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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Best Oil Co. 03/09/2015 Corporation:

RECEIVING PARTY DATA

Name: TA Operating LLC

Street Address: 24601 Center Ridge Road

Internal Address: Suite 200

City: westlake

State/Country: OHIO

Postal Code: 44145

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Registration Number: |2182265 LITTLE STORE YOUR BIG TIME SAVER!

Registration Number: |4533228 LITTLE STORE

Registration Number: |4533229 LITTLE STORE REFUEL YOUR DAY 3
N

CORRESPONDENCE DATA N

Fax Number: 6177424200 o

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent g

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. 2

Phone: 6177424200 T

Email: trademark@riw.com O

Correspondent Name: Stacey C. Friends

Address Line 1: 255 State Street. 7th Floor

Address Line 4: Boston, MASSACHUSETTS 02109

NAME OF SUBMITTER:

Mollie Heintzelman

SIGNATURE:

/Mollie Heintzelman/

DATE SIGNED:

11/21/2016

Total Attachments: 13
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TRADEMARK ASSIGNMENT

This Trademark Assignment (the “Assignment™) is executed this Qt“day of March,
2015, by Best Oil Co., a Minnesota corporation (“Assignor”), in favor of TA Operating LLC, a
Delaware limited liability company (“Assignee”).

WHEREAS, Assignor owns all the right, title and interest in and to the trademarks, and
trademark registrations, identified in Schedule 1 (collectively, the “Trademarks and
Registrations”), together with the goodwill of the business associated therewith; and

WHEREAS, Assignee desires to acquire all right, title and interest in and to the
Trademarks and Registrations, and the goodwill associated therewith.

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of
which are hereby acknowledged, Assignor conveys and assigns to Assignee, free and clear of all
liens, claims, mortgages, security interests, encumbrances and pledges, all of its right, title and
interest in and to the Trademarks and Registrations, in the United States and all jurisdictions
outside the United States (including all common law rights in and to such Trademarks and
Registrations, the right to apply for trademark registrations within or outside the United States
based in whole or in part upon the Trademarks and Registrations, and any priority right that may
arise from use of the Trademarks and Registrations), and all goodwill of the business represented
and symbolized thereby with all rights to sue and recover damages and/or profits for past
infringements, the same to be held and enjoyed by Assignee, its successors and assigns as fully
and entirely as said interest could have been held and enjoyed by Assignor had this conveyance
and assignment not been made.

Assignor further agrees, without further consideration, to promptly cause to be performed
such lawful acts and to be executed such further assignments and other lawful documents as
Assignee may reasonably request to effectuate fully this Assignment and to permit Assignee to
be duly recorded in all applicable jurisdictions as the registered owner and proprietor of the
rights hereby conveyed.

IN WITNESS WHEREOF, the undersigned has caused this Assignment to be executed
and delivered as of the date first written above.

BEST O£ GO. ﬂ)
By: _ i /l\'
Name: John McKinney
Its: President

102159170
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Schedule 1

Trademarks and Registrations

Trademark Registration Number Registration Date

LITTLE STORE YOUR 2182265 18-August-1998

BIG TIME SAVER!
LITTLE STORE 4533228 20-May-2014

(word and design)

LITTLE STORE 4533229 20-May-2014
REFUEL YOUR DAY
102188170
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TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (this “Agreement”), dated as
of March 9, 2015 (the “Effective Date™), is made and entered into by and between TA Operating
LLC, a Delaware limited liability company (“Licensor™), and Best Qil Co., a Minnesota
corporation (“Licensee”).

WHEREAS, Licensor has entered into an Asset Purchase Agreement, dated as of
December 12, 2014 (“Purchase Agreement Date”), with Licensee, BOC, LLC, Bruce Larson,
Christopher McKinney, John McKinney and Michael McKinney, for the acquisition of certain
land, improvements and other property and interests (the “Purchase Agreement”); and

WHEREAS, Licensor desires to grant to Licensee a license to permit Gateway (as
hereinafter defined) to use the Licensed Marks (as defined below) in accordance with the terms,
and subject to the conditions, set forth herein,

WHEREAS, the execution of this Agreement is a condition precedent to
Licensor’s obligation to consummate the transactions which are the subject of the Purchase
Agreement; and

NOW THEREFORE, in consideration of the mutual covenants contained herein
and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, Licensor and Licensee agree as follows:

1. DEFINITIONS
A, The following terms as used in this Agreement have the meanings set forth below:

1. “Affiliate” of any Person shall mean any other Person that directly or indirectly,
through one or more intermediaries, controls, is controlled by, or is under common contro] with,
such first Person.

2. “Gateway” shall mean Gateway Store of Iron River, Inc.
3. “Gateway Agreement” shall mean that certain Best Oil Co./Little Store

Agreement, dated September 15, 2005, between Licensee and Gateway.

4, “Law” shall mean any domestic or foreign common, federal, national, state or
local law, statute, ordinance, rule, regulation, decree, administrative act and any other executive
or legislative proclamation.

5. “Licensed Marks” means, and is limited to, the trade name and trademark
“LITTLE STORE” referenced in Exhibit A attached hereto.

6. “Litigation” shall mean any suit, action, arbitration, claim, criminal prosecution,
investigation, demand letter, governmental or other administrative proceeding, whether at law or

at equity, by or before any domestic or foreign federal, national, state or local court, tribunal, or
agency or before any arbitrator.
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7. “Location” means the property commonly known as 7990 US Hwy 2, Iron River,
Wisconsin.

8. “Marks” means whether protected, created or arising under the Laws of the
United States or the Laws of any other jurisdiction: trademarks, service marks, trade names,
service names, taglines, slogans, industrial designs, brand names, brand marks, trade dress rights,
identifying symbols, logos, emblems, signs or insignia, meta tags, Website search terms and key
words, including all goodwill associated with the foregoing.

9, “Party” means Licensor and Licensee individually, and “Parties” means Licensor
and Licensee collectively.

10.  “Person” shall mean any individual, corporation, partnership, limited liability
company, joint venture, trust, association, organization or other entity.

11.  “Standards of Quality” means at least (i) the same high standards of quality,
appearance, service and other standards that were observed by Licensee in the conduct of its
business under the Licensed Marks immediately prior to the Purchase Agreement Date and (ii)
Licensee’s compliance with applicable Law in all material respects.

12. “Term” shall have the meaning given such term in Section V.A.
1I. LICENSE GRANT

A. Subject to the terms and conditions of this Agreement, Licensor hereby grants to
Licensee, during the Term, a non-exclusive, royalty-free, right and license to permit Gateway to
use the Licensed Marks solely at the Location in connection with Gateway’s business operations
at the Location in accordance with the Gateway Agreement. The right granted in this Section
IL.A shall be nondivisible and may not be transferred, assigned or sublicensed without Licensor’s
prior written consent.

B. The license provided by Section ILA(i) is limited to permitting Gateway to use of
the Licensed Marks at the Location solely in the same manner and in connection with the same
business and/or services conducted at the Location (including in any advertising, display,
promotional copy, and other associated materials bearing the Licensed Marks) as Licensee has,
within the one year period immediately prior to the Effective Date, permitted the use of the
Licensed Marks (such business and/or services conducted at the Location is herein referred to as
“Gateway's Business”). Licensee shall not, except as specifically permitted in this Agreement or
approved in advance by Licensor, use the Licensed Marks, or give consent to the use of the
Licensed Marks to any other entity, in any manner,

C. Licensee shall not enter into any agreements relating to the placement of paid
listings for “keyword” or similar Website searches that consist of the Licensed Marks either
alone or in combination with other words or phrases. Licensee represents that it has not
previously entered into such agreements.
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D: Any rights not granted to Licensee in this Agreement are specifically reserved by
and for Licensor. Licensee hereby accepts this grant of license, subject to the terms and
conditions set forth in this Agreement,

III. EXAMINATION OF PRODUCTS AND SERVICES

A, In order to assure Licensor the ability to protect the goodwill associated with the
Licensed Marks, and in order to prevent any deception to the public, Licensee shall operate its
business, and shall cause Gateway to operate its business, in accordance with Standards of
Quality, and shall cause Gateway to use the Licensed Marks in a manner consistent with the
format used by Gateway immediately prior to the Effective Date. In the event that the operation
of Gateway’s Business fails to meet the Standards of Quality, the Licensee shall immediately
take, or cause to be taken, such corrective action as is necessary to restore the Standards of
Quality and shall keep the Licensor apprised of the action that is being taken to restore such
quality and standards.

B. Upon Licensor’s reasonable request, Licensee shall cause Gateway to submit to
Licensor within ten (10) business days via mail or email a representative sample of the requested
advertising, promotion, publicity, signage, display or other tangible items depicting or bearing
the Licensed Marks (“Promotional and Other Materials”) for Licensot’s review. If Licensor
reasonably believes that the Promotional and Other Materials adversely reflect upon the
reputation of the Licensor, then Licensor may provide Licensee with written notice, Licensce
shall cause Gateway to suspend further use of such Promotional and Other Materials, and the
Parties shall work together to revise such Promotional and Other Materials such that they
positively reflect upon the reputation of the Licensor or the Licensed Marks or otherwise comply
with this Agreement.

C. Licensor and its authorized representatives shall, upon reasonable notice to
Licensee, cause Licensor to have the right to visit the offices and facilities of Gateway in order to
conduct a reasonable inspection and examination of such offices and facilities solely with respect
to Gateway’s use of the Licensed Marks, and compliance with this Agreement. In conducting
any such inspection or audit under this Section TIL.C, Licensor shall take all steps reasonably
required by Licensee to minimize disruption to Gateway’s businesses and to avoid disclosure of
Gateway’s confidential and proprietary information and materials, including executing
reasonable nondisclosure agreements.

IV. OWNERSHIP, VALIDITY AND PROTECTION OF LICENSED MARKS

A. Licensee admits the validity, and Licensor’s ownership, of the Licensed Marks
and agree that any and all goodwill, rights or interests that might be acquired by the use of the
Licensed Marks by Licensee or Gateway shall inure to the sole benefit of Licensor. If Licensee
obtains rights or interests in the Licensed Marks, Licensee hereby transfer, and shall execute
upon request by Licensor any additional documents or instruments necessary or desirable to
transfer, all of those rights or interests to Licensor. Licensee admits and agrees that, as between
the Licensor and Licensee, Licensee has been extended only a mere permissive right to permit
Gateway to use the Licensed Marks as provided in this Agreement which is not coupled with any
ownership interest.
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B. During or after the Term, Licensee agrees not to: (i) use or register in any
jurisdiction any Marks confusingly similar to, or consisting in whole or in part of, the Licensed
Marks or (ii) register the Licensed Marks in any jurisdiction, without in each case the express
prior written consent of Licensor. Whenever Licensee becomes aware of any reasonable
likelihood of confusion or risk thereof between a Mark used by Licensee or Gateway and the
Licensed Marks, Licensee shall take appropriate steps to promptly remedy or avoid such
confusion or risk of confusion,

C. Licensor retains the sole right to protect at its sole discretion the Licensed Marks,
including deciding whether and how to file and prosecute applications to register the Licensed
Marks, whether to abandon such applications or registrations, and whether to discontinue
payment of any maintenance or renewal fees with respect to any such registrations,

D. Licensee shall supply, and shall cause Gateway to supply, Licensor with such
information as Licensor may reasonably request in order for Licensor to acquire, maintain and
renew registrations of the Licensed Marks, to record this Agreement, to enter Licensee or
Gateway as registered or authorized users of the Licensed Marks or for any purpose reasonably
related to Licensor’s maintenance and protection of the Licensed Marks (including information
concerning Gateway’s Business that are required in connection with the foregoing). Licensee
shall fully cooperate, and shall cause Gateway to fully cooperate, with Licensor’s reasonable
requests in the execution, filing, and prosecution of any registration of a Mark or copyright
relating to the Licensed Marks that Licensor may desire to obtain. For the foregoing purpose,
Licensee shall cause Gateway to supply to Licensor such samples, labels, letterheads and other
similar materials bearing the Licensed Marks as may be reasonably required by Licensor.

E. Licensor and Licensee acknowledge and agree that, to the extent that Licensor
approves in writing to permit the use by Gateway of Marks that include both Licensed Marks and
Marks owned by Licensee or Gateway, such Marks shall in no way be considered unitary marks
and that they are actually combinations of two independent marks merely joined for the sake of
co-branding. The co-branding arrangement used to create such Marks shall in no way give rights
to Licensee or Gateway in the Licensed Marks. In addition, the Parties acknowledge and agree
that neither Licensor nor Licensee or Gateway own such Marks per se, but rather that the Parties
have ownership rights in such Marks only insofar as such Marks contain each Party’s respective
marks. No Party shall register or seek to register such a Mark.

F. Licensee will not at any time during the Term, and any time thereafter for as long
as Licensor or any of its Affiliates shall own any rights in the Licensed Marks, willingly do or
cause to be done any act or thing disparaging, disputing, attacking, challenging, impairing,
diluting, or in any way tending to harm the reputation or goodwill associated with Licensor or its
Affiliates or any of the Licensed Marks.

G. Licensee shall give Licensor notice prompily of any infringements or other
violations of the Licensed Marks by third Persons of which it becomes aware. Licensee shall
render to Licensor full and prompt cooperation, and shall cause Gateway to render to Licensor
full and prompt cooperation, (at Licensor’s expense) for the enforcement and protection of the
Licensed Marks. Licensor shall retain all rights to bring all actions and proceedings in
connection with infringement or other violations of the Licensed Marks at its sole discretion. If

4
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Licensor decides to enforce the Licensed Marks against an infringer, all costs incurred and
recoveries made shall be for the account of Licensor.

H. Notwithstanding anything to the contrary in this Agreement, Licensee shall cause
Gateway to immediately cease use of the Licensed Marks upon notice from Licensor to Licensee
that, in the good faith opinion of Licensor, such use of the Licensed Marks might result in an
adverse claim against either Licensor, its Affiliates, Licensee or Gateway. Licensee shall
comply, and shall cause Gateway to comply, fully and promptly with all guidelines provided to
Licensee in writing by Licensor for the purpose of distinguishing the Licensed Marks and
preventing confusion of itself and another entity.

I Licensee shall comply, and Licensee shall cause Gateway to comply, with all
terms and conditions of the Gateway Agreement. Licensee shall immediately notify Licensor of
any default by Gateway under the Gateway Agreement and, at the direction of Licensor,
Licensee shall terminate the Gateway Agreement in accordance with the Gateway Agreement in
connection with any such default. Simultaneously with the execution of this Agreement,
Licensee shall provide written notice to Gateway that the term of the Gateway Agreement shall
not be renewed. Licensee hereby appoints and constitutes Licensor its lawful atiomey-in-fact
with full power of substitution to cause Licensee to comply with the Gateway Agreement and to
enforce all rights and remedies of Licensee under the Gateway Agreement.

V. TERM AND TERMINATION

A. Unless sooner terminated pursuant to any provision of this Article V, the term of
this Agreement shall commence on the Effective Date and shall terminate on September 13,
2015 or such earlier date that the Gateway Agreement is terminated (the “Term”), whereupon
this Agreement will automatically expire.

B. Notwithstanding anything to the contrary in this Agreement, this Agreement shall
terminate prior to its expiration as follows:

1. If Licensee breaches in any material respect any representation, warranty or
covenant of this Agreement, and fails to cure any such breach within ten (10) business
days after Licensor gives Licensee written notice of such breach (which notice shall
provide a description of the breach that is reasonable under the circumstances).

2. Thirty (30) days after written notice from Licensor if Gateway (i) sells all or
substantially all its assets located at the Location, (ii) merges or consolidates with or into a
third party such that the current equity holder(s) of Gateway or its Affiliates no longer own a
majority of the equity of the resulting company or (iii) a majority of the equity of Gateway is
sold to a party un-Affiliated with Gateway’s current equity holder(s).

3. Automatically without notice, in the event that Licensee or Gateway commences,
or has commenced against it, proceedings under bankruptcy, insolvency or debtor’s relief
laws or similar laws in any other jurisdiction, which proceedings are not dismissed within
sixty (60) days; Licensee or Gateway makes a general assignment for the benefit of its
creditors; or Licensee or Gateway ceases operations or is liquidated or dissolved.
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4. If Gateway breaches in any material respect any representation, warranty or
covenant of the Gateway Agreement, and fails to cure any such breach within any
applicable notice and cure period provided in the Gateway Agreement.

C. Upon the expiration or termination of this Agreement for whatever reason, all
licenses granted to Licensee and Gateway under this Agreement shall immediately terminate and
Licensee shall cause Gateway to (i) immediately discontinue and refrain from further use of the
Licensed Marks and any term or phrase confusingly similar thereto, (if) cease creation and use of
Promotional and Other Materials, (iii) cancel any accounts with social media services that Gateway
or any of its Affiliates own or control which are named in whole or in part with the word “LITTLE
STORE;” and (v) upon Licensor’s request, execute and deliver any additional and appropriate
documentation to accomplish or evidence the foregoing.

D. The following provisions of this Agreement shall survive any termination or
expiration of this Agreement: Sections [V.A, IV.B, IV.D, IV.H. V.C and V.D and Article VI,

VI, INDEMNIFICATION; DISCLAIMER OF WARRANTIES;
ASSUMPTION OF RISK

A, Licensee shall fully indemnify and hold harmless Licensor and its Affiliates and
their respective directors, officers, partners, employees and agents (collectively, “Licensor
Indemnified Parties”) from and against any and all claims, losses, damages, liabilities, costs
(including reasonable attorneys’ fees), and expenses asserted against or suffered by any such
party and arising out of or relating to (i) Licensee’s breach of this Agreement; (ii) Licensee’s
breach of the Gateway Agreement; (iii) Gateway’s breach of the Gateway Agreement; (iv) any
claim that Gateway’s use of the Licensed Marks infringes or otherwise violates the intellectual
property rights of any third party; and (v) any claim arising from products or services developed,
designed, performed, offered, distributed, rendered, sold or otherwise commercialized by
Gateway, or otherwise related to the operation of Gateway’s Business, from and after the
Effective Date, whether or not under or in connection with the Licensed Marks.

B. EACH PARTY AGREES AND ACKNOWLEDGES THAT THE LICENSED
MARKS ARE LICENSED HEREUNDER “AS IS,” WITH ALL FAULTS, WITHOUT
WARRANTY OF ANY KIND, AND SUBJECT TO ALL EXISTING LICENSES AND
RIGHTS GRANTED, AND THAT LICENSOR DOES NOT MAKE, AND LICENSOR
HEREBY SPECIFICALLY DISCLAIMS, ANY REPRESENTATION OR WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE AND NON-INFRINGEMENT OR OTHER VIOLATION OF
THIRD PARTY RIGHTS RELATING TO THE LICENSED MARKS.

C. Licensee hereby assumes all risk and liability resulting from Gateway's use of the
Licensed Marks.

VIL.MISCELLANEOUS PROVISIONS

A. Notices. Any notice, request, instruction or other document to be given hereunder
by any Party to another Party shall be in writing and shall be deemed given and received when
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delivered personally or by Federal Express, United Parcel Service, Express Mail, or other
reputable overnight courier, as follows:

1. If to Licensor, to:

TA Operating LLC

255 Washington Street ,
Newton, MA 02458

Attention: General Counsel

2. If to Licensee to:

Best Qil Co.

30 North 8" Street
Cloquet, MN 55720
Attention: John McKinney

or to such other persons or addresses as may be designated in writing by the party to
receive such notice. Nothing in this Section VIL.A shall be deemed to constitute consent
to the manner and address for service of process in connection with any legal proceeding
(including Litigation arising out of or in connection with this Agreement), which service
shall be effected as required by applicable Law.

B. Severability. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced under any Law or as a matter of public policy, all other conditions
and provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated by this Agreement is not affected
in any manner materially adverse to any Party, Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the Parties to this Agreement shall
negotiate in good faith to modify this Agreement 50 as to effect the original intent of the Parties
as closely as possible in a mutually acceptable manner in order that the transactions
contemplated by this Agreement be consummated as originally contemplated to the greatest
extent possible.

C. Entire Agreement. This Agreement constitutes the entire agreement of the Parties
with respect to the subject matter of this Agreement and supersedes all prior agreements,
undertakings and understandings, both written and oral, between or on behalf of the Parties with
respect to the subject matter of this Agreement.

D. Assignment. This Agreement shall not be assigned by operation of Law or
otherwise without the prior written consent of both Partics, except that Licensor may assign any
or all of its rights and obligations under this Agreement to any of its Affiliates, Any attempted
assignment in violation of this Section VILD shall be void. This Agreement shall be binding
upon, shall inure to the benefit of, and shall be enforceable by the Parties and their permitted
successors and assigns.
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E. No Third Party Beneficiaries. Except as provided in Article VI with respect to
Licensor Indemnified Parties, this Agreement is for the sole benefit of the Parties and their
permitted successors and assigns and nothing in this Agreement, express or implied, is intended
to or shall confer upon any other Person or entity any legal or equitable right, benefit or remedy
of any nature whatsoever under or by reason of this Agreement.

F. Amendment. No provision of this Agreement, including any Schedules hereto,
may be amended, supplemented or modified except by a written instrument making specific
reference hereto signed by both Parties.

G. Governing Law. This Agreement (and any Litigation arising out of or related
hereto or thereto or to the transactions contemplated hereby and thereby or to the inducement of
any party to enter herein and therein, whether for breach of contract, tortious conduct or
otherwise and whether predicated on common law, statute or otherwise) shall in all respects be
governed by, and construed in accordance with, the Laws of the State of New York, including all
matters of construction, validity and performance, in each case without reference to any conflict
of Law rules that might lead to the application of the Laws of any other jurisdiction. '

H. No Waiver. Failure by Licensor at any time to enforce or require strict
compliance with any provision of this Agreement shall not affect or impair that provision in any
way or the rights of Licensor to avail itself of the remedies it may have in respect of any
subsequent breach of that or any other provision. The waiver of any term, condition, or
provision of this Agreement must be in writing and signed by an authorized representative of the
waiving Party. Any such waiver will not be construed as a waiver of any other term, condition,
or provision, nor as a waiver of any subsequent breach of the same term, condition, or provision,
except as provided in a signed writing.

L Specific Performance, Each Party acknowledges and agrees that the breach of
this Agreement would cause irreparable damage to the other Party and that neither Party will
have an adequate remedy at law. Therefore, the obligations of Licensee under this Agreement
shall be enforceable by a decree of specific performance issued by any court of competent
jurisdiction, and appropriate injunctive relief may be applied for and granted in connection
therewith. Such remedies shall, however, be cumulative and not exclusive and shall be in
addition to any other remedies which Licensor may have under this Agreement or otherwise.

J. Counterparts. This Agreement may be executed in one or more counterparts, and
by the Parties in separate counterparts, each of which when executed shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement. Delivery of
an executed counterpart of a signature page to this Agreement by facsimile shall be as effective
as delivery of a manually executed counterpart of this Agreement.

[The remainder of this page has been intentionally left blank.]

US_102209036v2_344200-00038 3/6/2013 10:02 AM

TRADEMARK

REEL: 005924 FRAME: 0718



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their respective duly authorized representatives as of the date first written above,

Name: Y
Title: Mark B, Young
Exacuiive Vics President
BEST OIL co, and General Gounse!
By:
Name:
Title:
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their respective duly authorized representatives as of the date first written above.

TA OPERATING LLC
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EXHIBIT A

LOGO

. Mark

Country -~
o

“ Reg. No,

Reg. Date

TTTTLE STORE (WORD AND DESIGN)

Us

14533228

50-May-3014
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