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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: RELEASE BY SECURED PARTY
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[PNC Bank, N.A. | |05/23/2013  ||Association: UNITED STATES |
RECEIVING PARTY DATA
|Name: HPauIson Transport Company |
|Street Address: ”950 Wabash Avenue |
|City: ”Chesterton |
|State/Country: |INDIANA |
[Postal Code: |l46304 |
[Entity Type: ||ICORPORATION: INDIANA |
PROPERTY NUMBERS Total: 3
Property Type Number Word Mark
Registration Number: 1763489 POCO P
Registration Number: 3809310 FPS =
Registration Number: 3820365 FPS FUEL PERFORMANCE SOLUTIONS
S
o
CORRESPONDENCE DATA 2
I
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
| | TRADENMARRK
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Date: 06/24/2013

Total Attachments: 12
source=Release01#page1.tif
source=Release01#page?2.tif
source=Release(1#page3.tif
source=Release(01#page4 tif
source=Release01#page5 tif
source=Release(1#pageb.tif
source=Release01#page?7 tif
source=Release01#page8.tif
source=Release01#page9.tif
source=Release01#page 10 tif
source=Release(1#page 11 tif
source=Release(1#page12.tif

TRADEMARK
REEL: 005054 FRAME: 0525




PARTIAL RELEASE OF COLLATERAL

This Partial Release of Collateral, dated as of May 23, 2013, is granted by PNC Bank, National
Association, as Secured Party {(as defined below) to PAULSON TRANSPORT COMPANY, an
Indizna corporation, HARTNEY FUEL OIL CO., an lineois corporation, BTT ACQUISITION
LIC, a Delaware Hmited hability company, and MAXUM ENTERPRISES LLC, & Delaware

i Reference to Credit Agreement. Reference is made to (1) that certain Fourth Amended and
Restated Credit and Security Agreement, dated as of Auvgust 31, 2012 (as amended, supplemented,
amended and restated or otherwise modified from time to time, the “Credit Agreernent”) among Maxum
Enterprises LLC, as Guarantor, its subsidiades party theretc as Borrowers and Guarantors, the lenders
party thereto, PNC Bank, National Association, in its capacity as adrainistrative agent and collateral agent

2. Companies’ Certification. The undersigned, in his or her capacity as the duly appointed officer of
each of the Companies, hereby certifies on behalf of each of the Companies that (1) the Companies have
entered into that certain Asset Porchase Agreement dated as of May ___, 2013 (the “Asset Purchase
Agresment”) by and between the Companies and Pavicon Oil Acguisition LLC, a Delaware Hmited
liability company (“Bayet”) and attached as Annex A hereto, pursuant to which the Companies intend to
sell certain assets described in Anpex B hereto (the “Sold Assets”™) to Buver, (i) the Sold Assets are
intended to be sold or disposed of in 8 transaction permitted by Section 7.1{b)(viii) of the Credit
Agreement, and (iii) the release of the Secured Party’s security interest in the Sold Assets upon the
consummation of such transaction {the “Closing”™) s permitted by Section 11.2 of the Credit Agreement.

3 Partigl Relesse. In conmection with the sale of the Sold Assets, the Companies have reguested,
pursuant o Section 11.2 of the Credit Agreement, that the Sccured Party consent to the release of the
security interest of the Secured Party in the Sold Assets onder the Credit Agreement. Upon the Closing,
the Secured Party hereby releases ifs scourily inderest in the Sold Assets,

4. Authorization to Hile VOC-3 After the Closing, the Secured Party hereby authorizes esch
Company to file a UCC-3 partial release financing staternent in the form attached hereto as Annex €.

5. General. The Credit Agreement 5 confirmed as being in full force and effect. This Parfial
Release may be executed in any nuwmber of counterparts, which together shall constitute ons instrument,
and shall bind and inure (0 the benefit of the parties and their respective permitied successors and assigns.
This Partial Release shall be govemed by and construed in accordance with the laws of the State of New
York without regard o conflict of laws privciples thereof. If the Asset Purchase Agreernent terminates or
expires in accordance with s terms prioy to the Closing ocowrring, then this Partial Helease shall
terminate automatically upon the date of such termination or expiration.
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Bach of the undersigned has caused this Partial Release to be executed and delivered by its duly
authorized officer as of the date first above written.

Nmtf' “f“ex:‘{: %m\{:gs
Title: gs?(o' Pl e 2

HARTNEY FUEL g) L GO,
C »?f‘.” ‘f? £t

By:

Nama? 3‘"@&' ¥ Fube ?‘t{ a
Title: up (/ &

BT] ACQUIST ?EDN i I§

By {’,4}’5/‘* ‘“f\ ~
WES: TR febevig
Title: »p /e

MAXUM hl\Th&PRﬁES LLC
T W L
By: w,f N

Mﬁ'ih " resl fBets ety

The foregoing is hereby agread to and accepted:

PNC BANK, NATIONAL ASSOCIATION,
as Secured Party

By

Name:
Title:
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Annex &

Purchase Agreement
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ASKET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "dgreement™), dated as of May _, 2013, is
made by and arseng PAULSON TRANSPORT COMPANY, an Fadiana corporation, HARTNEY FUEL
OIL CO., an Ulinois corporation, ETI ACQUISITION LLC, & Delaware lUmited liability company, snd
MAXUM ENTERPRISES LLC, a Delaware Hmited lisbility company (individually, “Seller” and
collsctively, "Selfers”) on one side, and PAULSON OGIL ACQUISITION COMPANY LLC, 2 Delawars
Limited Hability company (“Bauper™), on the other side.

WHEREAS, Buyer desires to purchase from the Sellers, and the Sellers desire to sell, assign,
transfer, convey and deliver to Buyer, substantially all of the operating assets of {a) Sellers’ fus! sales and
disiribution and related services business based in Illinois and Indiana, delivered by tank wagon (“Tank
Wagen Business”) together with certain obligations and labilities relating therelo, as set forth herein and
(b} Sellers” lubricant and other non-fuel product sales and distribution and related services husiness based
in Hinois and Indiana (the “Now-Fuel Business™), together with certain obligations and Habilities relating
thereto, as set forth herein, all in the manner and subject to the terms and conditions set forth herein, The
Tapk Wagon Business and the Non-Fuel Business shall collectively be referred to herein as the
“Bausiness”,

WHEREAS, pursuant to a certain Asset Purchase Agreement dated on or about this date (the
“Mansfield Purchase Agreement”) betwoen Sellers and Mansfield Ol Company OF Gainesville, Ine,
(“Mansfield™), Sellers intend to sell, assign, transfer, convey and deliver to Mansfield, subatantially ali of
the operating asseta of Sellers’ fuel sales and distribution and related services business based in linois
and Todiana, which is delivered by transport wuck (“Frassper: Business™) together with certain
obligations and Habilities relating thereto, all in the manner and subject i the ferms and conditions set
forth therein;

NOW, THEREFORE, in consideration of the routual covenants of the parties hereinafier set forth
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowlodged,
the parties hereto hercby agree as follows:

ARTICIERE
DEFINITIONS
i1 Definitions. When used in this Agreement, the following terms shalf have the respective

roeanings specified therefore below,

“detion” means any complaint, action, suit, arbitration, audit, hearing, investigation,
Htigation or other proceeding {whether civil, crimingl, administrative, judicial or investigative,
whether public or privaie) commenced, brought, conducted or heard by or before, or otherwise
mvolving, any Governmental Authority or arbitrator,

together with the buildings and other improvements thereon,

"dffiliate” of any particular Person means any other Person controlling, controlled by or
under commeon contrel 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 voting securities, contract or otherwise,

"Cade” means the Internal Revenue Code of 1986, as amended, and any successor law.

AD1T4ET
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{vii}  the words “hereof”, “herein”, “herete” and “hereunder”, and words of
simifar import shall refor to this Agreersent as a whole snd not to any provision of this
Agreement,

(Viii) “include”, “includes”, and “including” are deemed to be followed by
“without Bmitation” whether or not they are in fast followed by such words or words of siodlar
iport; and

(ix;  references to dollare or “$7 arc to United States of Arcerica dollars,

{¢) The negotiation of this Agreement by the parties hercto (including the
transnussion of any drafls of this Agreement between the parties hereto prior to the date herenf) shall not
give rise 1o any right or claim of any kind by any third party under any Contract or otherwise.

{d} The Parties herefo agree that they have been represented by counsel during the
negotiation and exscution of this Agrummt and have paticipated jointly in the drafting of ihis
Agreeraent and, therefore, waive the application of any Law, holding or rule of construction providing
that ambiguities in an agreement ot other docurnent shall be constued against the party hereto drafiing
such agreement or dosument.

1.3 Exhibits and Schedules. The exhibits and scheduies bereto are incorporated into and
form: an integral part of this Agreement.

ARTICEE IE
PURCHASE AND SALE OF ABBETS

[

Purchase snd Sale of Acauired Assats,

{a) Subject to the terms of this Agreeraent, the Sellers agree to sell, assign, transfor,

convey and deliver to Buyer, and Buyer agrees to purchase and acquire from the Sellers, free and clear of

all Liens, all nght, title and fnterest in and 1o the properties and assels and rights used or useful thereto of

the Business, whether langible, intangible, real or personal {collactively, the "deguired Assots®), which
are lisied below and/or attached in the applicable schedules.

{i} all contracts, agresments, leages, lcenses, instmaments, and other
arrangernents of the Business identified on Sgheduic 2. 1¢a)1) {vollectively, the "{patracs™);
{il} the fleet, railway, avtomotive, transport, fank wagons, and delivery

equipment of the Business identified on Scheduls 2. )iy ("Delivery Equipment”y;

{iiy  all Non-Puel Inventory, inchuding the Non-Fuel Inventory ideniified on
Schodule 2. 30y,

{iv} all Acquived Property:

(%} all of the meachinery, equipment, supplies, tools, vehicles and other
tangible personal property of similar natuee {inciuding purnps, tanks, manifolds, nozzles, meters,
and other equipment and supplies) of the Sellors used primarily in the Business, regardiess of
igcation, including any such assets stored on Sellers” property, snd any such assets stored under
an arrangement al a cusiomer location, wcluding the equipment and supplies set forth on
Schedule 2.1(a¥vy;
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(viy  Seilers’ rights in the following comorate and/or trade names: “Paulson
Ol Company” and “POCO” ("Business Names"),

{(vii}  copies of all books, records, files, data and databases used n the conduct
of the Bosiness and within the possession and contrel of the Sellers and relating to the Business;

{vils} the proprictary rights, including all telephone numbers, kevs and access
cards, acquived electronic passwords and the like cwrrently used in the operation of the Business
which are identified on Schedule 2. 1(vili:

{ix} all custorner and vendor relationships of the Business and rights 1o hire
smipioyess of the Business;
{x3 all permits, Hoenses and certificates of the Business, including those set
forth on Schedule 2, 1{aXy), 1o the extent transferable;

{xi} all goodwill of the Business as 3 going concern {Including all associated
with the Business Namesy,

(xil}  office furniure, office equipment, compuler cquiprnent and software
Heensing listed on Schedule 2 1 a¥xil), and

(xiii}  all prepaid expenses, advances, credits and deposits relating specifically
iy the Acguired Assets or the Assumed Liabilities;

{xivy  all interests in each and every patent, frademark, irade name, irade seoret,
formuiae or other intellectual property relating primarily to the Acguired Assets or the Business;

(xvy  all rights, clairos, and credits, in respect of any guarantees, warranties,
indemnities and similar rights in favor of Sellers relating specifically to the Acguired Agsats or

the Assumad Liahilities;

fxviy all other assets listed on Scheduie 2. 1)

Bach Acguived Asset shall be transferred 1o Buver at Closing as set forth herein.

{b} Excluded Asasts. Notwithstanding anvihing contalned herein to the contrary, the
Sellers shall not sell, assign, transier, vonvey or deliver io Buver, and Buyer shall not purchase from the
Sellers, and the Acquired Asscts shall not include, the following assets, properties, interests and rights of

the Scliors (the "Excluded Assens™;

{1} ail asaets not specitically described in Bectiom 2.1 or identified on any
schedule thereio which are not primarily relaling (o the Busingss;

{ii} ail infrasimeture, technology and software systerms {other than software
licensing listed on Schedule 2.1(a¥xil}y

(it} all stock and other equity interests in the Sellers and in any of their
respeciive Atfiliates;

4017467
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(ivy  all assets primarily related to the Transport Business and not specificsily

{v} the wrganizational documents, nunute books, and other documents
relating to the organization, resinfenance and existence of cach of the Sellers s an entity,
including taxpayer and other identification numbers, Tax Returna, Tex information and Tax
records, and books and records related to the Fxchuded Liabilities;

{vi}  auny cash, cash equivalents and prepaid assets of the Sellers which are not

{vit)  Sellers’ rights with request {o its iax sharing and rebate agreements with
Mark and Putnam Couonty; to the extent non-assignable;

{vitfy  clatros for and rights to receive Tax refonds relating to the Business with
respect to taxable periods {or portions thereaf) ending on or prioy to the Closing Dale, and Tax
Returns relating to the Business with reapect to taxable periods (or portions thereof) ending on or
prior to the Closing Date, and any notes, worksheets, files or docurnents relating thereto;

(ix}  the Closing Payment and all other rights of the Sellers under or pursuant
i this Agreement and the Schedules attached herelo and any other agreements entered into by the
Sellers pursuant to or in connection with this Agreemeni;

{3} all acoounta receivable relsting to each Business and all notes, bonds and
other evidences of indebiedness and rights fo receive payments relating to the Business (including
bul not Junited 1o Mark and Potnam County sales (ax rebates/tax sharing agreement, federal
bindissel tax credite and RINs);

{xi} all righis, clatms, counter-claims, defenses and credits, including and in
respect of all gusrantees, warranties, indemnities and similar rights, In favor of Sehiers and the
Business which are not specifically deseribed in Segtion 2.1 ov identified on any scheduls thereto
(including but not lmited to the Hlineds sales and vse {ax ltigation mattery,

{xiiy  all insurance policies, subrngation claims, and procesds thereof payahle
io Sellers and related 1o the Business:

(xiil}) &l cavses of action with respect to periods prior to the Closing Date
{whether or not asseried as of the Closing Daie) relating to the Acquired Assels, Business or
Seller’s operation thereof, artsing under any, contract, equity or Law; and

{xiv}
2 v

{C} i at any tirse after the Closing, Sellers are i possession of any Acguired Asset
or any other asset of Buyer (including payments with respect o accounts receivable of the Business
gengrated after the Closing) {collectively “Buper dsgets™), receive any payment, refund or reimbursement
from any Person in respsct of any Buver Asset (and such paviment, refund or retmbursement i3 not an
Excluded Asset}, or otherwise acguires or possesses any righis, enditlemends or assets in respect of the
Bayer Assets {and such right, entitloment or assel s not an Excluded Asset), such payments, refunds,
reimbursements, rights, entitlements or asscts, as applicable, shall be beld by Sellers in trust for the
benellt of Buyer and, prompily following the receipt thereof, Seller shall pay over any such amounis to
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the Buyer without set off or deduction of any kind and/or shall sxecuie and deliver any ingtraments of
transter or assignment that are reasonably necessary to transfer and assign o Buver or it dasignes, or
otherwise vest Buyer or such designee with title io such paymends, refimds, reirbursements, rights,
aentitlernents or assets.  If at any time after the Closing, Buyer is in possession of any Fxcluded Asset,
receives any payent, refund or reimbursement from any Person in respect of any Fxciuded Asset (and
sach payment, refund or relmbursement is not sn Acguired Asset), or otherwise acquires or possesses any
rights, entitlements or asssts in respect of the Execluded Assets {and such right, entitiement or asset is nat
an Acquired Asset), such payments, refunds, reimbursernents, rights, entitiements or aasets, as appiicable,
shall be held by Buyer, in trust for the benefit of Sellers and, prompily following the receipt therent,
Buyar, shail pay over any such amounts to Sellers without set-off or deduction of any kind and/or shall
execute and deliver any netruroents of transfer or assignment that are reasonably necessary o tranafer
and assign to Sellers or its designee, or otherwise vest Sellers or its designee with title to, such payments,
refunds, reimburseiments, rights, entitiernents or asseis. After the Closing, upon reasonable notice, Buyer,
on the one hand, and the Sellers, on the other band, agree to furnish or eause to be fumished 1o each other
and their representatives, eraployees, counsel and accountants access, during normal business hours, to
such books and records as are necessaty fo identify and insure delivery of any Buyer Asset or Bxciuded
Asset in accordance with this Section 2.1{0); provided. bowever, that such access doss not unreasonably
disrupt the normal operations of Buyer, in the case of access given fo the Sellers, or the Sellers, in the
case of accass given o Buyer,

2.2 Asspoption of Liabilities. Subject o the conditions set forth in this Agreement as of the
Closing, Buyer shall only assume from the Sellers, as applicable to the Business purchased, and thereafter
be responsible for the payment, performance or discharge of the obligations arfsing after Closing under
the Contracts being purchased and assumed by Buyer heveto as set forth in Schedule 21030 {all such
obligations herein colivctively referred 1o as the "Assumed Linbilities™).

2.3 Ligbilities Not Asswmed. Except for the assumption of the Assumed Liabilities, Buyer
do not, and shall not, assume or pay any labilities of the Seilers (the "Excluded Linhilitles™). The
Bxcluded Liabilities shall remain the sole responaibility of and shall be retained, paid, performed and
discharged solely by the Scllers. Buyer shall immediately notify Sellers in writing of any requested
payment or bill related (o an Excluded Liability and Seller shall be responsible for making said payment,
Without lindting the generality of the foregoing, Excluded Lisbilities shall include, but not be Hmited 1o,
the following:

(&} any accounts payable, frade payvables, indebtedness or other Hability of Sellers,
other than the Assumed Liabilities;

{b) any obligation or lability relating 1o an Exchuded Asset;
(o} any habilines with respect to any employvess or former croployees of Sellers,

including, without Hinitation, (i} any accrued salariss, wages or expense reimbursements, (11} any accrued
vacation of paid Hme off, (i) any terodnation and severance costs and {iv) any Hability with respect to
any pension, profit-sharing or worker’s compensation or other soployves beneftt or post retirement plan
and any lability or obligation arising thereunder, including any withdrawa] hability with respect (o the
Acgoired Assets or incurred as 8 rosult of this transaction or any medical, health claims or disability
claims of employees arising out of events, conditions and circumstances existing or ocourring prior to
Closing.

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

PAULSON OIL ACQUESITION PAULSONK TRANSPORT COMPARY
COMPARY LLC

T

& g),‘" ey ‘,“’1
. {'w(? s j ; (.\
Ry By s =
Name: Mame: tﬁg&t*ﬁ&m ﬁg é&»s‘“‘gﬁ
Title: Tide: V¥ @ & ZF570
FOR PURPOSES OF SECTION 7.3 K&RTNEY F § i‘i.e Q}H{,{f{}
ONLY:
RELADYNE, LLO «af / "LM -

8) e w !_‘

By: Name: ﬁéjﬁ \M«f‘?%}
Igir;j: Title: gj ig& ol ‘m@\

ETI ACQE.’IE@YE}*I}N}

&8
ek
&

By
MName:® ;}"éﬁ f‘*&f ﬁﬁé&f@
Title: W@ o ﬁ?’@

RMAXUM ENTERPRISES LLC

S

Name: ﬁ"%ﬁ%ﬁ 4 g&é&%ﬂ%
Title: AFFP e S5

FOR PURPQOSES OF SECTION 6.6(B) ONLY:

PILOT TRAVEL CENTERS LLC
f e
2 ﬁ ‘ R '

By .
Name: f’%‘ff}“é’é ﬁf@&f%ﬁ B
Title: K¢} f ¢ O

Signoture Page o Asset Purchose Agreement
4317487
AB7467_10
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SCHEDULYE 2.1 (AXVIID

ALL PROPRIETARY RIGHTS OF LACH BUSINESS

RECORDED: 06/24/2013

Mark Couniry or | Reg./App. Heg./App. Status Owuaer
Staie Number Date
POCO United 1763489 - 4/6/1993 service Paulson (il
States of mark Company
Americs
FPS United 3809310 6/29/2010 | Registered | Paulson Oil
States of Company
FF S America
FPS FUEL United 3820365 7/20/2010 | Registered | Panison Oil
PERFORMANCE | States of Company
SCLUTHINEG America
ADBTOSE
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