ground Storage
Tank Regulations C'BQSI&‘)mﬂwSmIeof Ohio (ench,rwpechwly, mfmcdtoastbs

*Tank Fond™), s applicable, mwmﬂmﬁmmmmmnmdby&nermm&bmm
LmonsmtheSmeumeVngmmorﬂwSta(eothzo,tooﬂhctﬂ:ecostofany




required Remedial Mcasurcs. For purposes of clarity, no Seller has any obligation to:
(i) underigke Remedial Megsures at any Location rclating 16 New Polhution, or (ii) rémove,
treat, or dispase of any contaminated soil or groundwater encountered by Buyer or iis
agents or contraciors aspmefanv activity conducted by or on behalf of Buyer afier
Closing. "Remedial Measures” shall consist of the minimum sctivities required by
amhmblaman&bymeﬁmmmmlwmammm@e,m
andlorrunedme mmmmmmmywxﬂsaﬂ apphcablet.awandnguhtoa'

appeopriste .

mcludeacnwtmthat exoeedwhﬁlanmd byapphwbiel.aw theEnwmmwmai
Agmywo&aappﬁmmwmmmﬂﬁwﬁrmemmofmemmme
Location. Seller and Buyer shall cooperate with each other in Selled's performance of the
Remedial Medsures, including eéxecution of docmnems, including environmena
mmmmdeedmmﬂmmnybemcemywobimnmmbmm Buyerslmll
provide Seller with reasonablé ‘access to each I.ocation, and Seller shall perform the
Remedial Mﬂsmmtnmﬂm!&owmtmmasmab!y interfens with Buyer's business
atsmh Lacation, maﬂmngdaﬂlmmm&é}mmSeﬂuaSmAcm
Agrecment it hmeﬁrmamchedmtﬁsﬁgmmmasmm&hc”m
WWMMWMMENWPME
commingled with Known Polhuion t“&mmmgMMm‘) atany l.ocmenawh!di
Sel!er(smmemmofcmﬂucﬁngwhamm{“ hen Case ),

s!mnhempm‘bicﬁulkcmumcmalmmascmmmﬂsmas Mﬂm
sitributible Lo the Commingled ‘Contsmiination. Tn the event an Environmental Agency
opens. 2 new matter or case coverinig New Pollufion {("New Case"),- Buyer shall be
W%E&QMMWNWMﬁ:NW%mmﬂEMOf
Remedial Measiites; and Sefler's responsibility for the per i0e of Rémedial Measurés
shﬂbemrmedmmyml’oﬂuhm To the évent o New G‘asmsf‘j' ed at an Opéen
Case Location, Buyér shall be- solély responsible for the costs of Remedial Measurcs
relsted to Commingled Contamination ot any Location that is not an Open Casc Location,

(&) Closure Letter. Scliers’ obligation to. cimsduet Reingdial Measures #t s
mm&wmmmﬁmwmwwm
applicable - Seller, and delivesy to Buyer, of a wiilien letter «or statement. from the
WWMMW&wmmmmImm

Fmamﬁmofdoub;um&dldsmﬂ,nﬂdﬂxwhm&a Closuml.d‘ter
fnralomnon,mﬁmbumﬁﬂbcmqunedby Scllcr with respect to Kinown Pollution
at such Location. Upon teceipt of Closure Letters for all Locations Tor which Selfer is
requined lupﬁ:ﬁmwmm&mpemm Knwwa Pollution, Seller shull not

heﬂqmmdmukemyﬁuﬂmmmmm9ﬁ(b)mﬁam@mmkmwm
Tn connection: with Scllers’ performance of the Remedial Meéasures or the issuance of &
Closine Latur, Sellins shall huve the right 1 placé reasonible deed restictions oo 2
Locatm,mn!udmg mtbmttlimimhon, pfoh:b:hngnhemcofgmmmmmﬁgsmh
Lomnanforpmahlopmposcs, mqmnngﬂmmsmlhumnfa vaporbamcmrmbsud’ncc
veptilation system, and/or restricting ‘use of such Locution 1o non-regidential purposes,
providod that no such restriotion shall imrcasenably limit Buysr’s uso of sid Location for
its curfent use.




(d)  Relegse and Indemmification. In oonsideration of the making of this
Am&mmnmdlhcomveymofﬂwm:tsmmyer,mduwuowanmnsnISellmao
remediate as provided in SMun96{b),exceptmthummsctfunhmﬂns Scotion 9.6
m'odasmvxdedeecnenﬁ IOBnﬁtbere]adeisclomneschedule, Sellers shall have no
other obligation #0 Buyer, and Buyer hereby releases.«md disvharges Scller for, any
hébnlmw,fmwpmﬂucgmwlmdm%mdmﬂw
Ligbilities™), whether ariging at law or in equily, whether known or unknown, arid whethér
mmgbeforeoraﬂuihcmosmg,mmmanwnhorrelahngm (i) the envirdnmental
m&mﬁanyummmhﬂlngﬁmmofmemnlmmmdwmm.mﬁw
or nearany Location; and (i) subject to Section 5.10(e), any matters relating to the Owned
Fuel Equipment or releases of pétroleum mmwmmmmm&m,
mdBnyetagmesmmhmﬂmmmiahngmﬂ.ﬁ(d)(')or(i')abow.mwmm
cmmdby,tda&dﬁ.hrwnmmd%nﬁelwsfﬂmmmﬂm@wmmm
mﬂanccmﬁ: !:.nviroamenullawsor the requirements of Section 9.6(b), ihe

ormance of which is made such Seller's responsibility by this Agreement or sny
Environmental Law(s), Majorsstmﬂdefmd.Memme and’ hold Sellérs and theit
Aﬂmmﬁmmdnymﬂm&wmmleNmammﬁvmmmm
to claims asserted by any Eovironmental Agency or any ofhiér instrumentality of
government, redatod to the Known Pollution or New Polhution, Buyer acknowledges that
mm&m%ummmﬁmmmdmumm

et of the co o for the Transaction. The provisions of this Séclion 9.8
Ms:mvcthe%ﬂngfornpmodoﬂh:rtﬂ%}mm

©  Policy Buyustnﬁmmtheﬂnvmnmml
Im?dlﬂ}'tsofﬂhmmﬂmt.wvmgallofm : n8 undcr {his
WMWBW(MWM)BMWMMM
naming Sellers (and Selless' Affiliates) as additicnal insureds thereunder. Coverage of the
sbove-described additional insurcd shall be pmary, not contributosy or excess, pravided
that coverage shall be expééssly excess of amounts payable froim any, Tank Fund in the
SuMoIOhwmdensyhmma,ormypolhmminsmmmaimmdhanymmlhe
Sdememanéﬁhm Ths Env “Insurance Pelmyslulnmvearve.
(5) year term and minimum policy limits of Two Million Five Hundrad mmm
mwmmm,mmm;wwwmwmmm Nosie
half (1/2) of the picmivm of the Eavi afal Insurance Policy. The hm'imemal
Immemlnysmmvﬂeme for the cists 6f Remedial Meagires for New
PoﬂanuemhngasoﬁheChngmaﬁrﬁmmaﬁwﬁemmnm
The Environmental Insurance Policy elso shalf provide coverage for thind-purty. Liability
associated with New Pollution. Buyer will provide Séllers with written notice at least thirty
{30}@yspﬂwwﬁ,; '_mmmwﬂmmmmngcmﬂmﬁhvmmm
Insurance Policy.

9.7. T -sdlarrecuﬂh-obmmed from the Title Company title
mr«w;«mumfmm -pplicable, for cach Tacation (the *Proforma
Commitments*). As of the Effective Date.; Sellerhasmndeﬂwe!’rei‘mcomnumts,wgaher-
with the vesting deed(s) for the Owned Locations and copies of all mmqmondotmm:m referenced
m&WW{MMﬂM&o&WM MW},
available 1o Majors. Witkin ten (10) days aficr the Effective Date, Majm shall: (i) request the

S




Titlc Company o update the Proforma Commitments to refloct a designated Buyer as the proposed
named insured and the amount of the pertinent real property componeit of the Ageeed Location
Value as the policy amonnt for the Pirchased Qwned Real Pmperﬁmand Purchased Leased Real
Properties {such updated Proforma Commitments conmmhngﬂm“wmmm“)-md
('n)anajmsoelects,ordm‘ALTAINSPSI.de]ﬁeSmsofeachofﬁanﬁmmm.
conformance with Majors' requirements thersfor (the "Surveys”). The Surveys shall be obtained
atBuym mleeostmdexpmlf Om«befmﬂmewem:sm(m)dayssﬁuﬁc
Effective Date (the "Title Review Daie™), 2 Buyer totifies ‘Sellérs that, in a Buyer's reasonable
detemmnﬁm,mUpdnm&Txﬂe Commitment and/or a Survey discloses or Teflects an
Encumbrance, cxccption, roquircment, term, or dther condition of title  (cach; a " Litlc Defoct) that
will have a Material Adverse Effect on the use of and/or 4 at a Location; or (i) at any
hmemmﬁo‘thﬂty(%}dayspnwmthebmpm:lﬂaﬂca 1 notifics Scllers that such Buyer
bas discovered 2 condition of title not accepts etomchBuyummchBuydsmmbﬂc'
Judgnnnf,whmhwasnm:eﬂwﬁedmtheﬂpdamécmm and which, in such Buyer's
:  would, absent additional and significant expense to Buyers, reasonably
beexpectedmhavéaMam;alAdveme&ctmiheusenfan&ior“ rations at a Location (each,

efect” wmm:wemm)&ﬁmmmmmms&u
ofmnhﬂmmdmmmmmmfe&tmh&wﬁﬂe {‘M"} The
terms "Title Defeot” and ™New Title Defect” Mmdﬁeuyhmmmmmm
~m&ngasammﬂtofBuyeﬁ'MOnsmMomanymmormmoﬂhem
'mciudmgauymmynpmmemnlmmymmemmmm,andmmm»

aecludedﬁom anyindauniﬁman mﬁmmﬂusmmlfﬁcrﬂelkfaﬁoﬂkw
ﬁ'itlebefectmbe mmmdmammbfymﬁmbleﬁoBuym in Buyers'
3 ‘ mSelIerisunwillingorunabbmomectnTiﬂeDefector
‘Nch‘ﬂchect,mrwihcdalcsﬁlfmﬂx; fig, Buiyers mdy, a4 Buyers’ option, (a) réinove
Mmm“ammmTﬂeﬂefMOermmfmfmmmeAmMmdmeﬂmc
Asset Purchase Price by the Agreed Location Value for sach Location, or (b) aceept title (6 the
affected Location subject to such Title Defct or New Title Defoet 2nd provecd to. the Closing
wiﬁmmmymdmﬁminthe%w(:onsidmmnmdmmmmmdammmwm—
: " P ' respéct. to the subjéct
hﬁsuu Buyﬁrs faﬂufemséleum nﬁhe Fafagmng (a)or{b)witlﬁnﬁmeﬁ}hmsdaysaﬁu’
memnpm;ﬁmofScﬂus Cmrmoémﬂ(l)bedwmpdtobemehedmmmptﬂndcfmt
pursuant to the. foregoing sibsection (b), and (i) résult'in such defect. being ‘déemnsd (0 be ¢
Permifted Encumbrance.

98. Post-Closing Tank Fees. In addition to the payments contémplated by Section 4.7,
Bnye’:s shail pay all applicable tank fees for-each Location to the axtent those fees arise or relate
1o periods ocourming on or alier e Closing.

2.9. memﬁ(a)&uzzsmmam:wasﬁ@myofﬂmrmﬂmedlm
operti ;'mmmm@)mmmmwmwmgmmw
mthcassigmmofswhpmhmdbmmseummwm sole distretion, ‘desin 16 be
urireasonable, Sellers shatl be pemﬁe&tomwethupphmblel’ummed Lmscﬁom the Assels
mbesa!datmosmgandﬁuyerssolemmedywiubemredneethel’mchasembythcam
Location Valuc allocatod to such Location,




ations: Exclysivitv. From and afier the Effective Date, and
3 i2ll otherwisc consent in writing, Sellers shall: (i) operate the
Locations and otherwise conduct the Businss only in the ordinury and usual cousse of buisiness
diligently and in good fiith, consistent with past practice; (i) maintsin the tngible Assets in good

pexating condition and repuir consistent with past pracoe; and (iif) maintain all existing policies
of insurance (or comiparable policies) of or relating (0 the Locations in full fore und offect. Sellers
shall confer with Buyer on 4 regular hdsiz to keép it informed with respect to opcrational matiers
of & material nanre and to report the general stalus of the ongoing opetations of the T.ocations.
Betwoen the Fffective Date and the Closing Date, Seller shall not do any of the foll owing withcut
the prior writien consent of Buyer: '

(a)  sell, lense, transfer, convey, or otticrwisc dispose of, or cause or pormil ary
licn to exist on, any of the Assets except for the salé of Tnventory in the ordinary and usual
course of business;

) dcﬁnhmumpafmmeofmymammmwammywmm
poicutial defsult by sny other party 1o any materisl Contract, or waive, releasc,
camproraise, settlé or assig  ary rights or claims under any maserial Coitract, or amend,
exceplas 1o those matters disclosed in Schedule 9.10, attached 10 and made
grecmert, ésiter inito any Contract that would bé material to the Business;

{4 violate, cominate; or permit the lupse of; or otherwise fail 10 prostrve, any
Pecinit necessary for the operstion of the Business as it exists tn the Effeciive Date;

or scitlc mmy misterial elaini, action, or logal procesding;

Business;

agreement, or adopt. imy résalution; 10 do any of the things described In subsections (s)
-throughi {f) above; or

(h)  direcily or indirectly, solicit, make, respand 10 (other than to décling),
discuss with eny third party.or negotiate the tems of any offer or. proposal from or 10 any
‘esson (uther thim from of 16 2 Buyer or. its Affilintes) relat to any acquisition of diréct
or indirect contyol of the Locations, or any purchiise of any material amount of the Asseis
(other than- in the ordinary course of business consisient with past praitice); provided,
however, that nothing in this Section 9.10(h) or vtherwise in this Agreemeat shall be
-Ggemed 1o restrict ot probibit Sellers from taking all actions. reasamable, necessity or
sppropriste to obtain or satisfy the Conscats set forth or refémed to on Scheédyle 6.3, nor
shall it be deemed to peohibit the pursuit of the purchase ar the assigoment 16 a Buyer of
the Purchaso and Sale Agrocment sxsuuied botween- Sellerand Dealer No. I2F786, A 0Py
of Which Sellers have defivered to Bayets.
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ess to_Information: Due Diligence. During the Due Diligence Period, upon
masomblewmmmcebyaauyer,%kmmﬁlmishnrmsetobeﬁnmshedioﬂuymand
their represéntatives, al reasonable times and upon reasonable notice, () such access, daring
mmdhmmmhmmﬁwbcﬁmasBuymﬁommeimemmMymmwiﬂ;dm
regand o mimimizing disruption of the conduct of the business at the Locations; provided, that
Buyers aid their agents or consultants shall not comamaicite with any eniployees at a Location
ﬁomwmn&rﬁenmwwwmmwamsdemmwmm&@
such access 10 tlie books, records and other information and dati of the bisinéss of the Locations
asBuyemMmmmhmwmymm&,mmmdlwmﬁdmw&yobhgaﬁmofﬂw
Bellers.

9.12. Inspecfions and Egiry. All inspections of the Locations conduéted by or on behialf
owakaWMathMthMwmww
Bnyaas Awmm&mdmw:mmawwfuﬂwm

-such m qhanbcupmmllesslhmfmty-ulght(%)homs'mmm
Se&lers,mdshaﬁhemh;ea,inanyemmprm tion with Seller. At
Wsehumamﬁmmm?zmdmngmmbytsmun
entativ upontbema!proputytoeondnctme All inspections chall he
e x abi caii:almwavmd dtsﬂm nflhepnrposeofthe mspacunn
otlhcfactlhatBuyersmcomdﬂmg : ANCE
ongmngopemmsmmeapp!tmbklmmtu,andmmming damage !oss,ﬂ'

business, cost or expense 10, orcimmsammk&ﬂefsorﬂmsmmwﬂwm (meaﬁm
tmnmaim ol"m;s Agreemeni), Buyers assumE an msp@nsibvhty for ﬂ:e acts n(‘ menm!ves,ﬁmr

involve ﬂlemsehms inany‘dismmions ormgmlnﬁonsmﬂa my empxnyaeor‘wmt'myomer
occupant of fix real property, without Seller’s prior writien consent (which may be withheld in
Sellcfssole M)@wmsalgﬂ(m‘sakfsmmm)hﬁngmm

9.13.

ordmermscujﬁntc : 2

11131, ifnot disclosed ﬁsmrt ‘ofthe bcbbdutes, muldtenda‘anyfcyemianm or manty
in Articles'V or VI mtfwdzmmtaummm ndy wers piven af or

mnedmiely beime the. Cltwng (a!l of such updﬂes. mgmhar with ﬂm&ehethﬂee that were

I)atg,pmwdod,howwer Mmﬁsﬁemmmwngmmfﬂn Llnsmg
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occurs, then Buiyer.shall be deemad to have wawcdanynglnmchnnnmwoﬂwmse
have or have had forheacbbased on or with respect to evénts, factsm'clrcumstanoas
dlsclusecimﬂxel}pdmdschedulw

9.14. Tax Maters,

(a) Seﬂershallhmelvmkeal!US federal, state, local and foreign filings and
pey.all taxcs with respect to income taxes for the business of Seller - forany taxable period
(mmmmmmwormmmmmmmm Al liabilifics
Mﬂu&@mttolmmemandetus fedveta!,smle,lobalandfomgnmcmnelame
attribmiable to Sefler's operitions with éspect to the Asscts through the date pre
Closing Date shalf be bome by Seller, andanymﬁmdsmmwwrmhtswmﬁmdsm
credils with respoct: thereto shall be Sellers.

{b) -Subjectio Section 4.6, uf] Tex liabilitics of Scllar (other tham income ‘taxes)
mmm&lwsommnfaﬁmwﬂhm 1o, the Asscts for taxable
petiods (or portions thereof) ending - on o7 befors the date preceding the Closing Date shall
be bame by Seller, and any refinds or credits of rights to'refiinds or crédiis with respett
thereto shall be Sellar's.

) Summwm&&meﬂmhmﬂewﬁemmpofm
¢Wmmmmtm.mmwsfmmmcpmods (orpmﬁonstbeteo!}
onmnﬂﬁmeCiongmeshanbebometyBuyas,mdmyr&fmdswcmdﬂsorﬁghm
to refimds or credits with respect thereto shall be Buyers'. Bityers shall Goely make all
u.S. &mgmmmm@mmmmmmmwimmm

forﬁ:ehmm, of Seller for any taxable period: (o portion thercof) cnd
Clumng

(dj ]fmﬂw?arymysmyTamwbcbmbyﬁcoMMmﬁecﬂﬁs
Agrésinent, the othér Party shall p ly reimburse such Party for the Takes paid. I, in
mmmm&emmmﬁw BuymthntnScl!crw’iﬂbeasbdto
payaddmmml Taxes, Buyers shall 5o notify Sellers, and provide Sellers:a resisomablc

\ywmwwandwowmyrelmdhxkﬂums,wimhagmm!wiﬂ not be

AreasOn: withheld or delayed; prior.to filing thém and paying the Tax. If s Purty

mmmymﬁmdsmmmmmﬂzmofmpmym&tﬂus

20 v‘Lsmh?mUshaﬂmmﬂym&eanmcbmﬁmdsthsmﬂw
uﬂletPany

(e} Ioﬂnmﬂmfaihmmdomandotﬂmamﬂwmm:ﬁm&(m
: f")ooul&wb]ectBuymtolhbﬂhyornsponsxbduyﬁmmy
quf‘Se!lﬂs,Sellasshall' (i) notify aft Gon al Entities with taxing authoidity. ib
Junsdxmomﬂmnmpme’fmsonSellem(nrmwln&hSdlershveal&gaiobhgmmw
file Tox Rétums) (each, 8 "Tax Agenrv™) of the transactionis confemfl:
Agreemaﬁmtbcfamandmnmtmqmmdmsmhmmmwd(u)ommd
provide to Buyers copies of all required Tax Clearaiice Certificates within fificén (15)

Business-Days aficr Sellers’ reocipt of such 1ax Clearance Certificate. 1f any Tax Agency
asserls thad Nelier is liable lor any Tex, such liabilily :halibettmwd as an Excluded




Liability and Seller shall promptly pay all such amounts and shall provide evidence
rezsonably acceptable to Buyer evidencing full payment or other satisfaction of all such

liabilities.
) Pnoﬂoorfollmgiheﬂosmg]}xte Sellmsshallﬁ)ﬁleahﬂksals
notice with the Pennsylveinia Dep of Re

Labmmdlndnstry (i} ﬁiéa RFV—lSl Applmetmn ﬁw’!‘ax (“Iearmwe(‘m'bﬁmtemﬂ)e
Business Clearaice Section ofﬂm?emﬂvmﬂcparm@oszvmmmeﬁm

Unﬁofﬁmeemomep!oyerTapr&mhmofﬁernsylmnhDepmhmoﬁabor
axul lnduslty rmd (iu) obhun the ?msylvma TM !;‘Immw chhﬁms). Uponmmpt

f ] fice 4 shiall prog :',_,ydﬂwemopiesofm
‘l‘u Giwarmcmﬁme(s)mﬂuym. roﬁmmmBuyersﬁomanylmbﬂnym
Penmsylvania's “tax" bulk salcs laws contained in the Penmsylvania Tex Reform Code of
1971, as _;;‘ T and the Pemsylvama Flscal Qode; as ammded (m spemﬁcally

dMﬁm(ﬂd@smﬁtﬁeMS&mdmﬂ&MNB@mOS@ﬂme
oftheammmofTamdm{mwhchmnbcoomedue)mtthmylmaBdkSalcs
Actmmnnecuonwtﬂmﬂue‘rwman{ﬂm*!? iy ; y
Estimated Taxes shall be siibject 1o agréenicnt by Buyer, in Buyen” womb‘tejudgmmﬂ,
and (i) written documentation reesonably satisfactory o Buyers evidencing that all such
Estimatcd Taxcs bave been peid. At Closing, Scllers shall deposit in cscrow an mmount
eqmito one hundred ten giercent (110%) of the Estimated Tams. Jess ﬂiemmtofany
t s of Estimated Taies prid by Selleis to the Pennsylvimia tix autlicrities prior
1o Closing (the *Liscrowed Takes”), pending the preparation andﬁhns of Sellm’ﬁﬂl?a
Rmnman&themnmanddclnnyﬁo”&yuofthc ’Tax

dehmmﬁnyusnfaowofmh
reimsedlo'l‘n-swemm’ esignees.

@ oy sl e, Sells hall et ity s s B
Buyers from any débes, liabilities, Tiéns, claims; ; encu
ofwmmdmmuummyofﬂuMbym&wwm
arising out of, or caused by the fiiilure of the respective Seller to comply with any Bulk
Sales L.aw. The indemnity contained in this Section Sbaﬂmmﬂwﬁlmgmxﬁlﬂmdm
mhum(m)mmhmmW[quMacth
Buyers or.any Assct undcs any Bu&SahslawsamﬁQfaScﬂer'sfmImtammw;
mvmdmmdmm&uvmmwhmmmyaﬂmanwmpiwwﬂw
end of such nincty (90) day peziod.

9.15. Regulitory Mallers

(@)  The Partics shall coordinate and cooperate with one another and shall ¢ach
use commercially reasonable efforts t comply with all Laws, end as promptly as

practicable after thie Effective Date, but in no evént iater than twenty (20) days thereafter,
each Party, as applicable, shaumakeauﬁtmgs,muempe&mmtmmmsﬁm
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submissions of information, applications or submissions of other docurents wqmmd by
any Governmenial Entity in connection with the Transaction, iocluding Notification and
Report Forms with the FTC and the Antitrust Division of the DOJ as required by the HSR
Act ot any other jegal requirement relating 10 the Transaction. Each Party shall, i
accordance with all Laws, (1) coopemtc and coordinate with the other in the identification
ofanymcmm*ﬁimgsmﬂmﬂmmakmgufmminas, a)supplyﬂmnﬂmmﬂ: any
information that may Mmmblymum:noﬂﬂmmkemhﬂm(S)wlyw
additional information that veasonably may be required of requesied by the FTC, the DOJ
or the Governinental Entities of any oﬂmappikablejmummnmﬁ:mymﬁﬂng
mnwk,and(d)mmmmmﬂymbheﬁommmhmmmmmon
of tee applicableé walting periods mdmthSRAe:andmyoﬂmanﬁmmlstspphcabb
fo {he trunsuction as soon &s practi ; v d

other antitrust laws applicable 10 the- lmumasmm foﬂowmg the
Effective Dato, Bichi Pasty will causé aft docuinents that it is responsible fur filing with
m&mmmmwmmsﬁm&mhmpaymnm tespects with
all applicable Laws. To the cxtont permitied by applicable Law, sach Party ‘will permiil the
other to review in advanec shy proposet wmm‘bnnmnnstuﬂmlfmormhndwm,
to the exient illowed by the FTC or DOJ, mnwwmmmwm@mm
FTC or DOJ, bul 1o Party will be required 1o shurc the other Party any competitively
sensitive information or infosmation fefating to valuation.

{(8)  Each Party shall usc commercially reasonable efforts o obiain all Consents
ofﬂlemmMimnﬂmﬁmtmybeotbmmsmﬁrimmdmAﬂ’m
munonmiddeltmryofﬂxlsAMandfhe,_j semmation of the Transaction apd
simllmopnmﬁljlymthiheuiberPMym' roinpily spckmngbmnmdmmnmmdl

otw “"'%%Mﬂmmﬁmmmm
to

&mmwmmﬂmmmmwmum egulatio
< (55erie ny G néxital Eatity Gr any Giher party $6'a5 % caablc the

eloaé the ‘Transaction, pricr to the Closing Date, including but not Fmited to
@mmmmMMbymdmdeMnt
otherwise; the sale; divesture. or. disposition ‘of ‘such of Buyers' asséts, properties or-
mmﬁmeﬂﬁmmmuWWMmmmm,
and the- entrance into such other armingem: mmwymmmemm
dissoluumofmymjmm, , onder or othei order in any suit or
Tmmﬁonpnww{hcﬁlo&ngﬂmandﬁgdefmdmgﬂuuugixhugammthem;
any claim asserted i1 court by any Person it order fo avoid entry of; or o havé vacated or
begminated, any decres, order or judgient (whesher temporury, preliminary or permane)
mtmmmmmmmwwmmmmmmﬁﬂ,
however, that such litigation in o way limits the obligs owaustonsecommm:dly
mblseﬂbﬂs.sxdmmmmmmmmmym to elimmatc cach
“'-mmmﬁmwmmwmm‘ lation Law t0 close th

D) Snb;eet to all appheable Laws, each Party will notify the other pmompﬂy
upon the receipt of (i) any comments from any officials of any Govemmmenta) Entity it




connection with any filings made pursuant to ﬂ\lsw and (u)any request by any
officials of sny Govermnental Entity for mendments vr wppfr:memb to any Gilings made
pursuant to, or information provided to comply in all material respects with, any Laws.
Whenever any event oécurs that is required 10 be set forih in an amendment or supplement
to any ﬁlingmﬁepmwmmmmmel'm filing such amendment or supplement
will promptty inform the other of such dccurrence.

9.16.

(@) mmmm@mw&zﬁmwmm
Employees"), attached to and made & parnt of this Agreement, asset-level employees of
mmmw&ammmmmm,mmmwwm
ofempbymentthatamsubﬂnﬁaﬂyﬂmﬂumthosemplmby Sellasmmodn&lym

sferred Employess”). Within 1 reason ,Hf“pmodof

: : Daic,Seﬂaswﬂl pm\mie Buym with reagonsble opportunity io
metmmmymywandmohtmmymtemmhymmmmm&emm
Lachoﬁuofmnpbynmﬂ:dlhemm“pmﬁemmngmﬂmbewnﬁumdm
by the Employeeofﬂuyms‘mma!m

(b} S&mmumbkfmmmmwmmmbmmm
mbepnfdhyanyﬁelhrmhchmaymmﬂiﬂf]l; g aination of employment of

to 4 : ployee. benéfit plan maintained by Buyers or @i
. of Buyérs {colléct metit Plaris”) for the benefit of any Transfecred
Empioyee,&chveasofﬂn%mBuymshall,mM canpse their Affiliate to,
mgmmnnsuvmofmnTmfedemploymmﬂlsellm,asimemm,
mhﬂmforvesﬂn&dfa‘bﬂﬂyandmmmé:;..,,,,,., However, siich sex

@

U[Aﬂihaw,ﬁxsﬂemmamﬁsferofmmwmﬁ&omﬂndeﬁmd
mmmmm:zmmmmmﬁmpmymmmm
Transferred Employees; in connection with the Transaction. Any such transfér shall be in
an amount sulficient to satisfy Section 414(1) of the Code.

()  Effective as of the Closing, the Transferred Employces shall ocasc active
participation in the Benefit Plans: Scllors' shall remain lisble for all eligible claims for
bemchts tinder the Benefit Plins that are incimréd by the Transferred Etnp , priof 10
mumglmmMemomemhMcmmumw
be incurred as follows: (i) bift; sccidental desth and dismemberment; short-term disability,
and workers' compensation hmamebamﬁts,onﬂweve;ﬂglmgmemsmhbmﬁts,
{h}medical,mm,denml,and . drugbeneﬂs.mﬁndamtheapplmb!e
scmnes,ymenalsormpphesm pmwded,and(m)lmg-ienndxsahhtybmeﬁfs,mihc
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cligitility date determined by the fong-term disability insurance carrier for the plan in
which the applicable Employee participates.

() Buyers snd Sellers intond that the Tramsaction should not constijule:a
separation, lermination wwmmeofw@uyment of any Employee who acccpts an
employmentoffcrbyBuyersmadeinﬂ” Tt mlhappﬁcab!zlnw, including . for
purposes of any Banﬁtﬂmﬂmtpmmdmformmummnmm
benefits, and thsi each soch Employee will ‘have continmous employment immediately
before and immediately after the Closing. Buyers shall be liable and hold Scliers harmless
for: (‘)anystaanory commlaw,oomamﬂoto&asevmmmuspeclmmy
Employee, o&ﬁﬂmmhmhymwhbhmum&dmoﬂmofmphymbysuym
madammimmmgpp!mbleiawmddeclmmmbuﬁwmdﬁ)my clams
relating 1o the employment’ of amy Transierred Employee arising in conncetion with of
foﬂowmgﬂndosing.

Tbls“iwhon9lﬁshaﬂbebmhn3uponmﬂmmso}dymthebmﬁwf
each of the Parties 16 this Agreemeot, and nothing in this Section 9.16, cxpress or implied,
Momfumnmmpmmnghmmme&mofmmwmmwm
mbyreasonofﬂnsSth-thmgmmmdwmwmﬁmd,Mbe
omwdmmbhsh,mnmdormudaﬁ;mbmﬁtplmgpmg:mngmunmtm
mummmmmmmmmmMmmsm
QIGMmmmﬂngmmi&nﬂF tployee or sy o:hermmmany

mihBumoraﬂyofnsAfﬂmsot_ psation or benefits of

mym&ﬁndwhﬂmen

@ lnordertofmilrmmemsulmdmywﬁ!@s do against any
Sellex(s) with respect 1o an event or occurence !haiomedpnmmihe(‘,hmmfor
any reasonable Tax purpose, rmapeﬁodofmﬁ}ymaﬂuﬁamnwwl-

mnﬂnbook&mmdmords@ndndmgpqmmelﬁles) ofTﬂ-Sm

0] mmxbknobce,aﬂ‘mdﬂm&l!&smﬂtb&rw
mmm(mlmmmwmummmmmm
Mm},dmmmmmwsmhbooksm&mordsm
mmcﬁmmthmyhmmdmgmadcmmw&ﬂermmymmbhﬁx

() Inmdertofwi!m lhem}uﬂmofanyl’mmding?mdcbymahnmst
; . . , petiod of three (3) yéars

() rtémin the books and resonds (including persounel files) of such
Selier whick relate to Tri-Siate snd itg aperations for periods prior @ the Closing:
and




(i)  upon reasonable notice, afford Buyers. and their agems reasonable
access (including the right to make, at Buyers' expense, photocapies), during
normal bumnwshomtomhbooksmdrwmﬂsinmmhmwﬂha?mmdmg
made sgainst Buyers or any rcasonable T'ax purposc.

(<) NummbammMamumwngmdmwmmﬂmm
mﬂmceessmmbooksmmwds(mchﬂmg personnel files) pursuint to this Scction 9,17
where such access would (x) cmmmgniﬁmcompmuwhmntoTﬁ-Sm (¥) jeopardiz
anyaﬂmyahzdo:othepnwl&ge;m(z)vml@eanth,fﬂumdntymbin&ng
agreemenl; provided that, in the casé of clauses (x},(y)or(z}.Bnyu-ormy Seller, as
applicsble, shall use comimercially reasonable efforis to perthit disclosure fo the maximum
exmmmmopsmwlemgemmtsfmpmwdmgamhmfomnim in
accordunce with the terms of ihis Section 9.17.

9.18. Excluded Liabilitics. SeibxsshalLandﬂmumﬂmrmspmveAfﬁhmﬁo,
retain, pay, pq[m,mdmsdmgemeudmmo&'ﬂmhdmdedl iabilities and takiali other
"mmmuwmmmmsmwmormmmmm
for any of the Excluded Liakilities.

919, Bulk Sales Lavs. The Paties agmﬂmany and all Esbilities arising out of the

e onditions § - The gations. of Sellers 0 consummare the
‘Tmmachoua:csubjcctto misfaction, or ﬁmmby Seilers, on mwmmmmm aof éach
of the following conditions:

mwmmwmmmmmmmmmmmmm

mdusoﬂhntbsmgutﬁmghmhmmmmdmnﬁamm&mmdas
of the Closing, except for any represeatation or warranty that is iade as of a specific time:

) ®) Eﬂf@mmﬂuymshallhavepﬂfomndanﬂmmpho&ma]lmﬂ
r@mmmmﬁﬂmsoFMEwmmbcm[mmdwmﬁmm
by Buyers on or pfior to the Closin,

T L

©) NoPmeedmgshllbcpmdmgarﬂmaimedbcfmcmyoqmta
T | Jovernmental Entity or ¢thir Porson wherein-an uifavomble Order. would
G}prwmtmm&onofﬂmesa&mmﬁ)mwﬂuTmsadmm be rescinded
following consummation.
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@ B ) ‘ertificate. Majors shall have delivered fo Sellers a closing
certificate, cmiud by adnly mrﬂmﬁmﬂ officer of Majors, attesting as to the satisfaction
of the conditions sct forth in Sechons 10. 1(w), (b} and ().

(c) WMmMImmﬁm@&!mmSﬂm
amaeciosmgm:hofthnBuye;Doc!mwuts,mcludmghnnotlmwdiomsdmmmts
settmtth&eﬁon‘ﬁS andsmhﬂdmomldoclm:snm be reasonably requested by
Sellmmmﬂetmf'; AT :,jdhe’!'mmm

(3] i iligence Buymshaﬂh&vcpmdormaﬂcmmums
awuptableWSenetsfocmepuymmm ofuﬂ[ms,cuﬁtsandexpmmfor
obwining all environmental dve diligence, wveys.ﬂﬂccwnmnnons, inventory audits.
»wdoﬂmmspwumperfonmdinmmwmtﬂwm&mukmmm
this Agreement.

(@) Consets. Subject to Sections 9.9 and 11.1, cach of the Consents véquined
mﬁsmmmm

(h) R&W lnsurance Policv. At or prior 1o the Closing, Buyers shall have paid
in full the premiums for the R&W Insurance Policy, which policy shall be infull force and
effcet as of the Closing Daic,

havepmdmﬁﬂfbgpmhmforﬁe_i". nial Tos
bemﬁmfmcem\dcﬁ‘eclasufmemnsmgnm

() : : \ mwmwsmdwmm
mw&nmmmammmummmmmmwmmm@
anda&ofﬁmClngﬁassdm:ghswhj resentitions’ aind wamanties were raade-on
andssofthtﬂinsmg. ,mm‘m eprescntatio orwmmtythsnsmadeﬂofmﬂ

weasly limmiited o; 4 speeific eﬁmmmmmmmﬂnﬁww-

5 by

‘awﬁmm»mmmwmwummwm

(] OTIRANG 'Batheiiers!nllmpcrfwmedmdmmpuedina!lmﬂ
mmmmmofmamzmmmpﬁmﬂmwwm&
by such Sefler before or at the Closing. Buyers shail have received from gach Seller i the'
mnﬂngam:ﬁcmmﬁmto swhcﬂ’eﬂsgnedbymauﬁwnmdofﬁwofm

. (c) . Litigation. No Prococding shall be pending or threstened before uny court
ormﬁomwnwal Emity of other Pérson whercin an unfavorable- Ordet would
(i) préveat consummation of ahy of the Transaetion or (i) caise émy of the Trangaction to
bemfcifﬁhdfultowmgoomwmm No soch Order shall be in elffect.




(d) Het's ¢ tificatc. Buyess shall hiave received from each Seller a
closing ceniﬁcam execuwﬂ by a duly authorized officer of Seller, attesting as to the
satisfaction of the conditions set forth in Sections 10.2(a), {b), s0d ().

(¢)  Execued Documents. Senasdmuhavemmnedmddemmdmnuye;s
atﬂwﬁmgeadw[ﬂaeseﬂﬂ Joci s, including but not fimited 10 the documents set
forth in Section 4.4, andmhaddlttom! documents’ as may be reasonably requested by
Buyermmémtoﬁonsummdmlmmmhm

(9  Consénts. Subject to Sections 9.9 and 11.1, each of the Congents fequired
by Schedulé 6.3 'shall have been obtiined dnd shall be in full foros and effect.

11.1.  Seliers’ Inabilitv to Cogvey. 1f Sellers arc unsble 1o vonvey the Assets as provided
hemnmo&mwsﬂ:sfyﬂnom&xmmmym ohligation 1o consummate the trinsactions
contemplated in this Agr ‘muwmmmmmmmmmugmm
mmmBuminmdmdihgcmmgummmwuuwﬁmmﬁrst,tnadalemtmﬂm
ﬁﬁeen(lS}&avsaﬁnﬂwtﬂosingDmand(ii}seeond,madmmhmthanm(w):hysm
{he first extension of the Closing Date, and in 1o event to a date later than the Drop Dead Date, for
noudditional consideration.. IT, QnﬂseDmpDﬁdDadelasmsﬂllmblcbmwmm
WWMMMMWN&W@M&&M&)mWMWM
dhcappimbleSdkn;abfpfaomvex(mmmﬁmchMmMpmfauhmmo:redumionnf'
MTMM}w@)mmmmmmwnﬂymmhhmh@n@M

pon the Asset Purchase Price shall be reduced by the Agreed Location Value for such

Mmuhom

112 Sellers' Defaull. Subject to the provisions of Section 11.1 above, if Seflers shall, in
mmmmbmhammorm&eﬁultmﬂﬁpeﬁmofw
»mmmmswmmmmmsmwmam () seek specific
: reement; or (b) tévniinate this Agreeme ﬂipmwdedibﬁ‘m&chmn.s(b),
>mmhmmenwmuumdadmmmmsdmmumhmmm
mmmﬂmBuydswhmlemhhwt-of-pmkdmmlmdwﬂm], > 41
-:mhcrprepaﬂhonsforclosmgm&rﬂmmw:tm amnnn!nmteexoaeﬁﬁm
IWWMWIWDOM(SIW,MW)

ChsmgandsmmmmmAgmmwmpmsmnthawmllé,lhm@) Buymsshalllmy’
mSenmanmounieqmlmﬁvepm(S%)ofmeéssaPmm(me "Agreed
Lmhqmﬂutc&damaguandmusnpmalty,md(b):fmeﬂommaotomad,

Sﬂmmy%yﬂwﬂmtuaaﬁntagﬂnamwmm Selférs sgree (o accept
puymutofthﬁ&gmedmmagesb}'auycxs,asamntofo:m connection with such default and
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tcomination of this Agreement by Sellers pursuant to Section 11,6(a) in full sctilement and

dmhargcofallobhganmofBuymhmmﬁu without further recourse at faw or in equity. If

Scﬁasclwi%mmﬁ&c&mﬁwamdnw&wmdbmgmswmmﬂmde

written notice of same 10 Buyers within five (5) Business Days of termination as'described in this

mmmmmmmmmmmmwcmm&mm Deposit to
hle.

L

Sellérs as soon as‘commercially prac

114. Waiver of Remedies. Seliers specifically waive any -and ‘all right lo specific
pﬁﬁmmmeofthswmtfmmptmthmmahuchorﬁlmm breach of the
pmwsmnsofﬂusAgrwmem)mmmmmmymmofmhmammgoutofm
failmﬁftheciosingmomoﬂmﬂm&wnmmw*d:kvuyo[thenzpm!mﬁdhs_
for cvedit against the Agreed Damagos and, to the cxtent that the Deposit is less than the Agreed
Dmnagaﬁwse&mmofmcbﬂmcofm&mdbmﬁom&wmashmm
awordmgtoﬂumwmnfﬁ:kﬁgm

115, Adknow ) ; amapes. BUYERS AND SELLERS
HEREBY A(KNOWLEDGHAND AGRFFTHAT Tlll AMDUN'I OF SELLERS' DAMAGES'
IN THE EVENT OF A BREACH OF THIS AGREEMENT RY BUYER WOULD. BE
DIFIICULIORIMPBSSIBLETDDEI‘ERMINEANDIHATANAMOWTEQUALTOTHB
AGREED DAMAGES IS THE PARTIES' BEST AND MOST ACCURATE BSTIMATE OF
THE DAMAGES SELLERS WOULD :SUFFER IN THE !~VF*\F T THE: 'I'KAN‘%AG'I'IGN
PROVIDED FOR IN THIS AGREEMENT FAJLS TO CLOSE AS A RESULT OF THE
BREACH ORDEFAULTBYA BUYER AND THAT SUCH ESTIMATE IS REASONABLE
UNDER'IHECIRCUMSTANCES EXISTING AS OF THE DATE GF THIS AGREEMENT
AND UNDER FHE CIRCUMSTANCES IHAT SELLERS AND BUYEKS REASONABLY
ANTICIPATE WOULID EXIST AT THE TIME Ot SUCH BREACH.

11.6. mﬂmmwwmmﬁwmmmrmg
upon the written agreement of both Partles: Tn addition:

0 Bayers; shich notice shall spe 4,inmmbiedmﬂﬂnenmofamhﬁlﬂmor
breach; () vpon the Failure of the satisfaction of sy condition mﬁrﬂlinSecﬁonm.I on
‘ot hefore the Closin Bme(asandlf‘ﬂtmhdin&!hs‘sakdlsqreﬁaw Fstaal ]
llslﬁ,or(ii')llpmaﬂ Vs Yeeach of iny inmierial provision GFthis it gy i
mmmmmmmmwmm@mmmmmmmw
(A) five (5) days after reccipt of written notiee of such Filure or briach is given o Buyers
bySellus,or(B)d:eClosingDate(asandifmmdedp\mmtoSmimil 1) to cure
mrnﬂmmhmch,or(ui)inMmmwmmmﬁ)«m!mmwm
have 8 combined Agreed Location aluemsﬁﬁxﬁﬁgmmﬁm}mmwﬁfﬂn
WGWLMVM&ﬂMs)WWMM _
are removed froim fromn this Agrecment, as provided in Scétions 9.7, 9.9 or 11., or-otherwise
under this Agréemeni,

(b)  Buyycss niay lcrmiimate this Agreement before the Closing by written notics
0 ‘ieﬁa& which notice-shall specify mrmmublede!ml ﬂlenahncnfswh lemm-
breach, (i) upon the failure of the satisfaction ofanymndiumsetforﬂﬁn Section 10.2 on
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nrbeforethemoaugl)am (as and if extended in Seéllets’ sole discretion pursuant to
Scction 1.1), or (ii) subject to Scctions 9,9 and 11.1, upon Seflers' breach of any matérial
provision of this Agreement st siny ime; provided, howover, that, in the case of (i) or (ji),
Sellers shall have il the carlier of (A) five (5) days after reocipt of written notice of such
faﬂmorhwehlsg:mm&ﬂmb} Buyer, (13) the Closing Date (25 and if extended
pusuant to Scetion 11.1) to cure such failuré or breach.

ARTICLE XII

12.1. mmmmmwﬁa&uormcm Buyas,auheirnwn
emmnchmgemmnmmr@mmnand icensi mmesmanywaymlatedtom
,Lmunn,mtudmgmﬂmnimnmmn egistiation oFand financial assurance for the un
abovegroun ﬁwidmagem:?my,mmhmwiﬂlihewawfmm
MIMWmmmﬁuomwdusinngﬂlemmm&mdays
fol}owm;,,ﬂzeﬂlommBuymdmﬂob@n,mﬁny&s“ownmwmmanmofawm'
n 'andatBuyas so!eexpeme,a!chmnisneeessawfotB\was' sprations at the Locations .

;Mbemldyhhfo:mmmﬂupmsesofﬁmuﬂemmmns,m&dm
nv udit expenses (if any), reconding cosls for the Decds (ss applicable) and other
in connection with the transfer of the Assets pursuant io 1his Agreement.

ARTICLE X1
13.1. Snrvival Subject to the limitations-and other provisions ofthrs_Aglemcn!, the.

mﬂaﬁmmﬁmmnﬁmasm&hsmmmm' : after
the Closing, will survive the {losing for.a period of ﬂnﬂymﬁﬂmﬂ:&.oﬁm&m%ﬁmﬂ.

132 mﬁmmmmmgemmm Bnyms‘solemd
mdﬁvc:mdywiﬂmmspoﬁtomy mmdmmmmmt*m&rmyhmhofmy
representation o7 mnuy set fmth berein, shall be the REW Insxmwl’bhey ‘and the

For » e 2 I Pﬂ

13.3, MEWBWQT”fm)'smtornﬁm”‘ seding involving & claim
based upon Seller Fraud, of if sny Buyer or Selicr brir ,"myszﬂto:mhmMngfarb:mh
ofaéuvmmhymynﬁerhnyorseeksmmm:wpmmm(a) of this Agreement, the
pcmhngm(udmmdbyﬁemammmmyhmeMbsmm
proceeding is comd),maﬂdiﬂmiomwh&mmﬁefasmbemﬁnﬂed,shﬂbcm&ﬂedM
memsmbiemnmygraﬁexpmmmdmof",, jon actially incuired from the
nof.-prévailing party. The mtmsrumbhmhmffes&memwmof
immﬂpﬁm(mﬁm%mm&mappeﬂampmmngsxmmmmﬁmnmbhﬁmﬁe
right to indemnification, or in any action or participation in, or in couneciion with, any case or
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proceeding wnder Chapter 7, 11 or 13 of the Bsnkruptcy Code (11 United Siates Cade Sections
101c:seq},oranysmmorstatms

- ARTICLE XIV
i41. Pivm SRXDénsés and “hxemnmbwvme‘pmwdedmlhuwm
eachofBuyemandelﬁsM!bmlhmnwnmmd‘ ) immdmgnttonmysfew.,

incurred in comnection with the Transaction. Sellers may. dimbymmpay certain of Scllers
mmwmmofcmmmmwmnmwawmmmcm
tie Total Compensation,

142. Fnfiee Agrccment. This ent and the Seller Documénts énd Buver
mmmmmmmdamaaﬁmmmmmmwmmmmm
méait"and ‘such olher docurnent: mmmemmmmbﬁm&nmmd
Buycrw:ﬂlmspmmthembleeimm IETED! ; and supénscde ll priok 'oral or wiittcn agreem aprecments;
mmmmwmmmmmmmﬂmﬂwmﬁdmmyAm

143, N Party Betieficiuries ‘I‘h:sAgreemgmlsmiimendedmanddoesmt
emﬁranyngbwwomigaﬁmmmymnywmanﬂammmw Agrcemen

14.5. HﬂmAllmmmdoﬁmmmmm:mttheerwmwnm
and shafl bed@nbﬂmhav& Mdu@mﬂmmmm@)m&bwm
posting in {b¢ Unitcd States. muail (or ‘othes natioally 7 eﬂma) havi  been seat

leglsluedowemﬁedmﬂmum wquemd,,postage
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With a copy io: Al Alfano, Esq.
Bassman, Miichell & Alfano & Leiter, Chid.
1707 L Street, N.W,, Suite 560
Washington, DC 20036
Tﬂ&phqm number: (.'252) 466-6502
Facsimile inriiber: (202) 331-7510

If to Buygrs; Majors Managemént, LLC
P.O.Bax 1565
Lawrenceville, GA 30046
Attenntm;amnSmrﬂz _
Tdcalmqgnumber (7‘?0} 338-2620

With'a copy to: Dinseore & Shohl LLE"
211 North’ ‘Penmsylvania Street
One Tindizni Squarc, Sulte 1800
lndianapohs, IN 46204-2208
Aflention: Mark1.. Bovs
Telephone nrmnbar (3%7) 639-6!51

14.6. Busipess Davs. If the duy for perf‘ormm of any actidn desceibied ‘in this
shﬂlﬁﬂmadayﬂmasnﬁaBusmessDny the time for such action shall be extended
mmenm&mnmmyaﬁamhday

.7 ﬁpmlmlawwsmmmmdemembeammmmm
5 of ',"j’“_lvamamd:tandallmauﬂsmsmgomofﬂwﬁmmns
gamned,cmsu-ned,ehfom&lmﬁmtcmmedm
nwealth of Pearsylvania, whthout réfcretice 1o

'BuyerDoannem, sha]l be huughtmd lltlga’#d,
mhmgmlgmmmjmmmdlmwdmhmu
8. For purpose of any siich Proceed: h Party herel

of Parties; Sucoissors and Assigns, Siibject to the following provisions
ol this Section 14.9, this Agrcemer shaﬂbebmdntg@onmmummﬂmbmeﬁtofmem
mmmﬁwmmvmummmW&mwmm ‘Without the prior
wilten conscnt of Sellers and in Sclicrs' sole discretion, Buyers shall not, dircctly or indirectly,
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violation hereof shall, a the clection of Sellers, b of o farcé or effect dnd shall constityte a efault

by Buyers. Notwithstanding the foregoing, or any other provision(s) of this Agreement to the

contrary: (i) Buyers may elect by written nolice 1o Seller io have the title t0 or ownership of any

Asset translerred directly 1o a designated Affitistc of Buyers at the Closing; and (i) amy Bityer

ttay kssigh any such Buyer's rights under or with respeot to this- Agreement as collateral to any
financing institution providing fivancing to any Buyer(s).

14,10, Waiver. The excuse or waiver of the performance by & Party of aniy obligation of
the other Party under this Agreemicnt shall only be effective if evidenced by a written statcment
signed by the Pary 3o excisiog or walving, No delay in ekercising any right or x¢inody shall
vonstitute a waiver theteof, and no waiver by Sellers or Buyers of the breach of suy covénant of
this Agreemen shall be construed ax a waiver ofany preceding or succeeding bréach of the syme
o iy othex oovenait or condition of this Agreement. |

tgether, will be déeined i cofistitute dnc and the same agroement. The exchange of coples of this

to the Partics aid may be used in liew of the original Agreement for all purposes, Signatures of the

Parties transtnitted by ficsimile, e-mail or other électronic ransmission (including via .pdf foemat

not fercly to a subdivision In which such words sppear, c oontext otherwise requires.

‘and shall be imerpreicd = if Tollowed by the words "withot T

in'the Schedules and Exbibits to this Agrecment shall have the meanings given 10 snch terms
respoctively in the body of this Agreemenit or t ; tesms

14.13. Time of the Esscpes. TIME IS OF THE ESSENCE WITH RESPECT TO FACH
PROVISIGNOF “‘"g AGREEMM Wfﬁmdi;ﬁ,ﬁsmhwwﬁ@ sclbni cr N

T e :», -a < :;i!l‘ - } d ﬁf -(a‘-‘,‘ “‘:v‘ _ - e ¥ , ; e C a3




particular date or time pericd, or any niodification or exiension theteof, which is provided under
this Agreement.

L ion of Contracs, This Agreement shall not be construed mode sirictly
mMWMﬁmmem;'w“mofmcfmm:tmmbemmﬁ
primarily by counsel fmomofﬁnpmm,ﬁbemgmgnze&&mboﬂ:BuymmﬂSdWm
represented by competent legal counsel and have Sontribited sibstantially and materiaily to the
Prepamation of this Agreement.

14:15, Mmrmmmmmmmmwmmmnswm
mmmtswhhaﬂapplimbchmmhmer diy provision in this mesil is-found by 4
court of law 1o e In vidlati onofmy@phcablchworpubhcpohcy,miﬁnmyoﬁmma
amhaommdedmahyuhmmnmbemmhmmmwmdmwfumbhas

pﬁvﬂgged and tbs expemmm of client

aucmey-clim

wnﬁ&mbdmgsmlelyw%ﬂﬁmmtmwﬁw Asmbothmthmgs,ﬂ!is
wmeans that BMAL, @nﬂ.img.mduwﬁdise@zmremﬂheumummmbnm

14:18. Sellers’ Representative,

r hereby _mcmnb!y appoints Coflcen €. MeGlinn (*Sellers”

';'agem,pmxyandattomey-m-ﬁm(couﬂcdwnham
§ Agreem “'}prtnfoﬂ)er ents

Ammmmmm&m 47




this Agrcement by cach Seller shall constitute approval of the eppointment of Seller
Representative and all actions of Seller Represas wnvcpursuanuotbisAg'emnandmy
other transaction documents contemplatod hersby, All decisions and actions by Seller
Reptescnmm’a pursuant to ﬂ)isAgtmnmnshallbebmdmgmmuhS&lcr and no Seller
shall have thie right 1o object, dissent, protest or vtherwise contest the same,

® M&n«mmmymmmmmwmwmwmm
wmum,mwwmmmmnmmﬂeby&ﬁﬂ_ & fative arc taken
mmadeonbe}mlfofmhMﬁ,@MMK«Mmmmwacmm
amm:nmmwmwmmmmwmmmmme

Y '_gvesballafnllﬁmsdmatsmpamyasampresmmtm
réasona Abelwthobeinlhebmhmmstofallﬁdim
Seilerkﬁmmﬁﬂﬂm be ligble to any Sellér for any ervor of judgment, or
wﬁmmamﬁ&dmmﬁm‘wbemnmﬂnsAngmyom

,dmnn&mcmm@mmw@rinﬁsmpmtyasa;“ : EXCer
mthcmeofﬁswmghgenm,badfahhorwmﬁﬂwm Seller Representative
mvomsultmihlegal couns mwm;nndoihumselmw:t,memmmhh
fecs and e of!ifshall .

Seller; jointly and soverilly, shall indemnify and hold harmkess and
reumburse Sellet Representative from aod against such Scller's pro-rets. portion of any and
lmmmmw&h pregentutive arising omgfmmumngﬁmnany
mmkmmmtﬁmedwbcmkenby&h sotelymusmpamyasa
representative of each: Seller, under this Agreement ormyaﬂairansanmn :
mmp%dhueby oﬂmmmsmhfaomaﬂmagmdmmdhngﬁomsmw
entative's gross nicglige e, bad faith or willfil miscondmn

[Siguature Pages FolEm]
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MAJORS MANAGEMENT, LLC,
aGaorgialinmedﬁablﬁtyomnpnny
-) 7
By' ’,’! ' l‘_!""""_‘ s | .
= [ e

Title: 34
L &)
51' £l f:bq#s

MM PA PROPERTIES, LLC,
aamnhﬁnﬂmmtymany

/) Do S

lm Name: @Y—“ £7N|1TH
‘ '#S’ S'ﬁw 7

MM PA MANAGEMENT, 110
aﬁmmitadﬁabﬁ!ymmany

+

F
f ) 4

./ /

fons Mw??:} b‘m\du\

“Bl'mmuﬂ
awmwmm
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By. | %( k.
e /‘f‘ i

P s UF’ W SMITH

A s éx?u [72.')@&&01 /7
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inaddmonwﬁxemrmsandphmses defined elsewhere inlhcAgwml,ﬂ;efoHomng
ml;wmhmdmandﬂum whﬁnusedmﬂm Agrecment, shall have the meanings sct forth-
bhe

*Afliliate" means any Pﬂ&mmmtoismml!e& bvy,mlsnndermmmm conirol
witb,anyoﬂml’m

“Agreed Damiages™ hﬂsthemaanmgselti‘onhmbechmn3
MMM hasﬁnemamngsafmmnmnm@n
Aw%m*hnsﬂwmgﬂﬁnhmm 2.5(a).

"Wheslhemeamngsdfnnhmthep:mblewlhlsAngmt including all
Exhibits md thedﬂlm atached mtiusAgmmmL e

Rﬂlﬂf_ﬁﬁ hsﬂnmanmgmfuthmsmﬂn43{5).

Mmm hnsﬂ)emennmgmfmﬂzmbeuuml-iﬁ
wine), mﬁwﬁc business of operating and menajzing convetiichce (including hewr and
' 1 Datv mmwﬁyomwﬂm{a)wwsmw@)mym@ym
h banks in Pitisburgh 'I’mnsylvamaarepmtwdormquﬁedmbeclom
m hﬂsﬂwmmmgsetfonhmmaﬁ96{b)
"Buyer™ hasthememnngsetfmhmih:mmbletoﬁtswm
Mmu"hﬂﬂw memning set fixth in Neerion 7.2.
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itory” means Sellers’ inventory of combustible cigarettes at the Locations

"Closing™ has the meaning set forth in Section 4.1.

osing Cas xsh Pavinent” has the meaning set forth in Séction 4.4(a).
ng.um hasﬂxemeamngsetforﬂxmsmm

loging Date inventory Pavim, " has the meaning sct forth in Section 3.2}a).
"Closwie ﬂ.m ; mﬁggmngmﬁmhmMDnSts(c}
*Code* mmnsﬂ:zlnmmaJmeﬁo&qu%ﬁ as emended.
‘G0 olfytion™ has the meaning set forth in Section 9.6(K).

formgtion® hes ihe meaning set forth in Section 8.1,

'C pent” bas the meaning st forth in Sécfion 8.1.
anm M&RWanﬁmﬁmwwormmen

Q&M‘mmrin&mmnmme.wofm lﬂasc,hcensmgaglmt,
conteact, instrument or otlier agreement {whether written.of oral, angd whoiher express or implied),

that is lesally bmins

mce Date” has the meaning st forth in Section 3.1(b).
“Cmcﬁm:‘rms” has the moaning set forth in Scction:3.1(a).

| M"mmmmmgmmmms 6(b).

“Dealer Ses Deposits™ has the meaning set forth ini Section 5.6(d).
M llasl}wmmmgsetfmﬂ;mmnl}.a(x).

D ‘,‘m-; Period’ memsﬂwepawdshrmggjat 12:0] a:m: (Pagieni) on the Rifective:
Duwanﬁ ending a1 11:59 pam. (Bastem) on the dass that is Smy(ewﬂuysaﬁrﬂ)e!,!&oumbme,;
in ’whchpmu&kwqwinwndwduedﬂ:gmmonmeopmms,ﬁm,dmmm
auymhﬁmmmasBuyerdem” of Sppropriste; provided, however, that such period:
"mybemnnmduﬂinbynuywifﬂuyﬁ'dﬂmwﬂmmﬁwb&ﬂmif.,- Ming an earlier
mﬂdm:msmhpmodozbymmmmoﬂhswmmw&mmmmm

2 “uitable i hen. iption, i i pledis. wici
meg,wﬁumrmammnghofﬁﬁreﬁml nxhxofwayorr&mchonofanym
’MwmmmmWﬁ.mwmwmﬂmm
‘aﬂn‘bu&ofownersiup

nuionital Agency” means the Ohio, Peansylvania; and West Vieginis Departments
-ofEnwmrmml Protection, or its eqnwalenl-

A2




pvironmenta] Insuranc : Policy” means that certzin pollution legat liability insurance
policy wn:h an sggregate lisbility coverage limit of not less than Two Million Five Tiundred
Thousand and No/100 Dollars ($2,500,000.00), with a coverage term W inctude not less than the
five (5) year period subseqmmﬂle(lomgbau,amio&pmseonmmmuﬂlymepmue
10 Sellers-and Buyer,

"Environmental Laws* weans any Laws existing as of the Closing Daie related to the
Wﬁmufﬁweﬂw

i '”lwsﬂwmeamngsﬂfor&m Section 9.6(d).
m bas the meaninig sct forth in Section 8:2.

wmhmmmmmm

Taxe: * mcans &f) eicisc, salles, use, documentary stmp, conveyance, transfer and
olhnTnﬂnimmbiewﬂwsaicormferoﬂhcﬂssdsermeA&mdmemm

MmfhuﬂnmmgmeMm 12

W”mmMmMmSm 1.4.
Mhasﬂwnlcmmgmfotﬂ:mmiw

;Salle:smgw ”mele,

st - ,MMWEWWJE."[ :

"Ejﬂ"mﬁn Unnadsmredeml‘rmdc(:omissim -

mchmensvilkz, WY, w:dmmnnecummﬂzﬂwsakaf i r
{exciuding mmmwm)mmmmmmmm mpmmt,
mch:dmg,mihomlhnimw, tank wagon trucks and trsilers, otherm«z,andaumlmmm
m%hmuqummntmbdhquhmmmmm

i : Busigicss Financigl Statcments hasthcmeanmgmform in Section 5.4(b).
“M“hasthcmu-ngmtnnhmsmS«ej
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"Governmenial Entity" means dny foderal, statc, local or foreign legislative, exccutive,
Judicial, quasi-judicial, administrative or other public authority, agency, department, burcan,
division, unit, court or other public body, govcnnmenml guthority or instrimentatity,

"Hazardous Maverial® mmsanywbslamc,matenai,mwmihﬂisormﬂfmeabiy
be remilated by any Govemmental Body, including any material, substance, or waste that i
dcﬁnedmclass:ﬁedasa"bamﬂouswas&, "hmdmsmmal," "bamﬂmxssubsmme;‘
“extremcly hazardous waste,” “pollutant,” “restricesd Mm:dousmste:' "contaminant,” "toxic
W!ISIE" "pallutam or«m Sllbmcﬂ" 1iﬂﬂl=l'anj' . ~ g2 .
fmmldebyde,mm; hlorinated bipbmyl&

n&&&ﬁ mwxsﬂwmn SmnRodmAnuuusllmpmvemzsActole&.

des:gnatedby henmmd[myer,
mmm hasﬂmmnmgsetﬁmhm Seet!onl.l{d)

SCTOW hasﬂucmm%setforﬂ:m&mfm(n}
l.mmm bmthcmmngwfonhin%umxna)
- bicetion Not ‘*lmsmemm:ngmfmhmms.zm)(ﬁi)
!mwm&mmMmWSJ(m

1y Valge" has the meaning set forth in Section 2.1,

"Knowledoe® m%m&mm&vﬂmmwhmmﬂym.
ofsmhfaurnrothumﬁa- APetmn(othuﬁanmmdivxduaDwmbedemdmhnw
melcdg amumfaammermmmmymm:m!wﬁmssmmasmoﬂicuof
s sictuslly aware of such fact or other matter,

Iwi:l.slalnorfadexallamsmmms,

“ "Lﬂ:" wfIm umq's’all qpphmbk:ﬁniwd Sratcs

D"I, my I in, arbi i Im dit, hearing,
o .,,j ;( i m [ i i a t E i IVI.‘,] !‘ I Ofif[f[ n m q}\:‘ e A
tiguuiciion, wm,mmr mtng,awamordmee; ny GO -clalm, demand, darhage,
deficiency, penalty, Mm&,m&mdinmmuly,nbhm Fmﬁmumbmne,
loes,c:q)morfce__.i cmntwsasmdmbkms feefmampms.

wouldbemtemnyaémmthcbuﬂm
Mmmufwﬁ“?kmmamgﬂﬁmm 10m:
are applicable 10 the mdusn-yzencml a_.orlhcmm;‘.f,“;'
mmmmsmﬂﬁ;l;mng!msw ; inctuding ‘without lirtiitatio
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natural or man-made disaster or global price- Auctuations; (i) worseting domestic or.global
coonomic vonditions o other cootiomic faotors thal adversely affect the Business Substantialy

foors (han other businesscs in the petrolcum sales and convéaience stors businsss, (i) aty ehanges
to spplicable Laws or aocounting s or principles, including changes in GAA; 1) any acton
roquited. by this Agfessncnt; or (v) public anhounccment of the sale contempiated In s

descripiona the 1 ocations s of the Closing Daie, as se forth o Scledule 3.4(s), exciuding
end Food Servioe Inveuory. For puapodes ofdeemiing Metchaneise lvertor, salahic® e
mean alltems other than () items st violale ' applicable govemment code specifications:
(b) spoiled or damaged items; including packaging thercof: and (c) items that ade stalc dated as of

“Mew Case? bink the méaiiing set forth in Section 9.6()
Nei Pollutica” has the meaning set forth in Section 9.6(a)
"QFAC" s the.mcaning $et forth in Section 7.7.

. "Quder” means any award, injunction, judgment, degres, order; raling, sibpbéna or verdict
immmﬂwﬂwtm:dbymm:ny Governmenta) Entity of corpetent

Lgascd Red) Propertics which ars aoceptable or decmed 10 be acoepiable to Buyer s provided for
presenlativey’ catry upon the real propesty or other inspection of the Assets: (<) mattérs showa
iin the Surveys of that woilld otherwise. be shown on an accurate ALTA/NSPS Land Titl survey
of the réal property; and (f) Encunibrances arising by opesation of Lawin coninection vith workes's
compenéation, uneniplaymert insurgace, old age pensions and social scourity benelits which ars
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"Person” means an individial, pertncrship, corporstion, business trust, limited liability
uompany,lnmtedhabih ty parinership, jointstock company, trust, unincoipotated association, j joint
venture, oﬂmmﬂ@maﬁownmeml Entity,

WMM%M@MFMEMMN«Q

"Eﬂmlﬁmjmmu nwmsﬂubhgmwﬁmkmmemmesclﬁmlmmebumm
#s of the Closing Datc. For purposes of determining Petrolenm Inventory, "saleable” shall mean
memmm@pﬁmmmmmwuwmm&nﬁ&mu
omm;mmmnmmw

"Physical Inventorv” has the meaning set forthin Section 3.1.
*Proceeding® mmmmmbnﬁon,mediaﬁm,mﬂn,hmg,mm
Titigation or suit (whether <ivil, criminal, pdmini; judicial or investigative) cos

bfougbnmdmhmﬂbymhcﬁmrgbrm:émlmw“f o Enhtym
mm

e a5 th meaninig set forth inSection 9.7,

“"hasmémming set forth in Section 4.6.
Mj,m haslhcmmrngsetfmhm&cm 1.1(b).

! ned Re ,"'.:.‘h&sﬂ)emumngseifarltheam U(u)
“Release” hﬁﬂnmmﬂuﬁmmu(a)
Bﬂmw E;sﬁ:smaagmrmﬂthBﬁb)

mhwmkoﬁamdbyBuyﬁslabethwbyﬁmmm et
ma!'b@.w,,,;:}i_byrﬂuymgrﬂxsmmnywbhmmmdwm,m imd

onditons reasonalny satisfactor mBuye:aﬂdelers.ThemstnIﬂ:cR&WhmmI’ohm

including all undeiwritm ﬁumﬂ'l?’mmhm&!nmlnlwy d\a"bepuﬂinﬁﬂlby&xyez

The R&W Insarince Policy vomss inclide i full waiver of sibrogs
'm?mmesﬂwwewpmmﬂﬁsmm

108 Reco ‘"msthews%fwthmwﬁmm(a)i
sment" bas the meaning sct forth in Section 4:3(e).
git” hiis 1he meaning sét forth in Section9.6{b).
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“Site-Level Financial Sttements™ has the meaning set forth in Section 54(a).

"Supplics Inveniory” means consumable operating items not inteaded for rotail sate af the
Locations ss of the Closing Date, excluding any forms.

ﬁum"imslhumﬂngsa[mmnmg?
LSrsona Lroperty” has the meaning se¢ forth in Section 1.1(f).
wned Pérsonal Proper " has the meaning set forth in Section 1.1¢e).
“M_[m”hasﬂwnwanmgseifmhm&won9ﬁ(b}

“Tax" or "Taxes” mesnsallfedem} slate,loenl,ibmgnmdoﬂminmmc,ﬁmhise,
profis, gross receipts, dapital gains, capiml stock, cmployment, disability, transfer, real and
mnﬂ;mny,salcs,mmmmmmdma,ﬂm“mmmm
aadded; occupation, | _,m,mnd&ﬂmﬁts,mmhoummmﬂmmﬂm
Mmholdmgmdmmmmw,mam fecsorbﬂﬁhfanyhnd whnfsocvel
(whether payable dirccil or by withholding and whether or not requiring the ﬁling ofa Tax

yosed by any ,;”j‘-Enmy.mdanmtadms, deficiency assessments,
penalugsandmmrm mmdispmwmmedlgmymmm
2 : sy linbility fcrsmhamWnlsasamﬂtmihemf‘bemgambemIa
oli “funitalyomﬂilmd group or of a contractnal’ obhganmtoindcsmzfymy

i | mam&atmmﬂmmmsm
pmmi ”“'imslhnmnmgmfmminmgﬂ

'..” AT mﬁm 'Cinmgo m Iisurance (mm ‘or such Oﬂm - .
d ',mmymmbenmnymmwmmmnw ‘

il Defoot” has the maning sé forth in Section 9.7,
”ﬁﬂﬁwmmcmmmgsaﬁmﬁtmmw97

. reasury Regulations” means thosc fegulations promulgated under the Code, as currently
In effoct, and as modified and clarified by amendment or sucocssor fegulation,

crdaits™ hias the moaning set forth in Sectin 1.1h).
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“Updated Commitments™ has the meaning sét forih in Section 9.7.
“Undated Schedulcs” has the meaning in Section 9.13().

“UST Svstems™ has the meaning set forth in Section 6.10(c).
“LISTIE™ has the meaniing sef forth i Section 9.6(8).
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EXHIBITD
FORM OF SITE. ACCESS AGREEMENT

WHEREAS, Tri-State Petrolénm Corporation, a West Virginia corporation, and
Convcnienwkcalty LP & West Vil:g'i’ma Lumwdi’arﬁmshi’ ip (the "TSP Fnﬁﬁu"j occupied each
ofﬂlcpmpemesdm'bedm ihe aitached Exhibit 1 (the ”Locaﬁoqg") which Locations are

currently owned by e ["Owner®);

. WHEREAS; ﬂmTSPEnﬁuﬁmmnduclngmdm!meassmhwmisdcﬁmd
in that certain Assel Purchase: Agreement datod 2021 botween the TSP
Entities and Ovnet (the "APA");

 WHEREAS, Ownensmiling wmmmmmofmidﬁwlmmsm
conduct Remedial Measures as provided in the APA.

NGW'HERH-GRE, in considesation of the mutual bmmﬁutoﬂepames,‘l‘m Dollars
mom)m&umugmmm”ommﬂwmmm sufficiency of which are
ac&mﬂedpd,ﬂmmmsmm Euhhesthgﬂgbﬁomﬂmlmﬂm (MAccess
Riglm*)onthefﬂﬂomﬁgwrmsmﬂm

A mmnmmmmwsommmuﬁnwmmm“m
mb!yuﬁedtocmﬂeﬁethswoﬂe contemplated by.ihe APA. This Sitc
Agréemicni shall corntinue until the Iater of:

(1) mplehmofmmempmmmamﬁabhmmm

(i)  some other time mutmally agresd to by the parties; of
(i) Bve (5) years from the éffective daté of this Sile Actéss /

b, Bwnermﬂmtmykue,snbluu,mvmmﬂnlibm;wpmywﬂl
specificaily rétogrize the. ‘cxistence of this Site Avcess Agreement. Upon
WMormmmnnmmmmmmmwm
APA, the applicable mémbers of the TSP Entitles will execule & lerminatign of this
Am:nwdabkﬁmﬁﬁmmmmmm

2. Scopeaf Work Owner agrees that TSP Entities and its consultants and con
mmmmmwwmmmmmmm
Euﬁues' mhwstm&mq:mandmmtuhuqmay inves ,'mmﬂfw
: 2 antiinmli,nminmnandmm:mvnommlmedimﬁn mts('.’_@f__‘ ;

~wadwmhmﬁmmnmtanngandmwmﬁsmd' “ : ‘ , SyStenis)

onm-mﬂcrthgl.oeatons Owner agrees 10 be responsible and reimburse TSP Entitics for
thnﬁgclbat()wner mmphym,agmlﬁsmmmmmgnsmmm;

-mmﬁwTSlemmg'en o or remediation tnits and assecisted

DB-1




¥=mn MII?OW (uiing the "No€ification-of

cqmpmnt (ISP Equipment”). Owner is not responsible for damage to TSP Equipinent

used by invitees; customess or the public; and ‘TSP Entifies is responsible io propcrly
smreﬂ:u'i‘SPEqmpmm RMalemcslmveﬂmsmemeanmgﬁeunimmdmﬂw
APA. Apything in the APA or this Agrocment fo the contrary notwithstanding, Owner
a_gmm@wmfssolceosiandcxpense,mmﬁe&cTSP Entities and jis vonsullants
and voniractors with reasohable access 1o and usc of all utilities, water and sewver retjuined
to conduct the Remedisl Measiiés.

m TSP Enﬁﬁesagw:tonoh&Oma:lmﬂvc(S)Mdiay&madmof
planne&nctmhmonﬁnLﬁcauanSmwm‘dmeemthSecﬁonlo

Docanignts. TSPEnnucsmupmvtda Owner with copies of any correspondence, reports

wmyoﬁadwmmmmﬂnw&mmmdmwwmm
lamenppheabla enial authority, mminfom'teﬁt{ﬂ)dmofm«mb}"fs{'

TSP Tnities aind its cuivironmental consuitants and

romwwshumngwind hmmmmﬂmb!yandmm

the extent possible any interference with Owmer's operations and, § in-any event shail not
wreasonably interfore with Owner's acoess or use of the Locations,

Quality of Work. The Remedial Measures shall be pesformed in a workmanlike manner
MWmmmmMW TSP F.nnuesshsllhmod fmh

~cqurgﬂeﬁatbeRemedia!lweasmeswahmammmn!:lehmepeuiod pursuaiit to spplicable

mnﬁdmmmm‘mmuﬁmmormmﬁgm its- behalf of Tollowing its
mmwmmnmﬁmmmmemmmmm

‘mirdmuﬁlessrmmm&mdombwhwmaﬁuhaﬂmomdwmm

d however that the resulls of the Remedial ¥

| of the ofher parly,

wadwwmmmMmmw:mmmmm
uszm

the disp ‘x;"‘iffofanywasm' » gmmwdmmecmﬂmewnh,m
mmmanmmmﬂlmmwm nmmmmm

rﬁmmﬁnmwmnmmdeWw,TSPEmﬁm
WWW&WZ}@I&WWMWM&PW
mﬁmmmmmmmmmmmwﬂlmmanm
Locations, nmmmmmm mmulmdnﬁngm(ﬂmofm&m
AmAmTSPEnhhmsball provide Owner advanoe writicn nolice of such
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10.

It.

12

chemge snd shall include the name, address and comtect of such mew cnvironmental

Atio gt Assomausmcﬁcable.butmmeventlongermmsmy(ﬁm
days, aﬁuﬂm conclqmon ofﬂtekmdmf Measmes. ‘I‘SPEntmm al s sole costam'l

damaaedby the Remedial Miaates, 1o 5 showe 0 15 S i

work began as is reasonably possible. This Scction 11 shallmmvcthcteuninanongmm
SI{eAcoessAgremnm

a. For purposes of this Site Adcess Agreement, "Claim()" meains claims, demands
-and causes ofm:&onmmtcdbr any person {including Ws.'l‘spﬁmﬁes , and
'I'SPEnmies‘ environmenial consuliants’ cmployees oranynthuthirdpaﬂyjfer
_personal iﬂjlﬂ‘y orémhor foﬂnsaof ordngxage

b: TSPEnhuuslmihrﬂemmﬁr dcfendandhlﬁhamdmﬁwnermﬂam
‘assented aguinst Ownes, Iicluding without limitation, ri e attornéys’ fees, for
'ctumsmmngomoformwmﬁmwimmﬁnunesmmﬁmuu
mmﬂwmﬂhﬂp&fmﬂkh&&dm Whem(:]anns
Muuﬁnmtlm intf‘,_'

: ’Ibeindemnnyhuibcdmbecﬁm‘u dm'cts Subjectwﬁm
mmmmwmmmmmwmﬂmdmofmm
aflter Owner receives an mitial notice or hag actual knowledgs ofa Claim. The forégoing
mﬁuemvmshaumtmmﬁmmmamrmmmmjmﬁcewmm

_Untijsnchnmc!hat wner provids _TSPEnhﬂlswnhaﬁmbanhhaﬂ

e j“fmdefenamccmmmw“; " mthedeMcMmTSP
thm In addition, twmmwmmmmwmi -

-mmamcm mmeofmmmwommm

defatsenfﬂlywchchmﬂnnbembjmto wafsappmvaLwhch:ppmvnl ‘shall niot
beunreasonably. withheld.

TSPEndmsandﬂsmxmmmalmsuummﬂnﬂmaimnmwastthe

fol msurance, with limits of lability mo loss than those stated below, Wwhile

2 _-:u‘.»... ivé. General | “ t : Combined s:nﬂc Himit for- bodﬂy nnmy and

ty damay '_;cfmtlesihmmmfm 00 each ocenrrenice and $2,000,000.00
annualﬂgmgﬂm
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15.

c. Altcmatively, TSP Entities may provide a program of sel{-insurance for itself and
require that it8 consultanis and contrattors maiiiéin the levils of insurance
specified msubpanmphs (a}-(b)_ £ TSP Entifies qms‘in self-insire, TSP Entitics
shall pryvidé Owner with a letter of self-insurance within thirty {30) calendar days
ofﬂmcﬂ‘ccnvcdatcofthm %’isercessAgrecmmtormortoanym&beginnmg
on the Locas hichiever is eailier.

Rights mmmmmmwomaamm@mm

;m*mﬂmmmcmmmmmﬁrﬁmuw under the APA.

Wsnmmwmformwﬂwlmmsfmmomum

Miscellancous.
a  Noprovision anderthis Site Acoess Agrecmeit nor any actions nnder or by reuson
of this Site Access . ent shall in any aeuun,pweedmgozhhguhonowm

mhcomwﬂasmMnby ISP Entitles. nrnmmmymmtyorm
violation of law or 1o sy Tiability fatﬂi.orpaﬁorptm viungdomg,
whmhefdmyathnvﬁmc

b. Aﬂmd@:ﬁmmmdmheglmhemmdmmﬂbcm writing and shall
be-given: dezyﬁmpmcmf or(‘x)bymﬁndmail,mnmmpt'
mmmmmd,mbyfmmlh(wm:am sent by ULS. mail or next
day couricr); addréssed as follaws:

Ifio TSP Entities:  ri-State Petroioum.
PO. Box 4@6

Ifto Owmer:

Aﬁemmn » Benjamin Smith
Tékephons manber: (770) 338-2620
Frnin]: Ben@majorsmgmt.com

c. Ifurwpattofihk&mmwass" “'""'“usformymonfoundmbe
unenforceable, all uiber portions nevertheless remain snforceable,

[ Themofanybtewhormy tummcmdmmofﬂusSImAmAgmmn
domnotwmvennyo&uhmhofﬂmmmmmnﬂmmwofmoﬂmmm
condition.

€. This Site Accéss Aprecmen mmwmmpﬁfm enforced,
imder the law of the thmmtwooith of Ponpeylvania.




h.
4

This Site Acoess Agreement, exceuted in duplicate originals, shall be offective on
The provisions of this Site Access Agreement shall be binding vpon and inure 10
the benefit of the parties and their resprctive beirs, legal represcatatives, sucwessors.
or assipns.

Bach person excouting this Site Acvess Agreement represents that the party on
whose behall the. person is- exetiting this Site' Avess Agreement hiss duly
authorized the exccation of this Sitc’Access Agrestéat-and that such person is
authorized to cxccute the Site Access Agroement on behalf of sich party.

If there is any conflict between any provisioh of this Sitc Access Agreement and
any provision of the APA executed betweon TSP Bntities and Owner of even datc
wrewith, the provision of the APA will govern.

MAJORS MANAGEMENT, LLC

By:
Nare:
Tille:

Tri-State Petrolemm Corporation

By,

Colleen C. M¢Glinn, CEO

By Tri-Site Petrolium (x
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Please refer to the Site. Access Agreement ("Agreement”) cxceuted by Tri-State Petroleum
Corporation; a West Virginia corporstion, and Convenience Realty LP a West Virginia Limited
Paﬂnaslnp("’l‘SPEntiﬁu“),pMOfthc TSPEnhhu(asdaﬁmdmﬂwAglmmt),andMajq:&
Management, LIC, a Georgia limited. liability company ("Ovmer"} Under the terms of the.
. Agreen .'formcpnmomofcmﬁucmmmwmmialmvcﬁmamp.oummm'
Entities and/or TSP Entities’ eavironmental consultant access to the Locations (as defined in the
Agreemerit) to perform environmental investigations.

PMtoSwﬂonlﬂofsaﬂAgemﬂ,p]mben&vmedﬂm@fuﬂhepemdﬂmﬂgmﬁm
&yof 20, TSP Entities” environmental consultant(s) ("Consultant”) shall

Contact :
‘By their signatures below, TSP Entities and mcmwmmwmmmcmmm

been provided with a copy of the Agteerient and agress to perform the wndcﬂm:sﬂ:emb;ecmf‘
said Agresment according io.the tefms specified therein:

By:
Date- Colleen C. McGlinn, CEO
By:  Tri-State Petroleum Corporation,
is gmal pirtoer
By:
Date " ‘Collecn C. MoGlinn, CEQ




CONSULTANT:

By:

Date
Name:

Tide;

Tiike:
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1101 Gilaum $t

il -
akiale |eA ]
215° 1100 First Ave Conway PA
% 2603 Conatication Bivd Teaver Falis FA
2] 100 E Tih Ave Tarentumn PA ==
(222 2601 Fresport Harmarvitie PA
23 6630 Frankstown Ave Pittshiergh PA
228 4010 Péan Ave Pisburgh PA
809 375 Man St Weirton W
311 2110 Warwood Ave Wheeliag WV
B2 725 Commerce Wellsburg WV by
Wooslield OfF
211 461 Race Track Rod- N, Strabose Township PA
20 160 Noith Lafiycite St Moundsville wv
] 2180 E Whecling Ave Cumbridge Ot
OH

Y7

2627 Vance Ave

EE"
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DISCLOSURE SCHEDULES
| TOTHE
ASSET PURCHASE AGREEMENT

The foliowing are the disolosure schedules {each a "Schedule™ and collectively, the M‘)
of THIS ASSETFURCHASE AGREEMENT (the "Agrecient”) which is made sind entered into

Asofthis  dayof_ . 2021 (e "Effective Date”), by and berween IRBSTATE
PETROLEUM ‘CORPORATION, 1 West Virginia corporation ("Tei-State™) and, W with
CONVENIENCE REALTY LP, a West Virginia corporation, and UNDERWOOD LIMITED
"PARTNERSHIP, an Ofilc livaited,  somectimes hert . & "Sellei’
and collectively, the "Scliees™) and MA JORS MANAGEMENT; LLC, a Geotgia limited lisbility company

{W}B&d}ofﬂw&lhm\dﬂuyﬂwmfmedmmmmawmm&:ﬁvﬁyn

‘the _Em. apitalizod torms uscd but Dol defined herein shall mveﬁmmmmnggsgwmﬂ:mm
Thet | in fhgse Schidules sre Tor the cogvenience of reference oaly and shall niot

hwwmwummmﬁﬁnwmmmmhﬂm
Schedules. Nomtumtoordismmcofwhm orother mather in these Schetlniu(i}shaﬂbammwd
- a5 ai ‘admission or indication that suih ftem or other matter is material (nor shail it establish a standerd of
mﬁwﬂﬁyfwmymwlﬂmm)orﬂm such item uu&ﬂmumw 0 be referred 10 oc
mschsed inﬂmﬁcheduhsor(‘n)mtompwﬁwm of violation of any contract or-dny law,
regulation, order o similar logal requiremcnt will be.construed as h admissios or Indication that any breach
or-viclation exists or has actaally ooeirred. The information saﬁrﬂ:mmsehdmtsdmmmkiy
‘rmh&ptnmmofﬂwm

armyranyuoeptmmempmdedhﬂw greemen :'mdm:mthem&mumndﬂnm
or. effect of the releyant pany s Or varrantics i the Ag or

" exoept 1o the | wm%&»mwmfmmMmWMﬁﬁm
Schedules conchisively shiall be deeméd fo'be disclosed and tncorporated by referenct in ench 6f the ofber
gmﬁmsmmmmmmmkmmmmmmmdmmuw
fu@#MhMMM(M«MM&MMmM}

mmmwﬁm%hfmmumgﬂmofm Schisdules 400 are Incorponated:
by refrencs for patposss-as if-set forih fully herein, wamﬁso[wdocmmmfeuedminn
Dmbmscmnmﬁemmmbymmmmmmﬂm&uymm
inmnimhmmu&mwhmhmemﬁatamofm&mmmm
mﬁlbkawmdmdmmmm&edﬁonhbW
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ASSETS

WPAPROMTES,HBINHRPMOM
Real Pro :hgbulkphnxstobtﬂp 20 10
MM RP PROFFRWES LG o

MM PA PROPERTIES, LLC

Tensnt Leases

MM PA PROPERTIES; LLC

MM PA MANAGEMENT, LLC

MM PA PROPERTIES; LLC

Tangible Lieased Porsonil Property.

MM PA PROPERTIES; 1.1

MM PA PROPERTIES, LLC

Contracts (exciuding; Fuel Supply Agresmen

EXCELL PETROLEUM, LLC

»




OWNED LOCATIONS

Storc# Address City State

102 2060 National Rd Whexling K33

956 Gireenirée R4 Bl PA

Rt 50 & Groentros Heidelberg PA

BINolinal R Whecling WV

213 150 Route 30 Qaldale PA

214 2t4Undorwood St~ | Zanesville OH

215 1100 Firsk Ave Conway PA

21 AME Tth Ave Tarerdomy PA

22
424 4010 Peon Ave Pittsburgh
309 3775 Main St Weirton

B 3700 Pena Ave Weirton

811 2110 Warwood Ave: ‘Whetling.

812 725 Commeres Welisburg

514 #2 Chapet. Wheeling:

[E 1245 Natlooal R Whediog

816 200 Jefforson Ave ' Moundsville

518 201 Souts Man 5t Wood-Geld-

3N 2664 Vaice Ave Wheeliag

3|3

302 frrey—s Wow Martisville
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Lotatles , Pollutientfronilenk Trkgtate. | ., Amount Spent | Avallable | Diductitite:
Ne. Address Site IDW g Badget c«m pigrdpr m:;zm v ranen
2699 Moeide : . USTIF A : :
A UNE. e, s - — A3006.16.23 , A
w2 mh‘ia o | TS f2-a0my7 Sebar L | ggmm $1,000.105.30 | WOu®S | %,
3% Siusaide 7
202 Drive PA UST Sike. PA Linst Pacilly . $0.00 gfm Asol6.16:21 81,436,387 8.
| Momonils,PA | ID# ST s s © | 55,5000 $I503:38 ekt
(New Caait) :
2603 Coasiimicn | PASUST . : ¢ , , o S
P BhdBuver | Feollyips | PANCSEISAW | ogi | ser | momes | s | s | sisoeom | wa NA- NA o
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ASSIGNMENT AND ASSUMPTION OF CONTRACTS

THIS ASSIGNMENT AND ASSUMPTION OF CONTRACTS (this “Agreement”),
. of /2022 (the “Effective Date”), is by and among MM BP PROPERTIES,
LLC, a Georgid limited liability company (“Assignor”); and BRUCETON FARM SERVICE,
INC., a West Virginia co:poratlon (“Assignee”). Bach of Assignors and Assignes is a “Party”
and, collectwely, 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
, A9 as amended, the “Purchase Agreement”).

B. Putsuant 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 cettain contracts identified on Exhibit A (the “Assumed
Contracts”).

D. Assignors and Assignec 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 ather 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 docs hereby assign, transfer, sell, and convey to Assignee, all of Assignors’ right, title,
and interest in, to, and under the Assumed Contracts.



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.

LA Reélease of Assignor. 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. Other Asreements. The Parties acknowledge and agree that the representations,
warranties, covenants, agreements and indemnities contained in the Putchase 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 Agréement. 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 jointly 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 jointly by the Parties 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 excouted
on such Party’s behalf by an authorized Representative of such Party as of the Effective Date.

ASSIGNOR:

MM BP PROPERTIES, LLC,
a Georgia limited liability company

o [~ X

Printed Name: Ben Smith
Title: Authorized Signatory

ASSIGNEE:

BRUCETON FARM SERVICE, INC.,
a West Virginia corporation

By: dra Wu.a-&f%—:lgw -{—)
Printed Name: Marshall 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 and Convenience Realty
LP (“TSP Entities”) and MM PA Properties, LLC and MM BP Properties, LLC for two of the properties identified in the
Site Access Agreement localed at 2627 Vance Avenue, Wheeling, WV and 98 S Main St., New Martinsville, WV.

3. Pricing Agreements — Gasoline and/or Diesel

" a er Name Type Apalies To Price Starts With Adjustment
| Ace Pipeline-Hannibal Customer Location 2 - Ace Piacline - han _Inventory Cost =R .
. AES Customer 800267 - AES Drilting Fluids LLC Ergon Rack
. Alex Parrs C 2 -Alex Paris | tnventory Cost |
Alex Pans Customer 4 -Alex Pans Inventory Cost
.Atlas Trenchless Custamer 800235 - Atlas Trenchless LLC Pritsbugh OPIS Daily B
Belmont Agpregates Customer 800191 - Belmont Ageregates Ergon Rack -
Capital Sands Customer 800259 Capital Sands Proppants Ergon Rack _
Cardinal - Fire Pumg # S = Customer Location S - Unit 1 Fire Pumgp Columbus OPiSWeekiy _
| Cardinaj Plant - Heaters Customer Location 4 - Heaters /10402762517 Columbys OPIS Weekly ! B
Cardnal Plant - Kerasene Customer Location 7 - Cardinal Plant - Kerosene Columbus OPIS Weekly

l DOH Dist # 6

DOH Dist# &

Marietta OPIS Weekly

Custamer Pricing Groupn




