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NATURE OF CONVEYANCE:

ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name

Formerly || Execution Date || Entity Type

|Paulson Transport Comapny

|

|05/23/2013  ||[cORPORATION: INDIANA

RECEIVING PARTY DATA

|Name: HPauIson Oil Acquisition Company LLC |
|Street Address:  |[55 E. 52nd Street |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10055 |
[Entity Type: ||LLIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: 1763489 POCO
Registration Number: 3809310 FPS
Registration Number: 3820365 FPS FUEL PERFORMANCE SOLUTIONS
CORRESPONDENCE DATA
Fax Number: 3125212875
Correspondence will be sent lo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 3125212775
Email: ipdocket@muchshelist.com
Correspondent Name: Adam K Sacharoff
Address Line 1: 191 N. Wacker Dr., Suite 1800
Address Line 2: Much Shelsit, PC
Address Line 4: Chicago, ILLINOIS 60606
ATTORNEY DOCKET NUMBER: 0008976.0025
NAME OF SUBMITTER: Adam K Sacharoff
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Signature:

/aks/

Date:

06/25/2013

Total Attachments: 8
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ASSEY PURCHASE AGREEMENT

THIS ABSET PURCHASE AGREEMENT (this "dgreement”), dated as of May _, 2013, is
made by and among PAULSON TRANSPORT COMPANY, an Indlana corporation, HARTNEY FUEL
OIL CO., an Hlinols corporation, ETT ACQUISITION LLC, & Delaware Hmited liability company, and
MAXUM ENTERPRISES LLC, a Delaware Hmited lability company (individually, “Seffer” and
collectively, "Sellers™) on one side, and FAULSON OIL ACQUASITION COMPANY LLC, a Delaware
limited Hability conpany (“Buyer™), on the other side.

WHEREAS, Buyer desires to purchase from the Sellers, and the Seliers desire to sell, assign,
transfer, convey and deliver to Buyer, substantially all of the operating assets of {a) Selicrs’ fuel sales and
distribution and related services business based in lilinois and Indiana, delivered by tank wagon (“Tank
Wagon Business”} together with certain obligations and liabilities relating thereto, as set forth herein and
{b} Sellers’ lubricant and other non-fuel product sales and distribution and related services business based
in Hinols and Indiana {the “Nen-Fuel Basiness”), together with certain obligations and labilities relating
thereto, as set forth herein, all in the manner and subject to the terms and conditions set forth hersin. The
Tank Wagon Business and the Non-Fuel Business shall collectively be referred to herein as the
“Business”,

WHEREAS, pursuant to a certain Asset Purchase Agreement dated on or about this date (the
“Mansfield Purchase Agreement”) between Sellers and Mansfield Gi} Company OF Gainesville, Tne.
{(“Mansfield”), Sellers intend to sell, assign, transfer, convey and deliver to Mansficld, substantially all of
ithe operating assets of Sellers’ fuel sales and distribution and related services business based in Mlinois
and Indiana, which is delivered by transport truck (“Transpor: Business™) together with cortain
obligations and Habilities relating thereto, all in the manner and subject to the terms and conditions set
forth therein;

NOW, THEREFORE, in consideration of the nwitual covenants of the parties hereinafer set forth
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto horelyy agree as follows:

ARTICLE R
DEFINITIONS

11 Delinitions. When used in this Agreement, the following termos shall have the respective
meanings spacified therefore below,

“Aeffon” means any complaint, action, suif, arbiiration, audit, hearing, investigation,
Htigation or other proceeding (whether civil, eriminal, administrative, hudicial or investigative,
whether public or private) eommenced, brought, conducted or heard by or before, or otherwise
invalving, any Governmental Authority or arbitrator,

“Aeguired Property” means all the leased real property identified on Schedule 1.1{a),
together with the buildings and other improvements thereon.

"Affiliare” of any particolar Person mueans any other Person controlling, conirolied by or
under comman control with such particular Person, where "control” means the possession,
directly or indirectly, of the power to divect the management and policies of a Person whether
through the ownership of voling securities, contract or otherwise,

"Code" meavs the Internal Revenue Code of 19886, as amended, and any successor law.
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{vii}  the words “heresf”, “herein”, “herato” and “hereunder”, and words of
similar import shall refor to this Agreement as a whole and not o any provision of this
Agrecment;

(vily  “inchude”, “inclades”, and “including” are deemed to be followed by
“without limitation” whether or not they ave in fact followed by such words or words of similar
import; and

{ix}  references to dollars or “$” are to United Stales of Arserica dollars.

{c} The negotistion of this Agreement by the pamea bereto (inchuding the
transmussion of any drafls of this Agreement between the parties hereto prior to the date hereof) shall not
give rise to any right or claim of any kind by any third party under any Coniract or otherwise.

{d The Parties hereto agree that they have been represented by counsel during the
pogetiation and execution of this Agreersent and have participated jointly in the drafing of ihig
Agreement and, therefore, walve the application of any Law, holding or ruls of construction providing
that ambiguities in an agreement or sther docurnent shall be construed against the party hereto dratting
such agreersent or docurnent.

1.3 Exhibits and Schedoles. The exhibits and schedules hereto are incorporated inte and
form an integral part of this Agreement.

ARTHILE O
PURCHARSE AND SALE OF ARREYS
2.1 Purchase and Sale of Acauired Assets.
{a) Subiect to the terma of this Agreement, the Sellers agree to sell, assign, transfer,

convey and deliver to Buyer, and Buyer agrees io purchase and acquire from the Sellers, free and clear of
ati Liens, alt right, title and Imtorest in and o the properties and assets and rights used or useful thersto of
the Business, whether tangible, intangible, real or personal {collectively, the “deguived Assets™), which
are listed below andfor attached in the applicable schedules.

{i} afl confracts, agresiments, ieases, Heenses, instruments, and other
arrangements of the Business idontified on Schedule 2. 1{a}{) (vollectively, the "Coatracss™):

{ii} the fleet, railway, avtomotive, transpon, tank wagons, and delivery
equipment of the Business identified on Schedule 2. 1Y) ("Delivery Eguipment™);

(iify  all Non-Fuel Inventory, including the Non-Fuel Inventory ideniified on
Schedule 2. 1)Ly,

(ivy  all Acquired Property;

{v} all of the machinery, equipment, supplics, tools, vehicles and other
tangible parsonal property of similar nature (including purnps, tanks, manifoids, nozzies, meters,
and other equipment and supplies) of the Sellers used primarily in the Business, regardiess of
iocation, including any such assets stored on Sellers” property, and any such assets stored under
an amsogement al a customer location, wmcluding the cquipment snd supplies set fiuth on
Schedule 2.1 {a¥vY;
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{viy  SBellers’ nights in the following corporate and/or trade names: “Paulson
Ol Company” and “POCD” (" Business Names™y;

viy  copies of all books, records, files, data and databases used in the conduct
of the Business and within the possession and control of the Sellers and relating 1o the Business;

{viify  the proprietary rights, inchuding sl telephone numbers, kevs and access
cards, acquired electronic passwords and the like currently used in the operation of the Business
which are identified on Schedule 2. 1()(villy;

{0 ail customer and vendor relationships of the Business and rights to hire
eraplovess of the Business;

{33 all permits, Heenses and certificates of the Business, including those set
forth on Schedule 2. 1{a)(x), to the extent transferable;

{xiy  all goodwill of the Business a3 a going concern (ncluding all associated
with the Business Names),

{(xii} office furmiure, office equipment, computer oguipment and software
ficensing Hsted on Schedule 2. 1{a)xi); and

{xiliy  all propaid expenses, advances, sredits and deposits relating specifically
1o the Acquired Assets or the Assumed Liabilities;

(xivy  all interests in each and every patent, rademark, trade name, frade seorel,
foromiiae or other intellectual property relating primarily io the Acquired Asseis or the Busingss;

vy all rights, claims, and credits, in respect of any guarantees, warranties,
indermnitions and sinular rights in favor of Sellers relating specifically to the Acguired Assats or

the Assumed Liabilities;

{xvi)  all other assets listed on Schedule 2. 1a¥xvil.

Each Acquired Asset shall be transferred to Buyer at Closing as set forth herein,

{b) Dacluded Assets. Motwithstanding anvthing contained hersin to the contrary, the
Sellers shall not sell, assign, {ransfer, convey or deliver to Buyer, and Buyer shall not purchase from the
Sotiers, and the Acquired Assels shall not include, the following assels, properties, interests and rights of

the Sellers {the "Excluded 4sgess”y:

(i} all assets not specifically deseribed in Bection 2.1 or identified on any
sehedule thereto which are not primanily relating to the Business;

{ii} all infrastruciure, fechnology and software systems {other than sofbware
lisensing Hsted on Scheduie 2. 1{axiily

(it all stock and other equity interests in the Sellers and in any of their
respective Affiliates;

N
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(v} all assets prirearily related to the Transport Business and not speeifleally
identified in Section 2.1{(z) or the schadules related thereto:

{v} the organizational documents, odnute books, and other documents
relating to the organization, resinfenance and existence of each of the Sellars as an entity,
including taxpayer and other identification numbers, Tan Retwrne, Tax information and Tax
records, and books and records related o the fixchuded Liahilities:

{vi}  auy cash, cash equivalents and prepsid assets of the Seilers which are not

{vitj  Sellers” righis with reguest {0 its tax sharing and rebate agreements with
Mark and Putnam County; to the extent non-assignable;

{viii} claimos for and rights to receive Tax refunds relating to the Business with
respect to taxable periods {or portions thereof) ending on or prive to the Closing Date, and Tax
Returns relating to the Business with respect to taxable periods (or portions thereof) ending on or
prior to the Closing Date, and any notes, worksheets, files or documents relating thereto;

{ix} the Closing Payment and all other rights of the Sellers under or pursusnt
t this Agreement and the Schedules attached hereto and sny other agreernents entered into by the
Sellers pursuant to or in connection with this Agreement;

{x} all acesunts reesivable relating to sach Business and all notes, bonds and
other gvidences of indebtedness and rights to receive payments relating to the Business (inchuding

but pot limited to Mark sod Putnam County sales tag rebates/tax sharing sgreement, foderal
bicdissel tax credits and RiNs);

{xi} all rights, claims, eounter-claims, defenses and credils, including and in
respect of all guarantees, warranties, Indernmities and similar rights, in favor of Sellers and the
Business which are not specifically described in Section 2.1 or identified on any schedule thereto

i

{(incinding but not limited to the Hinods sales and use tax Litigation matter);

(xii}  all insursnee policies, subrogation claims, and proceeds thereof payable
to Sellers and related to the Business;

(xii1}  all causes of actlon with respect {o perods prior to the Closing Date
{whether or not asserted as of the Closing Date) relating 1o the Acquired Assets, Business or
Seller’s operation thereof, arising under sny, contract, equity or Law,; and

{xiv} the assets, properties, inderests and righis set forth on Schedule

2. 1{b¥xivy,

{c} If at any time after the Closing, Seliers are in posssssion of any Acquired Asset
or any other asset of Buver (ncluding pavroents with respect to acoounts receivable of the Business
generated after the Closing) (eollectively “Buyer Assets™), receive any payment, refund or relmbursement
from any Person in respect of any Buyer Asset (and such payment, refund or reimbursernent is not an
Bxcluded Asset}, or otherwise acquires or posacsses any rights, entitlements or sssets in respect of the
Buyer Assets {and such right, entitlement or asset is not an Excluded Asset), such payvments, refunds,
refmbursements, rights, entitloments or assets, as applicable, shall be held by Sellers in trust for the
benefit of Buyer and, promptly following the receipt thereof, Seller shall pay over any such amounts to
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the Buyer without set off or deduction of any kind and/or shall excoule and deliver any instraroents of
tranafer or assignment that are reasonably necsssary to transfer and assign io Buoyer or s designes, or
otherwise vest Buyer or such designes with title to such payments, refunds, refmbursements, rights,
entitlements or assets. If at any time afier the Closing, Buyer is in possession of any Bxclhuded Asset,
receives any paviment, refund or reinvbursement from any Person in respect of any Oxchuded Asset {and
such payment, refund or reimbursement is not an Acquired Asset), or otherwise acquires or possesses any
sights, entitlements or assets in respect of the Excluded Assets {and such right, entitlement or asset is not
an Acquired Asset), such pavments, refunds, reimbursements, rights, entitlornents or asets, as applicable,
shall be held by Buyer, in trust for the benefit of Sellers and, promptly following the receipt thereof
Buyer, shall pay over any such amounts to Setlers withowt set-off or deduction of any kind and/or shall
exccute and deliver any instruments of transfer or assignment that sre reasonably necessary to transfer
and assign to Sellers or its designes, or siherwise vest Seilers or it designee with title tn, such pavmenis,
refunds, reimbursements, rights, eniitlernents or assets. After the Closin £, upon reasonable notice, Buyer,
on the one hand, and the Sellers, on the other hand, agree 1o furnish or cause to be furnished o each other
and their representatives, employees, counsel and accountants scoess, during normal business howurs, to
such books and records as are necessary to wentify and insure delivery of any Buyer Asset or Bxeluded
Asset in accordance with this Segtion 2.1{ch provided, however, that such aceess does not unreasoenably
disrupt the norwal operations of Buyer, in the case of access given to the Sellars, or the Sellers, in the
case of access given to Buyer,

2.2 Assuption of Liabilitigs. Subject to the conditinns set forth in this Agrosment as of the
Closing, Buyer shall only assume from the Sellers, as apolicable to the Business purchased, and thereafter
be responsible for the payment, performance or discharge of the obligations arising after Closing under
the Contracts being purchased snd assumed by Buyer hereto as set forth in Schedule 2 100 {all such
obligations herein collectively referred to as the "Assumed Linhilities™.

2.3 Liabilities Not Assumed. Except for the assumption of the Assured Lisbilities, Bayer
do not, and shall nol, assume or pay any labilities of the Sellers (the "Excluded Liabilities™y. The
Bxohuded Liabilities shall remain the sole responsibility of and shall be retained, naid, performed and
discharged solely by the Sellers. Buyer shall imediately notify Sellers in writing of any requested
payroent or bifl related o an Excluded Liability and Seiler shall be responsible for making said paymen,
Without lUmiting the generality of the foregoing, Exeluded Liabilitics shall inciude, but not be louted ta,
the followmg

{a} any accounts payable, trade payabies, indebiedness or other lability of Sellers,
other than the Assumed Liabilities;

{5 any obligation or Hability relating to an Excluded Asset;
{c} any liabilities with respect to any employees or former employees of Sellers,

including, without lindtation, (1) any acorued salaries, wages or expense reimbursements, (i) any aecrped
vacation or paid fime off, (i) any termination and severance costs and {Iv) any lability with respect o
any pension, profit-sharing or worker’s compensation or other employes benefit or post retivernent plan
and sy lisbility or obligation arising thereunder, including any withdrawal Lability with respact to the
Acquired Assets or jneurred as & reselt of this tansaction ot any medical, health <laims or disability
claims of employees arising out of events, conditions snd circumstances existing or occurring prioy {o
Closing,

{d} any obligation or lisbility for Taxes of Sellers or relating to an Acquived Asset
with respect to any period on or before the Closing Date;
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IN WITNESS WHEREOF, the parties have executed this Asset Purchase Agreement as
of the date first above written.

PAULSON OIL ACQUISITION PAULSON TRANSPORY COMPANY
COMPANY LLC
& .af" f’fﬂf
By: By A7
Namae: Name: «'ﬁﬁﬁ“ {}gg,&m@%
Title: Title: V F oo gﬁ,ﬁs‘ﬁ
FOR PURPGSES OF SECTION 7.3 HARTHEY FVEL CﬁL {li}
ONLY: f o z’
RELADYNE, LLC f e f S
By i
By: . — Name:’ }“5 §“F é@ém -y
Name: Title: Ve SO
Title:
ETY »&LQEJEQ;}'H{}N L’LC
By: /
Name: “;?}fé f:‘f: ﬁé&w@
Tie: VP~ 4FD

MAXUM ENTERFRISES LLC

By :;,"#
Name; “,}&\g«ﬁfy g&%ém.ﬁfg
Title: FF =~ dF0

FOR PURPUOSES OF SECTION 6.6(B) ONLY:

PILOT THA "isL ENTERS LLC
"\_ "“"w\,‘
&if& { o

By: .
Nam{, Wﬁ"’f}{f: QMW e
Title VE # gﬁ@

Signature Page io dsset Purchase dgresment
$017467
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SCHEDULE 2.1 (AWVID

ALL PROPRIETARY RIGHTS OF EACH BUSINESS

RECORDED: 06/25/2013

Mark Country or | Reg.fApp. Reg./App. Status Crwaer
Ntate Mumber Bate
POCO United 1763489 416/ 19%3 service Panlson il
States of mark Company
Awmerica
FPS United | 3809310 6/29/2010 | Registered |  Paulson Oil
States of Company
F? S America
FPS FUEL United 3820363 7/20/2010 | Registered | Paulson Oil
PERFORMANCE Sates of Company
SOLUTIONS America
4067066
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