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Item 1.01 Entry into a Material Definitive Agreement.

On October 7, 2012, Marathon Petroleum Company‘BByer”), a wholly owned subsidiary of Marathon Rééum Corporation (“MPC"),
entered into a purchase and sale agreement (threéAent”) with BP Products North America Inc. arfdl Bipelines (North America) Inc.
(collectively, the “Sellers” or “BP”) to purchasertain BP refining assets and related logisticsraacketing assets located in Texas and the
Southeastern region of the United States. Thesassée acquired include BP’s 451,000 barrel pemnckar day (475,000 barrel per stream day
Texas City, Texas refinery, three intrastate NGhepnes originating at the refinery, an allocatadrcertain pipeline shipper history, four light
product terminals and branded-jobber marketingrasbhissignments for the supply of approximate®d)Q,branded sites in the Southeastern
United States. Pursuant to the Agreement, the Buifealso acquire Seller's 1,040 megawatt electageneration facility located at the Texas
City, Texas refinery.

The base purchase price is $598 million plus theevaf inventories at the time of closing, whickcatrent prices is estimated at approximatel
$1.2 billion, and in each case will be payableastc Pursuant to the Agreement, the Buyer maybesequired to pay to BP a contingent
earnout of up to $700 million over a six-year périonder certain conditions. The acquisition isexted to be funded with cash on hand. This
transaction is expected to close early in 2013jestito the satisfaction of customary closing ctinds, including regulatory approvals.

The foregoing description is summary in nature iangualified in its entirety by reference to ther&gment, a copy of which is attached heretc
as Exhibit 2.1, and incorporated herein by refeeenc

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit
Number Description
21 Purchase and Sale Agreement by and between Bugig¢harSellers dated as of October 7, 20

* Exhibits and schedules have been omitted pursisaitém 601(b)(2) of Regulation S-K and will beopided to the Securities and
Exchange Commission upon requs



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly caussdréport to be signed on its behalf

the undersigned hereunto duly authorized.

Date: October 9, 201

Marathon Petroleum Corporatis

By:

s/ Garry L. Peiffe
Name: Garry L. Peiffe

Title: Executive Vice President, Corporate Planning
and Investor & Government Relatio




EXHIBIT INDEX

Exhibit
Number Description
2.1 Purchase and Sale Agreement by and between BugidharSellers dated as of October 7, 20

* Exhibits and schedules have been omitted purstsaitém 601(b)(2) of Regulation S-K and will beopided to the Securities and
Exchange Commission upon requs



Exhibit 2.1

PURCHASE AND SALE AGREEMENT
by and among
BP PRODUCTS NORTH AMERICA INC.
and

BP PIPELINES (NORTH AMERICA) INC.,
as the Sellers

AND

MARATHON PETROLEUM COMPANY LP,
as the Buyer

Dated: October 7, 2012
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “ Agreement”) is made and entered into as of this 7th day cb®er, 2012 by
and amond®dP PRODUCTS NORTH AMERICA INC. , a corporation organized and existing under ths laf the State of Maryland and
with its principal place of business in the Statdlmois (* BP Products”), BP PIPELINES (NORTH AMERICA) INC. , a corporation
organized and existing under the laws of the SthMaine and with its principal place of businesdhie State of lllinois (BP Pipelines”), anc
MARATHON PETROLEUM COMPANY LP , a limited partnership organized and existing uride laws of the State of Delaware and witt
its principal place of business in the State ofddlthie “Buyer ”). BP Products and BP Pipelines are referred dévidually as a “Seller” and
collectively as the ‘Sellers.” The Sellers and the Buyer are referred to irdiially as a ‘Party ” and collectively as the Parties.”

RECITALS

WHEREAS, BP Products, directly or through certain of thel€@eaCompanies, owns or leases certain refiningtass® other related
assets located in Texas City, Texas and genefiyred to as the “Texas City Refinery” and condube Refinery Business;

WHEREAS , BP Products, directly or through certain of tle#le8 Companies, owns all of the limited liabilitgmpany interests in Sot
Houston Green Power, LLC, a limited liability conmyeorganized and existing under the laws of théeSiaDelaware (the Cogen Company
™), which limited liability company owns a 1040 nagatt nameplate-rated cogeneration facility located tract contiguous to the Refinery
tract and owned by BP Products and conducts theicGgmpany Business;

WHEREAS, BP Products, directly or through certain of thele&@aCompanies, owns or leases certain petroleumuyatderminals located
in the States of Florida, North Carolina and Teseescomprising the Terminals Assets;

WHEREAS , BP Products, directly or through certain of tlele§ Companies, owns the rights in and to certaianded jobber
contracts” and other contracts which comprise te@iRAssigned Contracts;

WHEREAS , BP Pipelines, directly or through certain of 8aler Companies, owns certain petroleum prodpztlivie system assets
located in southeast Texas comprising the TexaaliRgs System Assets;

WHEREAS, the Buyer (directly or through one or more of ififillates) desires to purchase from the Sellersl, the Sellers desire to sell
to the Buyer (directly or to one or more of its iifftes), the Assets upon the terms and subjettteé@onditions of this Agreement;

WHEREAS , the Buyer desires for the Sellers to conveygasand transfer the Assets to the Buyer and cefffiiiates of the Buyer at
the Effective Time as further set forth in the Ts#m Documents; and

WHEREAS, concurrent with the execution and delivery of thigeement, the Sellers’ Guarantor has duly execatetldelivered the
Sellers’ Guarantor Guarantee and the Buyer Guarhia®duly executed and delivered the Buyer Guardbnarantee, executed copies of
which are attached hereto_as Exhibitd And_A2 , respectively (such guarantee agreements, regphctihe “Sellers’ Guarantor Guarantee
" and the “Buyer Guarantor Guarantee”).




NOW, THEREFORE, in consideration of the foregoing recitals anddlgeeements contained herein, and for other good/aludble
consideration, the receipt and sufficiency of which hereby acknowledged, the Parties, intendimg tegally bound, do hereby agree as
follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

Section 1.1 Definitions Unless the context otherwise requires, the ciigethterms used in this Agreement shall have teanings set
forth in Section 1.bf Schedule 1.1

Section 1.2 InterpretationdJnless expressly provided to the contrary in A&gseement, this Agreement shall be interpreteacitordanc
with the provisions set forth in Section hPSchedule 1.1

Section 1.3 Relationship among the Selldesich Seller is entering into this Agreement soéal to that portion of the Assets owned by it.
and no Seller makes any representations or wagsaatiundertakes any liabilities or obligationswitspect to any other Seller, any of the
Assets owned by any other Seller or any aspec¢teoBusiness conducted by any other Seller. Unkesssdntext clearly requires otherwise,
whenever a representation, warranty or covenangide herein by a “Seller” it shall be deemed tonaele only by the Seller that owns the
applicable Assets or Seller Company or conducferonerly conducted (as applicable) the Businesshizh the representation, warranty or
covenant pertains. For purposes of clarity, (aPB&ducts is only making representations hereinpradiding warranties and covenants herein
relating to the Refinery Business and the Refigygets, the Cogen Company Business and the Cogap&y Assets, the Terminals Assets
and the Retail Assets and the related Seller Corapaand (b) BP Pipelines is only making repreganta herein and providing warranties and
covenants herein relating to the Texas PipelinesteBy Assets and the related Seller Companies.

ARTICLE 2
SALE OF ASSETS

Section 2.1 Sale of AssetSubject to the terms and conditions set fortthis Agreement, including Section &areof, at the Closing, t
Buyer shall purchase, and the Sellers shall (di saase each applicable Seller Company to) seflyey, assign, transfer and deliver (or, in the
case of Licensed Intellectual Property, licensespant to the Technology Agreement, BP TrademarklSegnse and Brand Management
Agreement, or Fuel Station Services AgreementppliGable) to the Buyer, all of the right, titlecaimterest of the Seller Companies in and to
the following assets of the Seller Companies Priignased in the Business or the operation or owmipref the Refinery, the Terminals, the
Texas Pipelines System and the Retail Locationghaftever kind or nature, real or personal, tamgislintangible, whether or not reflected on
the Business Books and Records of the Seller Cormpags the same may exist at the Effective Timesisting of the following described
properties and assets, to the extent such propentié rights are not included in the Excluded Asdmit excluding the Cogen Company
Interests and the Cogen Company Assets, the salbiok is addressed in Article(fhe “ Assigned Assets):

2.1.1 Refinery Assets

2.1.1.1 Refinery Owned Real Properfihe real property owned in fee by the Seller Canigs, including certain buffer and
greenbelt properties and all subsurface mineratsigf any, associated with such real propertgt ih identified in Schedule 2.1.1,.1ogether
with all buildings, fixtures and real property inopements owned by the Seller Companies locateédhnecollectively, the Refinery Owned
Real Property ");




2.1.1.2 Refinery L eased Real Properfs) The leasehold estates and the related leageblerase agreements, licenses that
are in the nature of leases (rather than in thereatf easements) or other similar occupancy ageagsicollectively, the Refinery Real
Property Leases’) respecting real property and buildings, fixtueasl real property improvements under which théeE€lompanies are the
lessee that are identified in Schedule 2.1.1.26alf excluding any such leases that cover the §Bxzeline System Assets (collectively, the “
Refinery Leased Real Property’), and (b) the leases, subleases, licenses thahdhe nature of leases (rather than in the aaifieasements)
and other similar occupancy agreements (but, ih ease, excluding Easements) under which the Séierpanies lease to Third Parties
certain real property and buildings, fixtures alngroperty improvements located at the Refinea #e identified in Schedule 2.1.1.2(b)
(collectively, the “Refinery Third-Party Real Property Leases”);

2.1.1.3 Refinery Easement&) All Easements used in connection with the enship or the operation of the Refinery Asset:
and the Refinery Business, including those Easesrsdidwn on the Refinery Title Commitments or idigediin Schedule 2.1.1.3(aput
excluding those Easements included in the TexadiRgs System ROW Interests (collectively, tHeefinery Easements’), and (b) all
easements, licenses that are in the nature of easeifrather than in the nature of leases), rightsay, servitudes, surface use agreements,
leases (other than Real Property Leases), frarg;hpeemits and similar agreements granting to adTiarty the right to use any of the Refin
Owned Real Property for pipelines, utilities orentifacilities or services, including those showrtlom Refinery Title Commitments or
identified on Schedule 2.1.1.3(bbut excluding those included in the Texas PipaliSystem Assets (collectively, th®éfinery Third-Party
Easements’); for the sake of clarity, Refinery Third-Partyp&ements does not include any Easements or Refiting-Party Real Property
Leases;

2.1.1.4 Refinery Pipeline Rightd'he pipeline rights (other than Easements) usedmnnection with the ownership or the
operation of the Refinery Business (a) within thedifery fence line and (b) outside the Refineryctetine as identified in Schedule 2.1.1.4(b)
(such rights in clauses (a) and (b), collectivéhg “ Refinery Pipeline Rights”);

2.1.1.5 Refinery Hydrocarbon Inventarpll hydrocarbon inventory of the Refinery Busisdsollectively, the ‘Refinery
Hydrocarbon Inventory "), which shall include:

(@) (i) all crude oil inventories in the storagaka at the Refinery and (ii) to the extent titlene@ns with the Seller
Companies, all crude oil inventories intended fee @rimarily in the Refinery Business in (and malline, tank bottoms, propellant and
unit fill from) other offsite storage or terminadilities or locations;

(b) (i) all refined and intermediate product invaniets at the Refinery and (ii) to the extent tidenains with the Seller
Companies, all refined and intermediate productimeries intended for use Primarily in the RefinBosiness in (and all in-line, tank
bottoms, propellant and unit fill to or from) othaffsite locations or terminal facilities; and

(c) (i) all other blendstocks, feedstocks and otaer materials and refined and other intermediabelycts in storage .
the Refinery and (ii) to the extent title remainghwhe Seller Companies, all other blendstocksd$tocks and other raw materials and
refined and other intermediate products intendedi$e Primarily in the Refinery Business and irg amtransit to or from, other offsite
storage or terminal facilities;



but in all cases (i) excluding all finished andinighed products to the extent that title thereis passed to the relevant customer, (ii) exclu
all feedstocks, blendstocks and finished and ustfied products and other raw materials to the etansuch feedstocks, blendstocks or
finished and unfinished products and other raw negeare Excluded Assets at the Effective Timi@, €kcluding all hydrocarbons in transit
that are the subject of the Foreign Delivered Crigeeement or the Domestic Delivered Crude Agreem@r) excluding all hydrocarbon
inventory in transit from the Refinery on barged éime Colonial Pipeline (except to the extent pilediin the Amendment to the Exchange
Agreement), and (v) including the total contentalbfpplicable storage tanks, and in line, prapelland unit fill, at the Refinery, regardless of
whether above or below the off-take pipe, includimgtom sediment and water;

2.1.1.6_ NorHydrocarbon Inventory All inventory of the Refinery Business owned hg tSeller Companies other than the
Refinery Hydrocarbon Inventory (collectively, th&®eéfinery Non-Hydrocarbon Inventory ”) that is at the Refinery or at other storage
locations, including catalysts and precious mdiatduding catalyst and precious metals locategrotess units), chemicals, additives, spare
parts, store stocks, supplies and consumables;

2.1.1.7 Refinery Personal Propertll machinery, equipment and other tangible peed@roperty to which title to such
personal property is vested in the Seller Compaasesf the Effective Time and that is either (gdted at the Refinery Real Property or (ii) not
located on the Refinery Real Property but is, tdlor is intended to be used Primarily in the owhigr or operation of the Refinery Assets anc
the Refinery Business (collectively, th&e&finery Personal Property”). Refinery Personal Property includes (a) progurctnits, processing
units and distillation systems, (b) heating, lightand power systems, fire prevention and firengxfishing systems, control systems,
emergency warning and emergency preparedness systathrelated assets, (c) storage and other tam@ters, pumps, engines, cCompressors,
pipes, fittings, valves, connections, regulatonsl bbading and unloading lines and facilities, gdplicable Included IT Equipment, (e) tools,
(f) furniture and furnishings, (g) Rolling Stockagsor held for use in the operation of the Refirgunginess, and (h) all assets, including pip
valves and marine assets, that are located atysediPrimarily in connection with, the operationtbé docks owned by the Texas City Port
Authority located adjacent to Galveston Bay onlihak of the Texas City Marine Industrial TurningsBa

2.1.1.8 Refinery Assigned ContractSubject to Section 8.3ll rights and obligations of the Seller Companieder those
Contracts (including any purchase orders enteredunder such Contracts) relating Primarily to eknnership or operation of the Refinery
Assets and the Refinery Business, including thas®i@cts identified in Schedule 2.1.1®llectively, the “Refinery Assigned Contracts’),
but excluding, in each case, any Contracts govgrtiia use of Intellectual Property, which are ceddny the Technology Agreement, BP
Trademark Sub-License and Brand Management Agreeamen-uel Station Services Agreement;

2.1.1.9 Refinery PermitsSubject tq Section 8,3ll Permits in favor of the Seller Companies frany Governmental
Authority that are used Primarily in the ownersbrpperation of the Refinery Assets and the RefifBrsiness (collectively, theRefinery
Assigned Permits’);

2.1.1.10 Refinery Business Books and Recoifise Business Books and Records that relate tRéfimery Assets and the
Refinery Business (collectively, theRefinery Business Books and Record$;

2.1.1.11 Refinery Deposits and Prepaiddl outstanding deposits (including security dsifor rent, electricity, telephone
or otherwise) and prepaid charges and expensdading prepaid rent) made or paid in connectiorhwitr relating to, ownership or operation
of the Refinery




Assets and the Refinery Business, the value oftwivitl be added as an adjustment to the Base PsecRece at Closing (collectively, the *
Refinery Deposits and Prepaids);

2.1.1.12 Refinery ClaimsAll claims, demands, causes of action, chosegtion, rights of recovery, rights of set-off, righ
to refunds and similar rights in favor of the Seltmmpanies of any kind to the extent relatingi® ewnership or operation of the Refinery
Assets and the Refinery Business from and afteEffective Time, including claims and causes ofactvith respect to the Refinery Assigned
Contracts from and after the Effective Time ortial;ito any Assumed Liability (collectively, theRefinery Claims™);

2.1.1.13 Rights under Refinery Assumed Purchase®rdll rights under the open purchase orders witipeet to the
Business that as of the Effective Time are unfeffiland not yet due and payable and are listecchedtile 2.1.1.18vhich Schedule will be
prepared at Closing), including all rights to reegproducts or services and all rights arising urahy Contracts pursuant to which such
purchase orders are issued, to the extent relatittte products and services covered by the puechiaiers, even if such Contracts are
Excluded Assets pursuant_ to Section 2(2dlectively, the “Refinery Assumed Purchase Orders).

2.1.2 Terminals Assets

2.1.2.1 Terminals Owned Real Properfyhe real property owned in fee by the Seller Canigs that is identified in
Schedule 2.1.2.1together with all buildings, fixtures and reabperty improvements owned by the Seller Compariestéd thereon
(collectively, the “Terminals Owned Real Property”);

2.1.2.2 Terminals Leased Real Properfg) The leasehold estates and the related leaaelease agreements, licenses and
other similar occupancy agreements (collectivédig, ‘tTerminals Real Property Leases) respecting real property and buildings, fixtusesl
real property improvements under which a Seller Gamny is the lessee that are identified in ScheRule.2(a)collectively, the “Terminals
Leased Real Property’), and (b) the lease, sublease, license and sth@lar occupancy agreements (but, in each castyding Easements)
under which the Seller Companies lease to Thirtidzacertain real property and buildings, fixtuogseal property improvements located at
Terminals Facilities that are identified_in SchedRl1.2.2(b)collectively, the “Terminals Third-Party Real Property Leases”);

2.1.2.3 Terminals Easement&@) All Easements used in connection with the enship or the operation of the Terminals,
including those Easements reflected on Termindé Tbmmitments or set forth on Schedule 2.1.2.@Q@lJectively, the “Terminals
Easements’), and (b) all easements, licenses that are im#tiere of easements (rather than in the natuleasés), rights-of-way, servitudes,
surface use agreements, leases (other than RemrBrh.eases), franchises, permits and similareagests granting to a Third Party the right
to use any of the Terminals Owned Real Propertyifoelines, utilities or other facilities or sereg; including those shown on the Terminals
Title Commitments or identified on Schedule 2.1(B)3 but excluding those included in the Texas PigaiBystem Assets (collectively, the “
Terminals Third-Party Easements”); for the sake of clarity, Terminals Third-PaiEasements does not include any Easements or Tdsmina
Third-Party Real Property Leases;

2.1.2.4 Terminals Pipeline Right&ll pipeline rights (other than Easements) useddnnection with the ownership or the
operation of the Terminals (a) within the respezfience lines of the Terminals and (b) outsideréispective fence lines of the Terminals,
identified in_Schedule 2.1.2.4(fuch rights in clauses (a) and (b), collectivétg, “ Terminals Pipeline Rights”);
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2.1.2.5 Terminals Hydrocarbon Inventoryhe pro rata share of volumes of hydrocarbonritwgy in tankage at the
Terminals, including the pro rata share of tankdyus, allocated to Buyer as determined in accomavrith the provisions of Section 1.3
Schedule 12.1.1which shall include:

(a) to the extent title remains with the Seller Qamies, refined product inventories in tankagdeaffterminals;

(b) to the extent title remains with the Seller Qamies, denatured ethanol, other blendstocks det caw materials
and refined and other intermediate products indgelkat the Terminals (excluding, in all cases,$&lfer Companies’ proprietary fuel
additives and any other Third Party proprietaryitaes); and

(c) to the extent title has passed to the Sellen@anies, the total contents of all applicable pigeind manifold line
fill at the Terminals, regardless of whether abowbelow the off-take pipe, including bottom sedithand water;

but in all cases, excluding all finished and urdivéd products to the extent that title theretogaassed to the relevant customer and all
hydrocarbon inventory in transit, including on tbelonial Pipeline (except to the extent providedthi@ Amendment to the Exchange
Agreement) (collectively, the Terminals Hydrocarbon Inventory ”);

2.1.2.6_ NorHydrocarbon Inventory All inventory used or held for use Primarily lietownership or operation of the
Terminals that is owned by the Seller Companigserathan the Terminals Hydrocarbon Inventory (atilely, the “Terminals Non-
Hydrocarbon Inventory "), including chemicals, additives (excluding, ih@ases, any Seller Companies’ proprietary fuelitaeks and any
other Third Party proprietary additives), sparggastore stocks, supplies and consumables;

2.1.2.7 Terminals Personal Properfjdl machinery, equipment and other tangible peed@roperty to which title to such
personal property is vested in the Seller Compaaseasf the Effective Time and that is either (Jdted at the Terminals Facilities or (ii) not
located at the Terminals Facilities but is, willdreis intended to be used Primarily in the ownigrsin operation of the Terminals Assets (the
Terminals Personal Property”). Terminals Personal Property includes (a) hegatiighting and power systems, fire prevention &rel
extinguishing systems, control systems, emergerayiwg and emergency preparedness systems, atetraksets, (b) storage and other t:
meters, pumps, engines, compressors, pipes, fttiaves, connections, regulators, and loadinguarhohding lines and facilities,
(c) applicable Included IT Equipment, (d) tools, figniture and furnishings (f) the Terminal Managmt System, (g) Rolling Stock used
Primarily in the operation of the Terminals; anjl §H additive injection system equipment;

2.1.2.8 Terminals Assigned Contrac8ubject to Section 8.3ll rights and obligations of the Seller Companieder the
Contracts (including any purchase orders entergdunder such Contracts) relating solely to the enship or operation of the Terminals As:
that are specifically identified on Schedule 28 (2ollectively, the “Terminals Assigned Contracts’);

2.1.2.9 Terminals PermitsSubject tg Section 8,3&ll Permits in favor of the Seller Companies frany Governmental
Authority that are used Primarily in the ownersbrmperation of the Terminals Assets (collectivétyg “ Terminals Assigned Permits’);
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2.1.2.10 Terminals Business Books and Recofid®e Business Books and Records that relate towimership or operation
of the Terminals Assets (collectively, th&érminals Business Books and Record3;

2.1.2.11 Terminals Deposits and Prepaid# outstanding deposits (including security dsi®for rent, electricity, telepho
or otherwise) and prepaid charges and expensdading prepaid rent) made or paid in connectiorhwitr relating to, ownership or operation
of the Terminals Assets, the value of which willduieled as an adjustment to the Base PurchaseaPfesing (collectively, the Terminals
Deposits and Prepaids);

2.1.2.12 Terminals ClaimsClaims, demands, causes of action, choses iomactghts of recovery, rights of set-off, rights t
refunds and similar rights in favor of the Sellem@panies of any kind to the extent relating todhmership or operation of the Terminals
Assets from and after the Effective Time, includalgims and causes of action with respect to thenirels Assigned Contracts from and after
the Effective Time or relating to any Assumed Li&pi(collectively, the “Terminals Claims™);

2.1.2.13 Rights under Terminals Assumed Purchader®rAll rights under the open purchase orders wiipeet to the
Terminals Assets that as of the Effective Timeuwarilfilled and not yet due and payable and atedi®n_Schedule 2.1.2.{&hich Schedule
will be prepared at Closing), including all riglitsreceive products or services and all rightsragisnder any Contracts pursuant to which suc
purchase orders are issued, to the extent relatittte products and services covered by the puechiaiers, even if such Contracts are
Excluded Assets pursuant_ to Section 2(2dlectively, the “Terminals Assumed Purchase Orders).

2.1.3 Texas Pipelines System Assets

2.1.3.1 Texas Pipelines System Owned Real Prop@itg real property owned in fee by the Seller Canigs that is
identified in_Schedule 2.1.3,%ogether with all buildings, fixtures and reabperty improvements owned by the Seller Compawiestéd
thereon (collectively, the Texas Pipelines System Owned Real Property,

2.1.3.2 Texas Pipelines System Leases and EasenfahiBhe leasehold estates and the related leasdtease agreemer
licenses or other similar occupancy agreementeodisiy real property and buildings, fixtures anal fgroperty improvements under which a
Seller Company is the lessee relating to the Texaslines System and (b) all Easements grantingghés in or to use real property for
pipelines, utilities or other facilities or servicased in connection with the ownership or the afien of the Texas Pipelines System Assets
(including those Easements identified in Schedule322, the “Texas Pipelines System ROW Interesty;

2.1.3.3 Texas Pipelines System Personal Propéitymachinery, equipment and other tangible peed@roperty (whether
active or out-of-service) to which title to suchrg@nal property is vested in the Seller Compansesf #¢he Effective Time and that is (i) located
at the Texas Pipelines System Facilities or (if)lnoated at the Texas Pipelines System Facilitigss, will be or is intended to be used
Primarily in the ownership or operation of the TeRipelines System Assets (th€€xas Pipelines System Personal Property. Texas
Pipelines System Personal Property includes (a3@éoand other tanks, meters, pumps, engines, essgs, pipes, fittings, valves,
connections, regulators, (b) applicable Includedfipment, (c) tools, (d) furniture and furnishérend (e) Rolling Stock used Primarily in
operations of the Texas Pipelines System Assets;




2.1.3.4 Texas Pipelines System Assigned Contrétbject to Section 8.3ll rights and obligations of the Seller
Companies under those Contracts (including anyhase orders entered into under such Contractsingksolely to the ownership or operat
of the Texas Pipelines System Assets that areifadhin Schedule 2.1.3.&ollectively, the “Texas Pipelines System Assigned Contracty

2.1.3.5 Texas Pipelines System PermBsibject to Section 8,3ll Permits in favor of the Seller Companies frany
Governmental Authority that are used Primarilyhie bwnership or operation of the Texas Pipelineste®y Assets, including those Permits
relating to the Texas Pipelines System Assetsiiithin Schedule 2.1.3.&ollectively, the “Texas Pipelines System Assigned Permity

2.1.3.6 Texas Pipelines System Business Books andrBs. The Business Books and Records that relate towimership
or operation of the Texas Pipelines System Asseltetively, the “Texas Pipelines System Business Books and Recof)ljs

2.1.3.7_Texas Pipelines System Deposits and PrepAitioutstanding deposits (including security dsjp®for rent,
electricity, telephone or otherwise) and prepaidrghs and expenses (including prepaid rent) magdaidrin connection with, or relating to,
ownership or operation of the Texas Pipelines Sygissets, the value of which will be added as gusaichent to the Base Purchase Price at
Closing (collectively, the Texas Pipelines System Deposits and Prepaits

2.1.3.8 Texas Pipelines System Clain®daims, demands, causes of action, choses iomactghts of recovery, rights of set-
off, rights to refunds and similar rights in fauafrthe Seller Companies of any kind to the extetdting to the ownership or operation of the
Texas Pipelines System Assets from and after thectife Time, including claims and causes of actigiin respect to the Texas Pipelines
System Assigned Contracts from and after the Hffectime or relating to any Assumed Liability (cmdtively, the “Texas Pipelines System
Claims™);

2.1.3.9 Rights under Texas Pipelines System Assutnechase OrdersAll rights under the open purchase orders reigtiin
the Texas Pipelines System Assets that as of fleetivie Time are unfulfilled and not yet due angatale and are listed on Schedule 2.1.3.9
(which Schedule will be prepared at Closing), idahg all rights to receive products or services aldights arising under any Contracts
pursuant to which such purchase orders are issodite extent relating to the products and serviceered by the purchase orders, even if
Contracts are Excluded Assets pursuant to Sectif @ollectively, the “Texas Pipelines System Assumed Purchase Ordéjs

2.1.4 Retail Contracts

2.1.4.1 Retail Assigned ContractSubject to Section 8.3all rights and obligations of the Seller Companiader the
Contracts that are identified in Schedule 2.1(ddllectively, the “Retail Assigned Contracts’);

2.1.4.2 Grantor Rights Under Certain Covenants &oat in Retail Site Deed®ll rights of the Seller Companies as
grantor under each real property deed, real prppease assignment or like instrument of conveyamhestified on Schedule 2.1.4(the “
Retail Site Deeds) to enforce, waive or release (i) any covenahé testrict the brand of fuel that can be soldhatapplicable retail site (any
such restriction or covenant, 8fand Covenant”) or (ii) any covenants that limit or preclude the wé$ the property for petroleum purpose
convenience store operations, in some instancégling a prohibition on the sale or handling of orails, lubricants, convenience store item:
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or tobacco product salesyse Restriction”), in each case at each applicable retail sitd¢ainad in the Retail Site Deeds, and only suchtsigh
(collectively, the “Grantor Rights Under Retail Site Deeds);

2.1.4.3 Waiver Rights Under Retail Site PSAMI rights of the Seller Companies to, enforcajiwve or release a Brand
Covenant or Use Restriction under the purchasesaledagreements identified_in Schedule 2.1(#h& “ Retail Site PSAS’), pursuant to which
BP Products or any of its Affiliates sold certatail sites identified as authorized retail siteghie Retail Assigned Contracts, and only such
rights (collectively, the Waiver Rights Under Retail Site PSAS);

2.1.4.4 Retail ClaimsClaims, demands, causes of action, choses iomactghts of recovery, rights of set-off, rights t
refunds and similar rights in favor of the Sellem@panies of any kind to the extent relating toRe¢ail Assigned Contracts or the rights
assigned under Sections 2.1.4r 2.1.4.3rom and after the Effective Time or any Assumeadlility (collectively, the “Retail Claims™”);

2.1.4.5 Retail Personal Propertill machinery, equipment and other tangible peas@roperty to which title to such
personal property is vested in the Seller Compaaesf the Effective Time and that is located etrtail sites associated with the Retail
Assigned Contracts and used Primarily in the seroicthe Retail Assigned Contracts (collectivehe t Retail Personal Property”);

2.1.5 Licensed Intellectual PropertiRights to use the Intellectual Property ownedHgySeller Companies and used in connection
with the Business and certain other rights relatinthe use of Intellectual Property in connectivth ownership or operation of the Assigned
Assets and the Business in each case pursuarg fetthnology Agreement, BP Trademark Sub-LicendeBaand Management Agreement
and Fuel Station Services Agreement, includingditain Contract rights governing the use of lelial Property owned by Third Parties
which are assigned to the Buyer pursuant to th&éi@ogy Agreement, and (ii) certain licenses fréva Seller Companies granted to the Bt
in the Technology Agreement, BP Trademark Sub-lseeand Brand Management Agreement, or Fuel St8govices Agreement to use
Intellectual Property owned by the Seller Compafgediectively, the “Licensed Intellectual Property”).

Section 2.2 Excluded Asset$he Assigned Assets shall exclude the followiegis (all such excluded items being tHextluded Asset:

H):
2.2.1 Cash and Cash Equivalensdl cash on hand and cash equivalents, inclub@ugk accounts, money market funds, marketabl
securities and temporary cash investments;

2.2.2 Claims Other than those relating to any Assumed Lighititaims, demands, causes of action, chosesimnacights of
recovery, rights of set-off, rights to refunds aiilar rights in favor of the Seller Companiesaoly kind to the extent (a) relating to (i) the
ownership or operation of the Assets and the Bssipeior to the Effective Time, (ii) the Excludeds®ts or (iii) the Retained Liabilities or
(b) identified on Schedule 2.2;2

2.2.3_Excluded IP Except for the licenses granted with respechéolticensed Intellectual Property, all ExcludedéRting to the
ownership or operation of the Assigned Assets @ifRss;

2.2.4 Excluded IT EquipmentAll IT Equipment identified on Schedule 2.2the “Excluded IT Equipment );
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2.2.5 ReceivablesAll of the Seller Companies’ right, title and énést in and to all accounts receivable (inclugiagments for all
finished and unfinished products that angoute to any customer of the Business, including anyliaties of the Sellers, where title has passec
to the customer), exchange balances and all nodesls, and other evidences of indebtedness ofights$ to receive payments arising out of
sales, services, rentals and other activities @Bthsiness or operation of the Assets in each@aa@ring in connection with and attributable
the ownership or operation of the Assets and tharigss prior to the Effective Time and the secuaitangements, if any, related thereto,
including any rights with respect to any Third Rartllection procedures or any other actions oceealings in connection therewith;

2.2.6_Excluded ContractAll Contracts of the Seller Companies other tti@nAssigned Contracts and, in any event, (a) those
Contracts identified in Schedule 2.2.6(#&b) subject to Section 8.3,all Multi-Site Contracts; (c) the Excluded Termli® Contracts; and
(d) the Excluded Texas Pipelines System Contracts;

2.2.7_ Excluded PermitsAll Permits of the Seller Companies relatingtie Business or the Assets that are identified hre8ale

2.2.7,

2.2.8_ Accounting and Tax Books and Recardsy and all financial performance planning, aaatng and Tax files, books,
records, returns and work papers related to theecstaip or operation of the Assets and the Busipdes to the Closing Date, exclusive of
property Tax files with respect to the three (3)strecent tax years;

2.2.9 FCC LicensesSubiject to the provisions of Section 8,1l of the Seller Companies’ rights in and tosb@ertain FCC
Licenses identified in Schedule 2.%tBe “FCC Licenses’);

2.2.10 Tax RefundsAll rights or claims by the Seller Companies ty ax refund relating to the Assets or the Refirieusiness
covering or relating to the period prior to thedeffive Time or to the extent relating to Excludesbéts;

2.2.11 Benefit PlansAll assets under the Seller Plans;

2.2.12 Insurance Policie€xcept as identified in Section 13.dll rights, titles, claims and interests of thel& Companies or any
Affiliate of the Seller Companies relating to op@as respecting the Assets or the Business asucted prior to the Effective Time (a) under
any policy or agreement of insurance, (b) undertaond or surety, or (c) to any insurance or bormteeds;

2.2.13 Certain Inventory in Transill feedstocks, blendstocks and finished andnisfied products and other raw materials that
are in transit from the Facilities as of the EffeetTime, except to the extent they are includethenHydrocarbon Inventory, and all inventory
dedicated to the Business which is owned by thieiS@bmpanies other than the Hydrocarbon Inventieay is in transit as of the Effective
Time, except to the extent it is included in thenNdydrocarbon Inventory;

2.2.14 Rights Under This AgreemenAll rights of the Seller Companies or any of tireispective Affiliates under or pursuant to
this Agreement and the other agreements and trdmssicontemplated hereby and thereby;

2.2.15_Seller Companies Guarantees,.Buabject to the provisions of Section 8&l guarantees, indemnities, surety bonds, ktter
of credit, or other credit support or financial@ssices
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issued or provided by the Seller Companies witheesto the operation of the Assets or the condittte Business prior to the Effective Tir

2.2.16_Excluded Books and Recorddubject to Section 2.2,&ll files, documents, instruments, papers, pldresyings, annuals,
books and records, other than the Business Boak&anords;

2.2.17 Retained LitigationAll rights in and to (i) the Proceedings that bsted on_Schedule 2.2.17ii) other Proceedings filed by
Third Parties against any Seller Company or thee@dgompany prior to the date of this Agreement, (@)dany other Proceeding filed against
any Seller Company or the Cogen Company which #iie!S agree, by written notice to Buyer, followithg date of this Agreement to include
on Schedule 2.2.1(the “Retained Litigation ");

2.2.18 BP Marks Subject to Section 13ahd the terms of the BP Trademark Sub-License aaddBManagement Agreement and
the Fuel Station Services Agreement, all of théeB€ompanies’ right, title and interest in the Blarks;

2.2.19 Nonassignable Real Property Interestsy land lease, Easement, Retail Site Deedsar sther interest in real estate
(including constituent) respecting the Assets erBlusiness that, by its own terms or by operatidaw, cannot be transferred or conveyed to
the Buyer, including any leases, Easements or atkenests in real estate which, subject to Se@®i8n cannot be transferred or conveyed to
the Buyer, except where the consent of the couatrpo such transfer or conveyance has been autain

2.2.20_Assets Not Owned by the Seller Companiétie to any assets, property improvements, agpances, fixtures, equipment
or goods located at the Real Property or the TEXaalines System Real Property that are not owneal Beller Company, including equipm:
owned by contractors or other Third Parties, sparés on consignment, chemicals on consignmentemsgtd and rented equipment and other
leased itemgyrovided this Section 2.2.268hall not be construed as limiting Buyer’s righute leased assets which are covered by lease
agreements included in the Assigned Assets;

2.2.21 Excluded Pipeline Interestall (a) interests in pipelines other than thegipe rights specifically set forth in Sections
2.1.1.4,2.1.2.4and_2.1.3.4 including rights under those Contracts relatmghie Texas Pipelines System Assets identifiedare&ule 2.2.2]
and (b) interests in pipelines and associated ags&tperty improvements, appurtenances, fixtiegsipment or goods located at or in the
vicinity of the Assigned Assets that are not owhgdx Seller Company, including all interests ingiipes owned by Third Parties and located
on any Real Property or Texas Pipelines System Regderty under leases, licenses, permits, easeprayitts-of-way or other rights or
interests in real property;

2.2.22 Environmental Control Bond#\ll rights of the Seller Companies or their Affiles in and to the Environmental Control
Bonds relating to the Refinery Assets or relatmg¢hie Excluded Assets;

2.2.23_Excluded Real Propertpll real property identified on Schedule 2.2.28cluding the real property generally referrecso
the Borden property;

2.2.24 Cogen Company Excluded Asselde assets designated as Cogen Company ExcluskeisAin Section 32
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2.2.25_Certain Fuels AdditivesSubject to the terms of the BP Trademark Subsfideeand Brand Management Agreement, Fuel
Station Services Agreement and the Product Salesefygent, all rights of the Seller Companies orrtAdiliates in and to BP and Third Party
proprietary fuel additives;

2.2.26 Rights under Excluded Open Purchase Orddtsights (including the right to receive prodamr services) under the open
purchase orders, open job orders and other accpaypéble referenced in Section 5.1.7

2.2.27_Marine VesselsAny crude carriers, crude barges or other magitidssels owned or leased by the Seller Companibgio
Affiliates, notwithstanding that such vessels maydnmade deliveries to the Refinery;

2.2.28 Assets Subject to Takingall assets taken in condemnation or by eminemaia as contemplated by Section 7.5and
2.2.29 Scheduled Excluded Assefdll other assets, if any, identified on Sched2il2.29.

ARTICLE 3
SALE OF COGEN COMPANY INTERESTS

Section 3.1 Sale of Cogen Company IntereSisbject to the terms and conditions containdtiimAgreement, at the Closing the Buyer
shall purchase, and BP Products shall sell, coragsign, transfer and deliver to the Buyer, athef Cogen Company Interests, free and clear
of Encumbrances other than Encumbrances arisingruaqplicable state or federal securities laws.

Section 3.2 Cogen Company Excluded Assé&tsor to the Closing, BP Products shall, at thie sost and expense of BP Products, caus
the Cogen Company to transfer to any other Affiliat Affiliates of BP Products, and the Cogen Conypassets shall exclude, the following
assets, rights and interests (collectively, ti@ofien Company Excluded Assety:

3.2.1 Cash and Cash Equivalensdl cash on hand and cash equivalents of the @@&mmpany, including bank accounts, money
market funds, marketable securities and temporash investments;

3.2.2_Excluded IP All Excluded IP relating to the Cogen Company iBass;
3.2.3_Excluded IT EquipmentAll IT Equipment relating to the Cogen CompanysBiess specifically identified in Schedule 3.2.3

3.2.4 ReceivablesAll of the Cogen Company'’s rights relating to thegen Company Business arising under any recaivabl
outstanding as of the Effective Time;

3.2.5_Excluded ContractsThose Contracts of the Cogen Company specifitadéigtified in_Schedule 3.2:5
3.2.6_Excluded PermitsAll Permits of the Cogen Company specificallyritifed in Schedule 3.2.6
3.2.7_Benefit PlansAll assets under the Seller Plans;
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3.2.8_Insurance PolicieExcept as identified in Section 13.&ll rights, titles, claims and interests of thegén Company or any
Affiliate of the Cogen Company relating to operasmf the Cogen Company Business prior to the Effiedime (a) under any policy or
agreement of insurance, (b) under any bond orysure{c) to any insurance or bond proceeds;

3.2.9 Tax RefundsAll rights or claims by the Cogen Company to diax refund relating to the Cogen Company Businesgiing
or relating to the period prior to the Effectivaria or to the extent relating to Cogen Company EerduAssets;

3.2.10_Cogen Company Guarantees,.EBabject to the provisions of 8.7.&ll guarantees, indemnities, surety bonds, Etér
credit, or other credit support or financial assees issued or provided by BP Products or its iaffils with respect to conduct of the Cogen
Company Business prior to the Effective Time;

3.2.11 Excluded Business Books and Reco®ltfiles, documents, instruments, papers, plahawings, annuals, books and
records, other than (a) the Business Books andrgc() summary level accounting information pdad pursuant Section 13.2.&) any
other accounting information for the Cogen CompBaoginess for the periods prior to the Closing Dateonly to the extent held or maintai
outside Seller’s integrated enterprise financiatems and in Sellers’ possession and control; @nproperty tax files with respect to the three
(3) most recent tax years;

3.2.12 BP Marks All of the Cogen Company's ownership interestara rights to use the BP Marks;

3.2.13 Third Party AssetsTitle to any assets, property improvements, agpances, fixtures, equipment or goods locatekeat t
Cogen Company Leased Real Property that are noé@ly the Cogen Company, including spare partosasignment, chemicals on
consignment and leased and rented equipment ardletsed item$rovided this Section 3.2.18hall not be construed as limiting Buyer’s
right to use leased assets which are covered bg lgreements included in the Cogen Company Assets;

3.2.14 Environmental Control Bond#\ll rights of the Cogen Company in and to the EEmvmental Control Bonds relating to the
Cogen Company Business or relating to the Exclutiesbts;

3.2.15 Scheduled Cogen Company Excluded Asgdtother assets, if any, specifically identifiedSchedule 3.2.15

ARTICLE 4
ASSUMED LIABILITIES

Section 4.1 Assumed LiabilitiesSubject to the terms and conditions set fortthis Agreement, and except for (i) the Retainedilittees
and (ii) the Liabilities for which and to the exteeller has an obligation under the indemnity miowns contained in Schedule 9.Article 13,
Article 16 and_Article 17, the Buyer shall, as of the Effective Time, assame pay, discharge and perform as and when deéollbwing
Liabilities of the Seller Companies (which shattlide Environmental Liabilities) with respect t@tBusiness and the Assets (thkssumed
Liabilities "):
4.1.1 All Liabilities associated with the Refind®pnsent Decrees and Orders for which the Buyersigansible or liable pursuant
Article 18and the HES Orders;
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4.1.2 All Liabilities for Remedial Work relating the Terminals as specifically described on Scheedul.2(excluding Seller
Companies’ obligations to pay for performance ofmRdial Work prior to the Effective Time);

4.1.3 All Liabilities for Remedial Work relating the Texas Pipelines System Assets as specifidalgribed on Schedule 4.1.3
(excluding Seller Companies’ obligations to paygerformance of Remedial Work prior to the Effeetiime);

4.1.4 All Liabilities for Remedial Work relating the Refinery Assets as specifically described dme8ule 4.1.4excluding Seller
Companies’ obligations to pay for performance ofmRdial Work prior to the Effective Time);

4.1.5 [Intentionally Omitted.]

4.1.6 All Liabilities arising out of claims madetaf the Effective Time for or related to workershepensation insurance,
employers’ liability coverage or Longshore and Harty/orkers’ Compensation Act coverage for any Tiamed Employees other than claims
for workers’ compensation related to Transferrecbliyees which are specifically retained by theellompanies pursuant to Section 5;1.6

4.1.7 All Liabilities under the Assigned Contraatsd the Assigned Permits; provided that the Lité#iassumed with respect to the
“Jobber Outlet Incentive Programs” shall be alledainh accordance with Schedule 4.1.7

4.1.8 All Liabilities under the Assumed Purchaseébs;

4.1.9 All Liabilities relating to obligations arigg from and after the Effective Time to waive aftaCovenant or Use Restriction
under the Retail Site PSAs, to the extent that sintigations are delegable and transferrable;

4.1.10 All Liabilities associated with or arisingtmf the QQQ Issue, including all Liabilities anig under any consent decree (or
amendment or supplement to the Refinery Consentd@e@nd Orders) entered into with the EPA witpeesto the QQQ Issue;

4.1.11 All other Liabilities associated with thesiss or the Business for which the Buyer is exjydisle under the terms of this
Agreement and the Transaction Documents;

4.1.12 All Liabilities relating to or arising ouf the ownership, operation or use of the Injectfdells from and after the Effective
Time, including abandonment and closing costs; and

4.1.13 All Liabilities (not otherwise specificalfddressed in this Article Yithat accrue, are caused by, arise out of, oinarered ir
connection with, the Assets, the Business, the ostiye or operation of the Assets or the condu¢hefBusiness on, prior to or following the
Effective Time;provided that nothing herein shall limit or restrict the &pation of the Sellers’ indemnification obligati®mnder Schedule 9,1
Article 13, Article 16and_Article 17.

ARTICLE 5
RETAINED LIABILITIES

Section 5.1 Retained LiabilitiesSubject to the terms and conditions set forttiisi Agreement, including Section 16.4nd except for
the Liabilities for which and to the extent Buyeshan
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obligation under the indemnity provisions contaiiredrticle 8, Schedule 9.1 Article 11, Article 13, Article 16, Article 17and_Article 18
the Seller Companies shall retain and pay, diséhangl perform as and when due all of the followirapilities with respect to the Business
and the Assets (collectively, théRetained Liabilities ):

5.1.1 All Liabilities relating to the Excluded Adsp

5.1.2 All (a) Liabilities arising from the SelleroBpanies disposing of waste aite (but not including the migration of any wast
Hazardous Substances from the Real Property tdjanent site) prior to the Effective Time, (b) Lilities for failure by Seller Companies to
comply with the Refinery Consent Decrees and OrdeesHES Orders or the Terminated Consent Deeneg@®©rders covering the period pi
to the Effective Time, (c) Liabilities arising oot Asbestos Claims, Benzene Claims or MTBE ClaifdsLiabilities relating to or arising out
the operation, ownership or use by the Seller Cangsaof the Injection Wells prior to the EffectiVene, but excluding closure and
abandonment obligations that constitute Assumelilitias under_Section 4.1.12and (e) those Liabilities set forth on ScheduleZ{e)(all
Liabilities referenced in this Section 5.1.2ollectively, “Seller Retained Environmental Liabilities™);

5.1.3 All Liabilities arising under the Seller Pamncluding (a) accrued but unused vacation bendtie as of the last day of any
Transferred Employee’s employment with the Selldtapplicable Affiliate under the vacation pgliof Seller or its applicable Affiliate (the “
Seller Vacation Benefits’), (b) accrued pension Liabilities, (c) retiree dieal benefits for those Transferred Employees afgoeligible for
retiree medical benefits at the Closing Date utideterms of the Seller Companies’ retiree meditais and (d) any Liabilities relating to
employment matters, labor disputes, or employegvgrices, in each case initiated or ongoing prithedEffective Time;

5.1.4 All Liabilities arising out of (i) the Retad Litigation or (ii) subject to the provisions @), (b) and (c) below, Proceedings
filed by Third Parties against any Seller Companyoafter the date of this Agreement but priothte Effective Time that would, if filed on or
after the Effective Time, constitute Retained Liiieis (the “Pre-Effective Retained Proceeding¥), including any claim in the Retained
Litigation or Pre-Effective Retained Proceedingsimagainst the Buyer that is added by amendmentpplement solely on the basis of the
Buyer’'s purchase of the Assets or the Businessahds a result of any other action taken by octioa of Buyer. Notwithstanding the
foregoing, any Proceedings filed by Third Partigaiast any Seller Company prior to the Effectiven@&i (a) that are specifically addressed
under (i) _Section 8.4(ii) Section 8.6.2 (iii) Section 8.19 (iv) Section 17.5 (v) Schedule 16.2.3(vi) Section 16.3.2for Third Party
claims arising directly from Buyer’s breach of azgvenant contained herein) or Schedule 16.%:8 not constitute Retained Liabilities and
will be subject only to the indemnities containedsuch Sections or Schedules; (b) that would bereal/by a specific indemnity of Sellers (not
described in the foregoing subsection (a)) underAlyreement not arising as a consequence of agdmeach of a representation or warranty
of Sellers if filed post-Closing (including Procéegks covered by Sections 16.2.56.2.6and_16.2.7 but excluding Proceedings covered by
Section 16.2.8 will not constitute Retained Liabilities and wile deemed to have been filed post-Closing forgaep of such indemnities; or
(c) that are not Pre-Effective Retained Proceedangiescribed in the foregoing subsections (apbb(t otherwise arise from a breach of the
Sellers’representations or warranties will not constituegaed Liabilities and will instead be subjecthie schedule amendment provision:
Section 20.1Q provided that any such proceeding arising frobmesch of Sections 15.108 15.2.1.4to the extent relating to a representation
that no Proceedings were pending or threatenedl)rsftedbe subject to any de minimis or threshofditations (but will be subject to all
applicable liability caps). For purposes of thesfying, Proceedings filed by Third Parties will lexie claims by Buyer’'s Representatives
arising under or in connection with this Agreementhe transactions contemplated hereby being pegd on Buyer's behalf;
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5.1.5 All Liabilities pursuant to the Environmen@dntrol Bonds, other than Liabilities that reduttm the Buyer failing to comply
with its obligations under Section 13.9

5.1.6 All Liabilities arising out of (i) claims faor related to workers’ compensation insurance,leyaps’ liability coverage and
Longshore and Harbor Workers’ Compensation Act caye for the Subject Employees who are not TrareddeEmployees or any former or
inactive employees of the Seller Companies reldtinpe Business, (ii) written reported claims thate been submitted to the Seller
Companies’ insurance carrier prior to the Effectiime for or related to workers’ compensation imswe or related coverage for Transferred
Employees and (iii) written reported claims thatdnédeen submitted to the Buyer's insurance caafier the Effective Time for workers
compensation insurance for Transferred Employeeinjiaries or incidents that occurred prior to thiective Time but only to the extent any
such injury or incident or damage arising thereursde attributable to the time period prior to Hféective Time;

5.1.7 All Liabilities under open purchase ordersmjob orders or other accounts payable relatirthe Business or the Assets that
were entered into by the Seller Companies in thegaijpn of the Business on or prior to the Effezflime other than the Liabilities assume
the Buyer pursuant to Section 4.1.8

5.1.8 All Liabilities consisting of, arising in coaction with, or relating to, any civil or crimins&nctions, fines or penalties impo
by and payable to any Governmental Authority at@mg arising from the ownership, operation or okthe Assets or the conduct of the
Business by the Seller Companies prior to the EffecTime;

5.1.9 All Liabilities consisting of, arising in coaction with, or relating to, the Intercompany Aants;

5.1.10 All other Liabilities (including any Envirarental Liabilities) associated with the Assetshar Business for which the Sellers
are expressly to remain liable under the termbisfAgreement and the Transaction Documents;

5.1.11 All Tax Liabilities arising out of any re@ngization or restructuring of the Cogen Compangro the Effective Time,
including but not limited to, any mergers, consalidns or sales that occurred as part of such aaizgtion or restructuring; and

5.1.12 [Intentionally Omitted.]
5.1.13 All Liabilities arising out of Refinery Spéc Event Pre-Closing Third-Party Claims.

ARTICLE 6
BASE PURCHASE PRICE; CONTINGENT EARNOUT PAYMENT

Section 6.1 Base Purchase Priddne aggregate base purchase price for the Aasdtthe Business shall be U.S. $598 million (tBase
Purchase Price"). The Base Purchase Price shall be subject tasatient as provided in Article, Section 8.14 Article 12and
Section 20.10.2r as otherwise provided under this Agreement,aarydsuch adjustment shall be reflected as an ad@mtto the Base Purchi
Price.
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Section 6.2 Contingent Refinery Earnout Payméhiyer shall pay to BP Products as additional iamation a sum of up to U.S. $700
million (the “Maximum Earnout Amount "), subject to the following terms and conditions:

6.2.1 Term The term shall end on the earlier of (a) thehs{#th ) anniversary of the commencement of the Arstual Earnout
Period, as defined below, and (b) the date thé ¢otaulative Annual Earnout Amounts, as definedbglpaid by Buyer to BP Products equal
the Maximum Earnout Amount (theTerm ”). The Term shall be divided into up to six (6)sassive twelve calendar month periods (each ar
Annual Earnout Period ” and collectively, the ‘Earnout Period ") with the first Annual Earnout Period commencingda)he Effective Tim
if the Closing Date is on the first day of the calar month; or (b) at 12:01 a.m. local time onfttet day of the first full calendar month
following the Closing Date, if the Closing Datenist on the first day of the calendar month. If resaey, the Term shall be automatically
extended to allow for completion of six (6) full Amal Earnout Periods. As used herein, the termisridar month” and “calendar process
month” shall have the same meaning and shall cooftee period from 12:00 am local time on thstfiday of each month until 11:59 pm on
the last day of each month.

6.2.2 Determination of Annual Earnout Amount

(a) Within forty-five (45) days following the laday of each Annual Earnout Period, Buyer shaliMéela written statement
(such statement being referred to herein as therfual Earnout Statement”) to BP Products which shall set forth (i) the ggonargin
for the Annual Earnout Period calculated as s¢hfoelow (the “Annual Earnout Period Gross Margin”); (ii) the average ASCI 3-2-1
crack spread corresponding to each calendar proeeist during such Annual Earnout Period calculaigdet forth below (each being a
“ Monthly ASCI 3-2-1 Crack ); (iii) the actual volume of crude processedte Refinery for each calendar process month dwsticty
Annual Earnout Period calculated as set forth bélaech being a Monthly Crude Volume ”); (iv) the actual volume of total Refinery
feedstock processed during each calendar procesth rfwhich for the avoidance of doubt includes dethils the crude oil and any other
hydrocarbon feedstocks or intermediates and puechiagdrogen input into the Refinery as reflectethimofficial Refinery yield
accounting system or successor system) (each keirngonthly Throughput Volume ”); (v) the monthly gross margin for each calel
process month during such Annual Earnout Periocutatied as set forth below (each beingMdnthly Gross Margin ”); (vi) the
earnout amount to be paid by Buyer to BP Prodifcasy, calculated as set forth below (tharinual Earnout Amount ”);
(vii) appropriate supporting detail showing howslkh calculations were made; and (viii) a cediiicn from an authorized officer of
Buyer that Buyer has operated the Refinery in ataace with the provisions of Section @iring the applicable Annual Earnout Period.

6.2.3 Determination of the Annual Earnout Amount

(a) The Monthly ASCI 3-2-1 Crack shall be deterndinising the following formula: the value of thr& barrels of crude at
the ASCI Price subtracted from the value of twolq@rels of 85 octane CBOB A at the CBOB Price pihesvalue of one (1) barrel of
ultra-low sulfur diesel at the Distillate Price,tivthe resulting value divided by three, where: {(A4SCI Price " means the Crude Trade
Month average Argus ASCI/WTI Differential (PA000852,49; Argus Sour Crude Index (ASCI) month 1, Hon<Close, diff) plus the
Crude Trade Month average Argus WTI DifferentiaClA NYMEX (PA0003360,2,49; WTI Diff to CMA NYMEX wighted average
month 1, Houston Close, diff), plus the CalendarcBss Month average Argus NYMEX WTI (PA0002652, A¥MEX WTI month 1,
Houston Close, settlement), where thértide Trade Month ” includes all Argus assessment days from the 26th
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day of the month two (2) months prior to the Caklmr@rocess Month through the 25th day of the mpritr to the Calendar Process
Month and where the Calendar Process Month’ means the calendar month in which the crudedsgssed; (B) CBOB Price”

means the arithmetic average for the Product Tkéaleth of the daily Argus Gasoline 85 CBOB Colomagirade cycle 1 — Houston
average of the high and low bearing code #PA000B9&@verted from cents per gallon to dollars pardd; provided, however, that for
any Product Trade Months during which Colonial Rifehas issued a bulletin stating that the 9.0 R¥P be scheduled on the pipeline
and an Argus supplemental price is in effect, tien‘CBOB Price” shall be the arithmetic averagetfe Product Trade Month of the
daily Argus Gasoline 85 CBOB Colonial A grade 9¥HRSupplemental cycle 1 — Houston average of tgk and low bearing code
#PA00077422 converted from cents per gallon toadslper barrel; and (C)Distillate Price ” means the arithmetic average for the
Product Trade Month of the daily Argus Diesel 6pa@ (ULS) Colonial pipeline cycle 1 — Houston aygraf the high and low bearing
the code #PA00040892, converted from cents peomyadi dollars per barrel. If Argus (or successdrligher) fails to publish any
reference price set forth in clauses (A) throughgkove for any trading days in the applicable motite average of the remaining days
in the month will be used. If Argus (or successablisher) ceases to publish any referenced prictogé in clauses (A) through

(C) above, Buyer and BP Products will negotiatgand faith to agree upon a new pricing formula gsnitable industry available
guotations maintaining a representative 3-2-1 cegekad. ‘Product Trade Month " will be the actual pricing days on the Colonial
Pipeline shipping schedule as published by Coldpipéline Company on its website, which, withoutiting the foregoing, typically
begins approximately ten (10) or less days immediairior to the calendar month in which the pradegroduced (the Product
Production Month” ) through a day which is approximately ten (10)slayless prior to the end of the Product Prodadtimnth and
shall be the aggregation of all the pricing days thrgus generates prompt cycle assessments fof #lé Pasadena pump cycles (usually
6 cycles per month) associated with the Produairiion Month.

(b) Subject to adjustment as provided herein, thlofithly Volume ” for each calendar process month during any Annual
Earnout Period shall be equal to the Monthly Crudiime for each calendar process month plus fiftscpnt (50%) of the arithmetic
difference between the Monthly Throughput Voluma&usi the Monthly Crude Volume. Within ten (10) Buesa Days following the end
of each calendar process month, Buyer shall praBRéroducts a written report with appropriate swppg detail setting forth Buyer’s
calculation of the Monthly Volume for the precedicegendar process month, including each elemeatusfe oil and any other
hydrocarbon feedstocks or intermediates and puechiagdrogen input into the Refinery. Upon reasomalvance written notice, BP
Products shall have the right, with respect to esmhual Earnout Period, at BP Product’s sole codtexpense, to conduct one audit of
the records of Buyer to verify the calculation leé tMonthly Volumes during each Annual Earnout R&rand such audit must be
completed no later than forty-five (45) Businesy®#llowing the provision by the Buyer to BP Prathiof the Annual Earnout
Statement. Buyer shall cooperate with BP Produuntispiovide BP Products with reasonable access yemBiemployees and records to
enable BP Products to complete its audit in a fmanner.

(c) The Monthly Gross Margin for each calendar rhasttall be calculated by multiplying the Monthly @83-2-1 Crack by
the corresponding Monthly Volume.

(d) The Annual Earnout Period Gross Margin shalifeesum of the Monthly Gross Margins for such Aalrfciarnout Period.
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(e) The “Annual Earnout Threshold Amount ” and “ Annual Cap " for each Annual Earnout Period shall be as folow

Annual Earnout Annual Cap
Annual Threshold
Earnout Amount us. s
Period (U.S. $ Millions) Millions)
1 $ 1,77¢ $ 20C
2 $ 1,77¢ $ 20C
3 $ 1,77¢ $ 20C
4 $ 1,65( $ 25(C
5 $ 1,65( $ 25(
6 $ 1,65( $ 25(C

(f) The Annual Earnout Amount shall be calculatsdhg the following formula: the Annual Earnout PeriGross Margin
minusthe Annual Earnout Threshold Amount, with the résglvalue_multiplied byifty percent (50%). If the resulting calculatios i
equal to or less than zero dollars ($0), no Anfiigghout Amount shall be due to BP Products for shroual Earnout Period. If the
resulting calculation of the Annual Earnout Amoarteeds the corresponding Annual Cap, then suclhidifarnout Amount shall be
deemed to equal the corresponding Annual Cap, and of the excess will be carried over to subsegienual Earnout Periods. For the
avoidance of doubt, each year the Annual Earnoub&®&ross Margin shall be calculated without takinto account any excess or
shortfall of the Annual Earnout Amount that may éagsulted from any prior year's calculation.

Section 6.3 Disagreement Regarding EQut .

6.3.1 On or prior to the fifty-fifth (5% ) Busine8&may following receipt by BP Products of the Ann&alrnout Statement (with
respect to each Annual Earnout Period, thetiual Earnout Objection Period "), BP Products shall deliver to Buyer either a noincicating
that BP Products accepts the amounts in such Aritaralout Statement (anAnnual Earnout Acceptance Notic€’) or a written statement
specifying those amounts with which BP Productagliees in such Annual Earnout Statement (Anrfual Earnout Disagreement Notic€').

If BP Products delivers to Buyer an Annual Earndateptance Notice, or if BP Products does not éelan Annual Earnout Disagreement
Notice on or prior to the last day of an Annualrigart Objection Period, then such Annual Earnoute®tant shall be deemed to be a F
Annual Earnout Statement and the determinatioretheshall be final, binding and conclusive upon®®Bducts and Buyer, except for instar
of fraud or manifest error. If BP Products timebliders an Annual Earnout Disagreement Notice wepect to an Annual Earnout Statement
only those matters specified and described in gutual Earnout Disagreement Notice shall be deaimée in dispute (the Disputed

Earnout Amounts "), and all other matters included in such Annuatrbut Statement shall be final, binding and cosiekiupon BP Products
and Buyer and not subject to further challengemmnground for any purpose, except for instancesanfd or manifest error.

6.3.2 If an Annual Earnout Disagreement Noticeéneety delivered to Buyer, then BP Products and Bsyall negotiate in good
faith to resolve their disagreements with respeerty
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Disputed Earnout Amounts. In the event that Buyel BP Products are unable to resolve all such theagents within thirty (30) days after
Buyer's receipt of any such Annual Earnout Disagrest Notice, either Buyer or BP Products may attang thereafter submit such
remaining disagreements to the Independent Accatsmtd BP Products and Buyer cannot agree witlvie (5) days on a single impartial
accountant to serve as the Independent Accoumts,BP Products and Buyer will each nominate an itigd@ccountant to serve as an
Independent Accountant, and the two Independentémants so designated shall select a third ingdaticountant to serve as the third
Independent Accountant.

6.3.3 Buyer and BP Products shall use Reasonafet&fo cause the Independent Accountants, ongeiafed, to resolve all
remaining disagreements with respect to the caionl@f the Disputed Earnout Amounts as soon astiogble, but in any event shall direct
Independent Accountants to render a determinatitminnthirty (30) days after retention of the In@eplent Accountants. The Independent
Accountants shall consider only those items anduentsan the Buyer’'s and BP Products’ respectiveudations of the Disputed Earnout
Amounts. In resolving any disputed item, the Indefsnt Accountants may not assign a value to any geeater than the greatest value for
such item claimed by either Party or less tharsthellest value for such item claimed by eitherydrhe Independent Accountants’
determination of the Disputed Earnout Amounts shalbased solely on written materials submittethieyBuyer and BP Products.€. , not on
independent review) and on the definitions inclughethis Agreementprovided, however , that the Independent Accountants will have no
authority to interpret any provision of this Agreemh and any and all disputes regarding the inteapom or meaning of any provision of this
Agreement will be resolved pursuant to Section 20:The determination of the Independent Accountahédl be conclusive and binding upon
the Parties and shall not be subject to appealrtndr review.

6.3.4 The costs and expenses of the IndependewnuAtants in determining any Disputed Earnout Amainadl be borne by the
Buyer, on the one hand, and BP Products, on ther bind, based upon the percentage which the patithe contested amount not awarded
to each Party bears to the amount actually comtdstesuch Party. For example, if BP Products clamesMonthly Gross Margin is $1,000
more than the amount determined by Buyer, and Bogetests only $500 of the amount claimed by BRIgets, and if the Independent
Accountants ultimately resolve the dispute by awey®P Products $300 of the $500 contested, theraists and expenses of the Independe
Accountants will be allocated sixty percent (60%g(, 300 + 500) to Buyer and forty percent (40%.J)(, 200 + 500) to BP Products. In
connection with their determination of any DispuEsatnout Amount, the Independent Accountants spafuant to the terms of this
Section 6.3.4 also determine the allocation of its fees anceasps between Buyer and BP Products, which detatiminshall be conclusive
and binding upon the Parties and shall, excegtaretzent of fraud or manifest error, not be suliigeippeal or further review.

Section 6.4 Eanout StatementAn Annual Earnout Statement with respect to anush Earnout Period shall become Rifial Annual
Earnout Statement” on the earliest to occur of: (i) the expiratiohtloe Annual Earnout Objection Period for such Aalndarnout Period if an
Annual Earnout Disagreement Notice has not beealyintelivered to Buyer, (ii) the date that an Anndarnout Acceptance Notice with
respect to such Annual Earnout Period has beewedeti to Buyer, and (iii) the date the final detigration of the Annual Earnout Amount is
made by the Independent Accountants. The date achveim Annual Earnout Statement becomes a FinalAlnBarnout Statement pursuant to
the immediately foregoing sentence is referredstara“Annual Earnout Final Determination Date .”

Section 6.5 Payment ObligatioBubject to Section 16.6,3vithin fifteen (15) Business Days following thewdual Earnout Final
Determination Date corresponding to each Annuah&atr Period, Buyer shall pay to BP Products theuahiiEarnout Amount due to BP
Products, if any, with
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respect to such Annual Earnout Peripiaivided, however , that in no event shall the total Annual Earnouaiduints paid to BP Products exceed
the Maximum Earnout Amount. Upon receipt by BP Riad of the Maximum Earnout Amount, Buyer shalldao further obligations to BP
Products with regard to any Annual Earnout Amount tihe calculation of and obligations to provid®imation under this Article 6hall

cease.

Section 6.6 Obligations of BuyeDuring any Annual Earnout Period, Buyer and it§liates will operate the Refinery in the Ordinary
Course of Business in the same manner that a relaksoand prudent operator would operate, includemking to maximize the operational
capability and volumetric utilization of the Refigeon a stand-alone basis. Buyer covenants anéadghnat it will not take or omit to take any
action or enter into any transaction, the intenbich is to avoid payment of or reduce or minimtize amount of the Annual Earnout
Amounts. Buyer agrees that it will not include Maximum Earnout Amount, the Annual Earnout Amouttis, Annual Earnout Threshold
Amount or Annual Cap as factors or consideratiorsny of the Buyer’s or its Affiliates’ linear prrgmming models or any other optimization
tools that may be or become used by the Buyesdkfiiliates to commercially optimize the systendahat Buyer will at all times operate the
Refinery in a commercially reasonable manner #ifBuyer did not have an obligation to make anp@at payments pursuant to Section 6.2
through_Section 6.7

Section 6.7 Assumption of Earnout Obligations bgcssors in InterestUpon any, direct or indirect, sale or dispositarthe Refinery
or the Refinery Assets to a Third Party, the Buglall cause the purchaser or surviving compangppficable, to unconditionally assume the
obligations of Buyer under this Article.G-urthermore, no such sale or disposition shalklihe effect of releasing the Buyer from any of it
Liabilities under this Article 6 unless otherwise consented to in writing by BédBcts.

Section 6.8 [ Intentionally Omitted

Section 6.9 Past Due Paymen#sy Annual Earnout Amount that is not paid byoorbehalf of the Buyer within ten (10) days frora th
date when due pursuant to this Agreement shallibéznest at a rate per annum equal to the Defatdtest Rate, which shall be due and
payable when the past due Annual Earnout Amoumtaide;provided, however , the provision for such interest shall not reli¢ve Buyer from
its duty and obligation to pay the Annual Earnontdunt on the due date thereof or be deemed tonméveer of any right or remedy available
to the BP Products at law or equity for such falto pay the Annual Earnout Amount on the due theeeof.

Section 6.1Q Dispute Resolution of Certain Earidatters. Notwithstanding anything to the contrary contdiherein, any Dispute
arising under Section 6.2.3(@h the event Buyer and BP Products are unablgiteeato a new pricing formula, as contemplatedetingr
Section 6.5 Section 6.6 Section 6.%r Section 6.%hall be resolved in accordance with Section 20.11

ARTICLE 7
PRE-CLOSING ADJUSTMENTS TO THE BASE PURCHASE PRICE

Section 7.1 Estimated Closing Stateme#t least three (3) days prior to the Closing D#te Sellers, in consultation with Buyer, shall
prepare and deliver to the Buyer a statement (thgtimated Closing Statement) that shall set forth in reasonable detail (anddm®@panie:
by reasonable documentation) the following estimhaidjustments to the Base Purchase Price (eaclstimated Closing Adjustment
Amount "): (a) the Estimated Hydrocarbon Inventory Val(l8), the Estimated Non-Hydrocarbon Inventory Valigg the Estimated Net
Prorated Amount, and (d) the Assigned Branded JoBbatracts Adjustment. The Estimated Closing Atfitent Amounts for Section 7.1(a)
and
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Section 7.1(byhall be based on best estimates of related volattde Effective Time and prepared generally ikoadance with the
methodologies and procedures set forth in Sched@dgsland 12.1.2but without the requirement of a physical invegtor quality
measurement). In the event that Buyer and Selkers hny disagreement regarding preparation of stiengted Closing Statement, the Buyer
and Sellers shall nevertheless close based uptersSéstimated Closing Statement.

Section 7.2 Closing PaymentThe payment (the Closing Payment”) payable by the Buyer at the Closing in accordawih
Section 11.2.khall be the Base Purchase Price_(a) increagdide Estimated Hydrocarbon Inventory Value, {ireasecby the Estimated
Non-Hydrocarbon Inventory Value, (¢) increasmdeduced as applicable, by the Estimated Net Prorated Amdd) .increasedr reduced
as applicable, by the Assigned Branded Jobber GatstAdjustment, (e) reduced applicable, by any Casualty Loss Adjustment@mit(s),
(H reduced if applicable, by any Title Defect Adjustment Aamt(s), and (g)_reducedf applicable, by any Disclosure Adjustment(s).

Section 7.3 Purchase Price Adjustment for M@signable Branded Jobber Contracts

7.3.1 Subject to the provisions of Schedule 7.&2he event that the average daily gasolinessaddume under the Assigned
Branded Jobber Contracts during the twelve (12) ¢ohsecutive calendar months ending on the laist df the calendar month that
immediately precedes the calendar month in whighAlgreement is effective (such amount, tHgP Products Sales Volumé) differs from
sixty-four thousand (64,000) barrels per day (bpfd)asoline (such amount, th& arget Sales Volume”), the Buyer and the Sellers shall
increaseor reduce as applicable, the Base Purchase Price payatBengr at Closing as follows (theA'ssigned Branded Jobber Contracts
Adjustment ”): (i) in the event that the BP Products SalesWiaé is greater than 64,000 bpd then the Base Rgdbréce will be increased by
six hundred twentyive dollars ($625) for each bpd of additional Beducts Sales Volume in excess of 64,000 bpdin(iifie event that the E
Products Sales Volume is between 64,000 bpd arDB64pd then the Base Purchase Price will be retoigen amount equal to the product
of (x) twenty{ive million dollars ($25,000,000) times (y) (1)etlsum of 64,000 bpd less the BP Products Saleséotiivided by (2) 9,600 ar
(iii) if the BP Products Sales Volume is below 204pd then the Base Purchase Price will be furdduwced by two hundred seventy-six
dollars ($276) for each bpd below 54,400 bpd. Roppses hereof, theAssigned Branded Jobber Contracts upon which the BP Products
Sales Volume is calculated shall include (a) aladRé\ssigned Contracts which are branded jobbetrasts, including any such contracts in
Southeastern United States added by BP Produst®éetsigning of this Agreement and the Effectivedi(provided BP Products will use
Reasonable Efforts to the extent feasible to adsuiah branded jobber contracts no less than twemngy(21) days prior to the Closing) purst
to the provisions of Schedule 7.3.@) all branded jobber contracts originally salled as Retail Contracts which expire (without reak
following the signing of this Agreement but whiabpers, prior to the Effective Time, enter intdroevocably commit to enter into a Contract
with Buyer to be supplied by Buyer or its Affili@and (c) each branded jobber contract where #edled jobber under such contract
approaches BP Products requesting to be suppli&lipgr or its Affiliates and for which BP Producisnsents to such supply arrangement
jobber, prior to the Effective Time, enters intoimevocably commits to enter into a Contract viiliyer to be supplied by Buyer or
Affiliates.

7.3.2 [Intentionally Omitted].

7.3.3 If an Assigned Branded Jobber Contract isoked by BP Products due to a cancellation of sochract by BP Products
pursuant to subsection (i) of the provisions of&iilie 7.3.2 then BP Products will replace said branded jolcbatract with other contracts
with similar or greater representative sales volsimeaccordance with Section 7.3.1
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7.3.4 Notwithstanding any other provision of thigreement, the Assigned Branded Jobber Contractssidgnt shall be (i) the
Buyer's sole remedy with respect to any shortfatideen the BP Products Sales Volume and the T8ajes Volume whether occurring prior
to or after Closing and BP Products shall haveunthér Liabilities to Buyer with respect theretadg(ii) BP Productssole remedy with respe
to any excess between the BP Products Sales Vanohéhe Target Sales Volume, whether occurring poi@r after Closing, and the Buyer
shall have no further Liabilities to BP Productshaiespect thereto. Each Party hereby releasesttiee Parties from any and all Liabilities for
any such shortfall or excess other than the olidigab adjust the Base Purchase Price by the \@ltlee Assigned Branded Jobber Contracts
Adjustment in accordance with Section 7.3.1

Section 7.4 [ Intentionally Omitted

Section 7.5 Casualty Loss

7.5.1 If, before the Closing, all or any portiontleé Facilities are damaged or destroyed in whola part (the portion of the Facilities so
damaged or destroyed, th®amaged Portion”), whether by fire, theft, vandalism, flood, windyrricane, explosion or other casualty (a “
Casualty Event”), Seller related to such Facilities shall notifye Buyer promptly in writing (a Casualty Event Notice”) of the Casualty
Event. The Casualty Event Notice shall include:a@asonable description of the facts and circamests surrounding the Casualty Event;
(b) the applicable Seller’s preliminary assessnoétiie effect of the Casualty Event on the Faetiti(c) the applicable Seller’'s preliminary
assessment of whether, and the extent to whichcaswyalty losses sustained as a result of sucha®agivent are covered by one or more
Seller Insurance Policies then in effect; and (@) dpplicable Seller’s election pursuant to Sectidi?, if applicable.

7.5.2 If: (a) the applicable Seller reasonably expthe Damaged Portion resulting from a CasualgnEcan be fully repaired or restored
in accordance with applicable Laws on or beforelttveg-Stop Date; and (b) the aggregate Casualtg Bmsount resulting from all Casualty
Events is greater than five million dollars ($5,d) with respect to the Refinery Assets and Cdgempany Assets (or one million five
hundred thousand dollars ($1,500,000) with resfettie Non-Refinery Assets) but less than one heohdrillion dollars ($100,000,000), with
respect to the Refinery Assets and Cogen Compasgtégor thirty million dollars ($30,000,000) wittspect to the Non-Refinery Assets),
then the applicable Seller may elect, by writtetiagoto the Buyer, to (i) repair or restore suchiaged Portion in accordance with
Section 7.5.3 or (ii) reduce the Base Purchase Price by thei@gsLoss Amount in respect of such Casualty Eviénivith respect to any
Casualty Event addressed in this Section 7.52 applicable Seller elects to repair or restoeeDamaged Portion resulting therefrom (and
completes such repairs or restoration to the Bgy®asonable satisfaction prior to the Long-Stofe@a the same may be delayed or extende
pursuant to Section 7.5.3(cdr elects in writing to reduce the Base Purchirsee by the Casualty Loss Amount pursuant to $gistion 7.5.2
such Casualty Event shall have no effect for puepad determining whether Buyer’s conditions toiig set forth in Section 10thve been
fulfilled.

7.5.3 If the applicable Seller elects to repairastore the Damaged Portion pursuant to Sectia@(B)i) , then (a) the applicable Selle
its sole cost and expense shall promptly commendeldigently execute the repair and/or restoratibsuch Damaged Portion with similar
grade quality and condition or as is otherwise ireglin accordance with applicable Laws; (b) thpligpble Seller shall be entitled to all of the
insurance proceeds to which the applicable Seflang of its Affiliates are entitled with respeotguch Casualty Event; and (c) the Closing
the Long-Stop Date shall be delayed and extendesuith reasonable time but not beyond sixty (69% @e is necessary for the applicable
Seller to complete any such repair or restoration.
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7.5.4 If the aggregate Casualty Loss Amount reggitiom all Casualty Events is in excess of onedneh million dollars
($100,000,000) with respect to the Refinery Asaets Cogen Company Assets (or thirty million dollgg30,000,000) with respect to the Non-
Refinery Assets), then any Party can terminateAligement by written notice to the other Partietess the applicable Parties have agreed ir
writing to a mutually acceptable reduction in theesB Purchase Price.

7.5.5 If (a) the aggregate Casualty Loss Amountltieg from all Casualty Events to any portion bé tFacilities is greater than five
million dollars ($5,000,000) with respect to thefiRery Assets and Cogen Company Assets (or onéomifive hundred thousand dollars
($1,500,000) with respect to the Non-Refinery Asgbtit less than one hundred million dollars ($200,000) with respect to the Refinery
Assets and Cogen Company Assets (or thirty milliotiars ($30,000,000) with respect to the Non-RefinrAssets) and (b) the Damaged
Portion resulting from such Casualty Event caneasonably be expected to be fully repaired or redtim accordance with applicable Laws
or before the Long-Stop Date, as the same may lagetkor extended pursuant to Section 7.5.8(chhe applicable Seller does not elect eithe
remedy in clauses (i) or (ii) in Section 7.5then the Buyer shall be entitled to terminats thireement by written notice to the Sellers.

7.5.6 If the aggregate Casualty Loss Amount reggifiiom all Casualty Events is five million dollg&5,000,000) with respect to
the Refinery Assets and Cogen Company Assets @nolfion five hundred thousand dollars ($1,500,0@8h respect to the Non-Refinery
Assets) or less: (a) none of the Parties’ rightstigations under this Agreement shall be affedteahy way; (b) there will not be a breach of
any representation or warranty by the applicableGas a result of such Casualty Event; (¢) ndrnthe Parties will have any right of
termination under this Agreement as a result ohstiasualty Event; (d) there shall be no adjustrtetiie Base Purchase Price pursuant to thi
Section 7.5s a result of such Casualty Event; and (e) iféipair or restoration would normally be made bySle#ler Companies in the
Ordinary Course of Business, then the applicablieiSghall, at its election, either (i) repair @store the Damaged Portion in the Ordinary
Course of Business or (ii) reduce the Base PurcRese by the Casualty Loss Amount with respeaiuich Casualty Event.

7.5.7 If after the date of this Agreement but ptthe Closing Date, any portion of the Assetsiken in condemnation or under
right of eminent domain by any Governmental Authprthe Assets or portion thereof shall be excludged@xcluded Assets to the extent of the
interest affected by the condemnation or rightrofrent domain and the Base Purchase Price wilkdeaed by the dollar value awarded for
the portion of such Assets so takpmvided that if the dollar value assigned to such Asseteeds $100,000,000, then any Party may
terminate this Agreement by written notice to titeeo. If any action for condemnation or taking undght of eminent domain is pending or
threatened with respect to any Asset or portioreibfeafter the date of this Agreement, but no tglohsuch Asset or portion thereof occurs
prior to the Closing Date, the transaction contextgal by this Agreement shall nevertheless closesafidrs, at Closing, shall assign, transfer
and set over to Buyer or subrogate Buyer to aBealfers’ or their Affiliates’ right, title and intest (if any) in such taking, including any
insurance claims, unpaid awards and other righagagThird Parties arising out of the taking, fias@s they are attributable to the Assets
threatened to be taken.

ARTICLE 8
PRE-CLOSING COVENANTS

Section 8.1 Satisfaction of Conditions Precedéitbom the date of this Agreement until the eadiethe Closing Date and the termination
of this Agreement, each Party will use Reasonall&ts to take all action (or refrain from takingyaaction within its control) and to do all
things necessary, proper or advisable in ordeotsemmate and make effective the transactions qiédéed by this Agreement, including the
satisfaction of the conditions precedent set fortArticle 10.
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Section 8.2 Notices and ConsenEach of the Parties will use its Reasonable Efftar give notices to, make filings with, and obtai
authorizations, consents and approvals of any TPéndies (including any Governmental Authoritiés)each case, to the extent necessary for
the consummation of the transactions contemplateebly. Each Party shall cooperate with the othefean obtaining such authorizations,
consents and approvals. Notwithstanding the foregand for the avoidance of doubt, nothing in 8egtion 8.2eleases the Buyer or the
Sellers of their respective obligations under $#c8.4o0r releases the Buyer of its obligations underl8.Each Party shall provide to the other
Party copies of any such written authorization,seom or approval promptly after it has been obthine

Section 8.3 Cooperation and Efforts With Respediramsfers of Assets

8.3.1 Buyer acknowledges that certain of the Asgetduding Material Contracts) may be subjectdstrictions on transfer and m
otherwise not be readily assignable or transferatddwithstanding anything to the contrary setHadrt this Agreement, this Agreement shall
not constitute an agreement of the Sellers (orSeiler Company) to assign any Asset which is nandferable, if the attempted assignment o
the same, as a result of the absence of the coosanthorization of a Third Party or failure oPeeferential Right notice period to expire,
would constitute a breach or Default with respeauch Asset or would violate any applicable Law Koon-Assignable Asset). Provided a
Seller complies with its obligations under this 88t 8.3.1, (i) no breach of this Agreement shall be deemduhize occurred due to such
Seller’s inability to assign any Non-Assignable étsand (ii) such Seller shall have no Liability wéd@ever to the Buyer because of any breact
or Default or violation of any applicable Law witkspect to any such Non-Assignable Asset subsetméme Closing Date arising from such
Seller’'s compliance with its obligations pursuamthis_Section 8.3.1The Parties shall cooperate and use Reasondblgsgb obtain such
authorizations or consents. If, despite the Partiellective Reasonable Efforts, any such conseitlcaization or waiver necessary to effect
assignment and assumption is not obtained wither@gp any such Non-Assignable Asset, so that theeBwould not, in fact, receive all such
rights and assume the obligations, of the apple&aller Company with respect thereto as of thedtffe Time as they exist prior to such
attempted assignment or assumption, then, sulnj&xdtion 10.1.6nd except with respect to any Assigned BrandebteloBontracts that are
not assigned at Closing (which will instead reguth Base Purchase Price adjustment in accordaitic&erction 7.3 , the following provision
shall apply:

8.3.1.1 Subject to the other provisions of thisti®ec8.3.1, (a) the applicable Seller or the applicable $&llempany shall
retain such Non-Assignable Asset and, to the extettit is reasonably practicable and that domgveuld not constitute a breach or Default
with respect to such Non-Assignable Asset or volaty applicable Law, use Reasonable Efforts teigeathe Buyer with the benefits in all
material respects of such Non-Assignable Asseth@dBuyer shall perform (or cause to be performedijll and discharge the applicable
Seller’s or the applicable Seller Company’s obligrag with respect to such Non-Assignable Assetragien or after the Closing Date at the
Buyer's sole cost and expense (and the Buyer bealeemed to be the applicable Seller's or Selben@any’s agent for such purposes), if and
to the extent that it would not constitute a breacBefault with respect to such Non-Assignableeiss violate any applicable Law and the
Buyer is provided any benefits thereof, and (cithistanding anything in this Agreement to the caryt, if and to the extent the Buyer is
provided any benefits thereof, the Buyer shall mdi#y each Seller Indemnified Party against all 4&sin any manner arising out of, or
relating to or suffered in connection with any agament under which a Seller holds the Non-AssitgnAabset and provides to Buyer the
benefits of such Non-Assignable Asset (other thasskes for which such Seller has an indemnificatigiigation under Article 18).

8.3.1.2 With respect to any Non-Assignable Contracthe extent reasonably practicable and thabiild not constitute a
breach or Default under such Non-Assignable
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Contract or violate any applicable Law, the apfilesSeller and the Buyer shall use Reasonable t&fforenter into such back-to-back
arrangements at or after the Closing as may bemnaéty acceptable to both the Buyer and such Selleffect the transfer from such Seller to
the Buyer of the rights, benefits, obligations &anddens of such Non-Assignable Contract in all miateespects (a Back-to-Back
Arrangement ”). Any such Back-to-Back Arrangement shall exphges® made subject to the provisions of this Sec8.1.Subject to the
other provisions of this Section 8.3.0intil such time as such Seller and the Buyer ebecand deliver a Back-to-Back Arrangement, the
provisions of Section 8.3.1shall apply with respect to such Non-Assignable t€an;

8.3.1.3 During the period of any arrangement urg#=tion 8.3.1.1 with respect to a Non-Assignablsefiand the term of
any other Back-to-Back Arrangement, the Buyer duedapplicable Seller shall continue to cooperatewm® Reasonable Efforts to obtain such
consents, authorizations, or waivers as necessamake such assignment to and assumption by therBiiysuch Non-Assignable Asset
effective as soon as practicable after the CloBiatp. If, despite the use of such Reasonable Efftre applicable consent, authorization or
waiver necessary to effect the assignment and gggmof any Non-Assignable Contract is not obtdifrem the applicable Third Party on or
before the date that is six (6) months after thaesibly Date, the Buyer shall use Reasonable Effontsplace such Non-Assignable Contract
with a substitute Contract reasonably acceptabBuieer (and shall keep such Seller reasonably inéak as to the status of such efforts on no
less than a monthly basis), and the Parties’ otiiga under this Section 8.3(ibcluding any Back-to-Back Arrangement as may Hasen
entered into) shall expire as of the date thaBimger executes such replacement Contract (othendtfith respect to any of the Parties’
respective obligations under this Section 8&&:&ruing or arising prior to such date, which shative until fully performed);

8.3.1.4 The applicable Seller may elect in its sliéeretion to terminate any arrangement underi@e8t3.1.1with respect
to a Non-Assignable Contract and any other BacRdok Arrangement as of earlier of (a) the date tiatrelevant underlying Contract expires
at the earliest opportunity in accordance wittiétsns (including, for any Contract subject to audtimor “evergreen” renewals, by terminating
such Contract as of the end of the then-current teithout renewal thereof) or (b) the second (2an)iversary of the Closing Date, in each
case unless the Buyer demonstrates that such tiorirwould materially and adversely impact theilbess of the Buyer with respect to such
Non-Assignable Contract (in which case such Selleplggations hereunder with respect to such Non-Asslide Contract shall expire as of the
tenth (10th) anniversary of the Closing Date). Plagties’ respective obligations under this Secdhlaccruing prior to the date of such
termination or expiration shall survive until fulherformed; and

8.3.1.5 The Parties’ obligations under this SecBidhlwith respect to any Non-Assignable Real Propertgrbst (or any
other Non-Assignable Asset that is not a Non-Assidg Contract) shall expire (other than with respeany of the Parties’ respective
obligations under this Section 8 Baccruing or arising prior to such date, whichlisrvive until fully performed) as of the earlief (a) the
date such relevant Non-Assignable Real Propergrést (or such other Non-Assignable Asset thapisarNon-Assignable Contract) is
assigned to the Buyer or the relevant underlyingt@at expires at the earliest opportunity in adeace with its terms, or is otherwise
amended or supplemented to directly provide sudefits and obligations thereunder to the Buyetdilie tenth (10th) anniversary of the
Closing Date.

8.3.2 Prior to the Closing, the Seller Companiey bwmauthorized to utilize certain “mastedntracts and agreements that perta
multiple facilities owned by each Seller and itdikdtes (each, a Multi-Site Contract ” and collectively, the ‘Multi-Site Contracts ).
Schedule 8.3.Zontains a true and complete listing of all M@ite Contracts that pertain to the Assets and thgrigss. With respect to all
Multi-Site Contracts, the Buyer acknowledges aneeg that the Buyer
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shall not be entitled to make use of such Multe&ibntracts after the Closing and the Sellers @éhterterminate all Multi-Site Contracts as to
the Assets and the Business effective as of Closingwithstanding such termination, the Businessl (doerefore the Buyer) shall be obligated
to honor any purchase commitments for materialsepuipment made under any Multi-Site Contractsrgndhe Closing, but not yet fully
performed or satisfied as of the Closing, so lomguech commitments were not made in violation efSkllers’ obligations under Section 8.5
and so long as the Sellers enforce or cause #gdective applicable Affiliates to enforce for trenefit of the Buyer any corresponding
obligations of the counterparties to any such Malite Contracts. To the extent a Multi-Site Conttacits terms is not terminable as to the
Business, the Buyer covenants and agrees to negdti@gently and in good faith with the counteriyéies) to such Multi-Site Contract in an
effort to enter into a new agreement between thateoparty(ies) and the Buyer, or its applicabléliate, relating to the Business or the As:
as promptly as possible following the Closing. Bwger acknowledges that the terms and conditioridudfi-Site Contracts that relate to other
facilities of each Seller and its Affiliates othtban the Facilities (including rate sheets androtbenmercial terms and conditions covering s
other facilities) are confidential and proprietarjormation of each Seller and its Affiliates, asuth information shall be subject to the
confidentiality and use restrictions containedhea €onfidentiality Agreement.

8.3.3 Each Seller and the Buyer shall cooperateguts Reasonable Efforts to transfer, obtain araose to be transferred or
obtained, as of the Closing, all Permits necesfarthe Buyer to own and operate the Business laad\tsets in substantially the same manne
as such Seller operated the Assets during the é&R) month period preceding the Closing, inclgdimose Permits set forth on Schedule
8.3.3. With respect to Permits set forth on Schedule$.45.and_15.1.7.1(chhat are not transferred to Buyer at Closing, duttre period
commencing on the date of this Agreement and coiminuntil one hundred and eighty (180) days dfterClosing Date (which one hundred
and eighty (180) day period may be extended iyt§80) day increments by mutual agreement of thgeB and the Sellerprovided that, in
no case shall such aggregate period, includingeatgnsions, end later than the date that is ninen(ths after the Closing Date), (i) the
Sellers and the Buyer shall provide or cause tprbeided to the other Party all commercially reagua assistance as is reasonably requeste
in connection with securing (and/or terminatingegifuired by applicable Law) any such Permits; @hdf any such Permits are not secured
prior to the Closing, the Sellers and the Buyetlsis® Reasonable Efforts to cooperate in any laaifid reasonable arrangement reasonably
proposed by the other Parties under which the Bsiyell obtain the benefits and burdens of such P&erm

8.3.4 No later than thirty (30) days prior to thieging Date, each of the Buyer and BP Productd skatute and deliver to one
another duly executed copies of a letter agreensabstantially in the form of Exhibit Bhe “ Shipping History Assignment Agreement’),
regarding the transfer of certain of BP Produceyniinals Pipeline Rights (with respect to fifty tisand (50,000) barrels per day of BP
Products’ shipping history developed on the ColoRipeline) to Buyer under Colonial Pipeline Compar-ERC oil tariff 98.7.0 as described
on Schedule 2.1.2 4If Colonial Pipeline Company shall not have geshits consent to such transfer as of the Closiatg then the Buyer and
BP Products shall continue to pursue such consemt €olonial Pipeline Company from and after thedtiig and, to cover any interim period,
the provisions applicable to the same set fortthénAmendment to the Exchange Agreement shall afagh of Buyer and BP Products
acknowledges and agrees that (a) Colonial Pip€lomapany will ultimately determine whether BP Pradutas sufficient shipping history, as
allocated among the individual line segments dbedrin the Shipping History Assignment Agreemestpfthe proposed effective date of the
requested transfer and (b) in the event that Caldtipeline Company notifies Buyer and BP Produttesponse to the request that BP
Products does not have a sufficient historicalgoatof shipments for any individual line segmensatisfy the proposed transfer request with
respect to such line segment, the Parties shaflarate in good faith to revise the request by msirgg the amount of BP Products’ actual
shipping history allocated to the “Pasadena tor#eDoraville”, “Pasadena to Knoxville”, “PasadanaNorth Augusta”, or “Pasadena to
Charlotte”
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line segments, with the exact allocation per liagnsent to be mutually agreed by the Parties aapipéicable time, in order to effect a total
transfer of fifty thousand (50,000) barrels per daghipping history to Buyer to the extent possias permitted by Colonial Pipeline Comp:

8.3.5 Within thirty (30) days after the date ofstihigreement, the Sellers will provide complete espif all Jobber Outlet Incentive
Program (“JOIP ") contracts and agreements identified in Tabld 3ahedule 2.1.4.1to the extent in Sellers’ possession and contwol,
selected employees or representatives of the Bhgehave been mutually agreed to by both the Bagdrthe Sellers, (theClean Team”)
for the sole purpose of the Buyer reviewing andldithing appropriate post Effective Time paymaeaitalations and procedures. Certain JOIF
contracts, which are identified in Table 2 to Salled®.1.4.1, are not being provided to the Clean Team forawuecause the Sellers have
been unable to locate a copy of the formal writ@iP contract. With respect to any JOIP contraeniified in Table 2 to Schedule 2.1.4hht
is not provided to the Clean Team, the Sellerspritivide the Clean Team with the following informoatregarding the JOIP contract or
arrangement with the applicable jobber: jobber naetail location address to which the JOIP contralates, contract effective date, contract
type, outstanding JOIP contract balance, paymeatiustlength of contract in years, contract exjginatlate, cents per gallon CPG ")
incentive amount (which is only paid on gasolind gaid semi-annually), years over which CPG paid, @PG period end date. Until the
earlier to occur of (i) the expiration or termimmatiof the waiting period referred to in the HSR Applicable to the transaction and (ii) the date
that is thirty (30) calendar days prior to the @igsDate, the Clean Team shall not disclose théraots, agreements, arrangements or
information contained within them to any other eayele of the Buyer without first seeking and reagiMhe written consent and approval fr
the Seller.

Section 8.4 HSR Consent and Other GovernmentalckilyhApprovals.

8.4.1 Subject to the terms and conditions of ttgse&ment and, unless otherwise agreed by the Sartieh of the Buyer and the
Sellers shall use its respective Reasonable Effor{®) cause the transactions contemplated lsyAgieement to be consummated as soon as
practicable; (b) make, or cause to be made, ting§ilrequired of it or any of its Affiliates undéie HSR Act and any other applicable antitrust
or competition laws outside the United States imnextion with this Agreement and the transactiamrgamplated hereby no later than the
fifteenth (15th) Business Day following the datelus Agreement unless otherwise agreed to by #mgeB; (c) comply at the earliest
practicable date and after consultation with theepParties with any request for additional infotioraor documentary material received by it
or any of its Affiliates from the U.S. Federal Tea@ommission or any other Governmental Authoritst ase its Reasonable Efforts to take, or
cause to be taken, all other actions consistett this_Section 8.4ecessary to cause the expiration or terminatigcghefpplicable waiting
periods under the HSR Act (including any extensiteseof) as soon as practicable; and (d) obthiotlaér actions or non-actions, approvals,
consents, waivers, registrations, permits, authtidns and other confirmations from any competitielated Governmental Authority
necessary, proper or advisable to consummateahsdactions contemplated by this Agreement as sopragticable (and in any event no later
than the Long-Stop Date). The HSR Act filing fealsbe paid fifty percent (50%) by Sellers andyfiftercent (50%) by Buyer.

8.4.2 Each of the Buyer and the Sellers shallp(ajnptly notify the other Parties of, and if in ting, furnish the other Party with
copies of (or, in the case of oral communicati@uyjise the other Parties of the contents of) amypadition-related communication to it from a
Governmental Authority and permit the other Partieseview and discuss in advance (and to considgood faith any comments made by the
other Parties in relation to) any proposed comipetitelated, voluntary, written communication to a Goweental Authority, (b) keep the ot
Parties informed of any developments, meetingdsmudsions with any Governmental Authority in respe any competition-related filings,
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investigation or inquiry concerning the transacticontemplated by this Agreement and (c) not inddestly participate in any meeting or
discussions with any Governmental Authority in exstpf any competition-related filings, investigatior inquiry concerning the transactions
contemplated by this Agreement without giving thieep Parties prior notice of such meeting or disirss and, unless prohibited by such
Governmental Authority, the opportunity to attenicparticipate. Each of the Buyer and the Sellerg,rhawever, designate any non-public
information provided to any Governmental Authomty restricted to “Outside Antitrust Counsel” onhdaany such information shall not be
shared with employees, officers or directors oirtbgquivalents of the other Parties without appt@fahe Parties providing the non-public
information.

8.4.3 For purposes of this Section 8wlithout limiting the foregoing, each of the Sedl@nd the Buyer agrees to use its respective
Reasonable Efforts to obtain all clearances, caesapprovals and waivers that may be requirednilyycampetition-related Governmental
Authority, so as to enable the Buyer and the Setieclose the transactions contemplated by thie#&gent as soon as practicable (and in any
event no later than the Long-Stop Date).

8.4.4 In the event that any Proceeding that seefsohibit, prevent, or restrict the transactioostemplated by this Agreement is
actually threatened or commenced and such Proaesdeks, or would reasonably be expected to segkevent, materially impede or
materially delay the consummation of the transasticontemplated by this Agreement, each of theeedind the Buyer shall use its respectiv
Reasonable Efforts to avoid or resolve any suckdtding and each of the Buyer and the Sellers shafierate with the others and use its
respective Reasonable Efforts to contest and rasissuch Proceeding and to have vacated, lifeaarsed or overturned any decree, judgn
injunction or other order, whether temporary, pnifiary or permanent, that is in effect and thahgits, prevents or restricts consummation o
the transactions contemplated by this Agreement.

8.4.5 Notwithstanding anything to the contrary pded in this Agreement, (a) no Party will be reqdito pay any consideration
(except filing and application fees) to any otherd®n from whom any consents, approvals or authtioizs are requested pursuant to this
Section 8.4 and (b) neither the Buyer nor any of its Affigatshall be required, in connection with the matbevered by this Section 8.40
(i) commence litigation (as opposed to defendditign) or maintain such litigation once commendégagree to any restrictions on, or
modifications of, the operation or conduct of tresiisting business or any future business actsyitiehether absolute or conditional; (iii) agree
to divest, hold separate (by trust or otherwisegusrender control of any of their current assetsusinesses, whether in whole or in part and
whether absolutely or conditionally; (iv) agreearny restrictions on, or modification of, the op&rator conduct of the Business or operation o
the Assets which would have a Material Adverse &ffer (v) agree to divest, hold separate (by tousitherwise) or surrender control of any
Asset, whether in whole or in part and whether hltety or conditionally, if such action would haaeMaterial Adverse Effect.

Section 8.5 Operation of Businedsrom the date of this Agreement until the eaiethe Closing Date and the termination of this
Agreement, the Sellers will, and will cause thde8eCompanies and the Cogen Company to, operataghets and the Business in the
Ordinary Course of Business (including with resgedctivities under the Refinery Consent Decregbs@rders, maintenance and turnaround:s
of Assets, the purchase of Refinery inputs andseetts and management of Non-Hydrocarbon Inverspard will progress the capital
projects described in Schedule 8.5Kabstantially at the pace and in the manner thaitasi capital projects have been conducted by #ikeS
Companies over the twelve (12) month period prewethe date of this Agreement, including (a) preiserthe present business operations,
(b) preserving the present business organizatidn@mpreserving the present business relationshifisPersons having business dealings witl
the Seller Companies or the Cogen Company in cdiomewith the Assets and the Business, exceptuoh sctions as the Seller
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Companies may undertake to separate the AssetharmBlsiness from the Seller Companies and thdiligkés so as to transition and prepare
the Assets and the Business for acquisition byBiinger and to consummate the transactions conteetplat this Agreement and the other
Transaction Documents. Without limiting the genigyalf the foregoing, the Sellers will not, and Mdhuse the Seller Companies and the
Cogen Company to not, without the prior written semt of the Buyer (which consent shall not be wsoeably withheld, delayed or
conditioned) or except for such actions as mayruertaken to separate the Assets and the Busiresglie Seller Companies and their
Affiliates and otherwise transition and prepareAlssets and the Business for acquisition by theeBayd to consummate the transactions
contemplated by this Agreement and the other TigaDocuments or except as set forth in Sche8iiéh), with respect to operation of the
Business and the Assets:

8.5.1 sell, lease or otherwise dispose of, or gragtright or Encumbrance, except Permitted Encamd®s, with respect to any
material Asset, other than sales of goods or sesvit the Ordinary Course of Business, or enter, ednend, modify or terminate any Contract
outside the Ordinary Course of Business;

8.5.2 except in the Ordinary Course of Businesgrahor modify in any material respect any Permamy Material Contract;

8.5.3 initiate, settle, cancel, compromise, releaggrovide a waiver with respect to any claimj@acor Proceeding relating to the
Business, the Assets, the Assumed Liabilities grportion thereof existing on or commenced afterdate of this Agreement and involving
more than one million two hundred fifty thousandlas ($1,250,000), individually or in the aggregaxcept where the settlement,
cancellation, compromise, release or waiver wowoldhave an adverse impact on Buyer or Buyer’s osltipror operation of the Assets;

8.5.4 grant any material increase in compensati@ny Subject Employee, enter into any employnaaferred compensation,
severance (except when the termination date isbd&ftnsing Date) or similar agreement or arrangeémth any Subject Employee, or hire
any new non-represented employees for the Busothss than employees at will to fill vacancies xisting positions (and in no case without
prior notice to and good faith discussion of alatives with Buyer although the final decision teehiemains with Sellers in accordance with
Sellers’ policies), in all cases except for norselhry increases and bonus awards in the Ordinanys€ of Business or completion related
bonuses or awards whose cost is met by the Sellers;

8.5.5 terminate (other than with severance) anyestilEmployee other than for cause or in the OmgifBourse of Business except
with notice to Buyer;

8.5.6 amend the Organizational Documents of thee@@&pmpany, cause the Cogen Company to liquidasolde or otherwise
wind up its business or repurchase, redeem orwtbelacquire, issue, grant any rights, or enter amy Contract or commitment with respe«
the Cogen Company Interests;

8.5.7 enter into any Contracts providing for, drestvise incur any obligations relating to, seveeametention, change in control or
similar payments, by reason of this Agreement erttansactions contemplated hereby for which thgeBar the Cogen Company would have
any Liability from and after the Closing;

8.5.8 enter into any commitment for capital expamésis relating to the Business, the Assets or anygn thereof in excess of five
million dollars ($5,000,000) with respect to thefiRery Assets and Cogen Company Assets or five fechthousand dollars ($500,000) with
respect to the Non-
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Refinery Assets for any individual commitment fapdal expenditures and ten million dollars ($10,000) with respect to the Refinery
Assets and Cogen Company Assets or one milliorado($1,000,000) with respect to the Non-Refinesgéts for all commitments for capital
expenditures in the aggregate, the cost of whichldvbe an obligation of the Buyer or the Cogen Canypfrom and after the Closing;
provided, however , that the Seller Companies will be entitled to makmmitments for and in accordance with the buethgéms set forth on
Schedule 8.5.&ithout the prior written consent of the Buyer;

8.5.9 enter into, modify or terminate any CBA dneatlabor or collective bargaining Contract orpthgh negotiation or otherwise,
make any commitment or incur any Liability to aaypdr organization other than effects bargainingratated obligations arising as a result of
this Agreement, including entering into any griesusettlementgrovided that Seller may enter into negotiation with anyolabrganization,
including entering into any grievance settlemefifsn the Ordinary Course of Business consisteitlh wast practices or (ii) that only entail the
payment of money by Seller and that will not estlibany precedent or any agreement with any lalgarszation;

8.5.10 enter into any Contract that would restragstrict, limit or impede the ability of the Buyr compete with any Person or to
conduct any business or line of business in anggghic area;

8.5.11 cancel or modify in any material respectiasyrance coverage furnished in the amounts atttedfypes in place as of the
date of this Agreement by Third Parties with respethe Assets or the Business;

8.5.12 incur, assume or guarantee any indebtedoebsrrowed money with respect to the Assets erBhsiness, in each case for
which Buyer or the Cogen Company would have Ligbfliom and after the Closing;

8.5.13 terminate (except as permitted by the prowssof Schedule 7.3 amend or modify in any material respect any Reta
Assigned Contract other than with respect to reetixat do not modify any such Retail Assigned @axttoutside the Ordinary Course of
Business and other modifications (which do not imeagestrictions on rebranding) made in the Ordiraourse of Business; or

8.5.14 commit in any manner to any of the transasticontemplated by the foregoing Sections 8dugh_8.5.13

Notwithstanding the foregoing and without requirthg consent of the Buyer, each of the Sellers iinays reasonable discretion, engag

and undertake any and all activities necessarygeegmt or minimize injury to persons or damagertipprty or the Facilities or the Assets in
case of an emergency and/or to address, preveninanize a health, environmental or safety condgewolving the Assets, the Facilities or the
Business.

Section 8.6 Access to Information

8.6.1 Throughout the period between the date efAlgreement and the Closing Date, the Sellers arildl will cause the Seller
Companies to, (i) permit Representatives of thedBwy have reasonable access at reasonable tirded H#re Buyer's cost, and in a manner so
as not to unreasonably interfere with the normalress operations of the Seller Companies and digeiCCompany and their respective
Affiliates, to the Business Books and Records Réeilities, the Assets, and the Contracts and dihsiness documents related to the Busines
the Facilities, the Assets or the Assumed Liak#iti
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and (ii) promptly furnish or make available to Beyer and its Representatives such information enring the Business, the Facilities, the
Assets, and the Assumed Liabilities as the Buyal sbasonably request. Notwithstanding the prewgdentence to the contrary, nothing in
this Agreement shall be construed to permit theedBuy its Representatives to have access to &g fibcords, contracts or documents of eacl
Seller or any of its Affiliates or the Cogen Compam any of its Affiliates relating to (a) each Bels or its Affiliate’s inter-company or intra-
company feedstock and product pricing informatiaternal transfer prices, hedging activity recoadsl Hydrocarbon Inventory valuation
procedures and records, (b) the negotiation otidgadf this Agreement, (c) particular terms of @gntracts to the extent that disclosure of
such terms, in the reasonable judgment of the ISelbald risk violating any antitrust or similarg@jgable Law or (d) information that is subj
to confidentiality restrictions or attorney-cligmivilege, provided that Sellers will use Reasonable Efforts to obtainsents from third parties
under any such confidentiality restrictions subjedhe Seller Companieglobal data privacy policies regarding data relatedmployees. An
information obtained by the Buyer or its Represtivea under this Section 8shall be subject to the confidentiality and usérietfons
contained in the Confidentiality Agreement.

8.6.2 Access of Buyer to the Real Property, thelifies and the Assets shall be during reasonabgness hours and upon
reasonable notice to the Sellers, and the Selalslsave the right to have a Representative oBléers accompany the Buyer during such
access. The Buyer may not under any circumstadgeoduct or cause to be conducted any samplingher invasive investigation of the ¢
soil, soil gas, surface water, groundwater, buddimaterials or other environmental media at anp@ity related to each Seller or its Affiliates
or the Business or the Assets, or (2) accessamattto access any Seller Company'’s proprietanyarét The Buyer shall ensure that the
access permitted pursuant to this Sectionn8llbe solely in connection with the transactiamntemplated by this Agreement. During such
access, the Buyer and each of its Representatiadiscomply with the Seller Companies’ applicabtdigies and procedures, including each
Seller Company’s Code of Conduct, digital secutiyalth, safety, security, and environmental pesicif, at any time, any Seller believes in
good faith that any Representative of Buyer hascootplied with the Seller Companies’ applicableigges and procedures, then such Seller
may immediately terminate such Representative’sscpursuant to this Section 8 Buyer herein agrees to and shall indemnify arld ho
harmless each Seller and its Affiliates from andiast all Losses to the extent arising from ortmetpto Buyer’'s negligence or willful
misconduct during site visits and access to thd Rexperty, Facilities or Assets.

Section 8.7 Contact with Governmental Authoriti@astomers and Suppliers

8.7.1 The Buyer and its Affiliates shall not, prtorthe Effective Time, contact any customer, vendopplier or employee of, or
any other Person having business dealings witlh 8ader or its Affiliates with respect to the Busss or the Assets or with respect to any
aspect of the transactions contemplated undeAtisement, except where it has received the pridtem consent of such Seller, such conser
not to be unreasonably withheld, conditioned oagedl. Notwithstanding the foregoing, this Sectiohshall not limit or otherwise restrict the
Buyer or its Affiliates from contacting or havingdiness dealings with any such Person with whonBther or such Affiliate has or may ha
business dealings, so long as such contact ordmssitealings relate to the Buyer’s or its Affilgiteperation of their business and not to any
Seller's or its Affiliates’ business dealings wighch Person with respect to the Business or thetass with respect to any aspect of the
transactions contemplated under this Agreement.

8.7.2 Any contact by a Party with Governmental Autties identified in Schedule 8.7.2(a)th respect to the QQQ Issue between
signing and the Effective Time shall be in accomawith the protocols indicated in Schedule 8.7.2@ll contacts by Buyer with
Governmental Authorities
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identified in_Schedule 8.7.2(Aptween signing and the Effective Time relatingny other event, circumstance or Liability, besittesQQQ
Issue, arising from or relating to the Assets erBusiness that, in Buyer's good faith judgmenhattime such contact is initiated, would
reasonably likely result in a Liability to any Safllor its Affiliates pursuant to this Agreementhvaié conducted in accordance with the prota
indicated in_ Schedule 8.7.2(bprovided, however, that Buyer shall promptly iiptuch Seller if, during any such contact, the &owmental
Authority indicates that a fine, penalty or othéahility might be imposed for which such SelleritsrAffiliates is reasonably likely to be
responsible pursuant to this Agreement, and abagbent contact with such Governmental Authorilgteel to the foregoing shall thereafter be
conducted in accordance with the protocols inditate Schedule 8.7.2(bAll contacts by any Seller with Governmental Aatities identified

in Schedule 8.7.2(d)etween signing and the Effective Time relatingng event, circumstance or Liability, besides tl@g@Issue, arising

from or relating to the Assets or the Business, fihatuch Seller's good faith judgment at the tsoeh contact is initiated, would reasonably
likely result in a Liability to Buyer or its Affilites pursuant to this Agreement will be conduateacicordance with the protocols indicated in
Schedule 8.7.2(ly)provided, however, that such Seller shall prognpttify Buyer if, during any such contact, the ®@avmental Authority
indicates that a fine, penalty or other Liabilitygimt be imposed for which Buyer or its Affiliates ieasonably likely to be responsible pursuan
to this Agreement, and all subsequent contact suitth Governmental Authority related to the foregahall thereafter be conducted in
accordance with the protocols indicated on Sche8in£(b).

Section 8.8 Release and Replacement of Bonds, @iesaetc.

8.8.1 Prior to the Closing, the Buyer shall deliteethe applicable beneficiary replacement or stilistguaranties, letters of credit,
bonds, security deposits and other surety obligatilm each case acceptable to the relevant caamtgr(the “Substitute Credit Support
Arrangements”), in replacement of those credit support arrangets relating to the Business or the Assets anfibsbton_Schedule 8.8(the
“ Credit Support Arrangements "), and the Buyer shall use reasonable effortssisting Seller to obtain the release as of thedgffe Time
of such Seller and its Affiliates from all obligattis relating to the Credit Support ArrangementsamgdLiabilities related thereto and in all
cases to be effective only upon the occurrenchefiosing and at the Effective Time. If the Buigeunable to and does not deliver to the
applicable beneficiary an acceptable Substituteli€8upport Arrangement and/or is unable to obtaialease of any Seller and its Affiliates
for any Credit Support Arrangement prior to thee€five Time and in each case effective at the Hifedime, then such Seller may, but is not
obligated to, agree to maintain such Credit Supfmdngements, subject to Section 8.8f@r such period of time (thePost-Closing Support
Period ") as is agreed between the Buyer and such Sdlteeaelevant time. From and after the Effectivad, the Buyer shall indemnify,
defend and hold harmless such Seller and its AféE and their respective Representatives, fronagathst any and all Losses relating to,
resulting from, or arising out of, any Credit Supgpdrrangement that is not replaced by the Buyesfake Effective Time and is maintained
such Seller in accordance with this Section 8a8d that relate to the period arising on or afterEffective Time and ending on the date
Substitute Credit Support Arrangements are puténepby Buyer. Notwithstanding the foregoing, they8 acknowledges and agrees that i
event shall any Post-Closing Support Period exegeeriod of six (6) months and, at any time aftehsdate, Sellers may withdraw, cancel or
terminate any Credit Support Arrangement withcaiility to Buyer.

8.8.2 For any Credit Support Arrangement maintaioedny Seller after the Closing Date, the Buyeaidigtay such Seller a fee, as
agreed between the Buyer and such Seller, and@ioaide such security as such Seller may reasgmaflest in exchange for the Seller
maintaining such Credit Support Arrangement follagvthe Closing Date.
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Section 8.9 Intercompany AccountBrior to the Closing, the Sellers will take sachion as may be required so that (i) all intercamyp
accounts receivable and notes and loans receivalaling to the Business or the Assets and betweeBeller Companies or the Cogen
Company, on the one hand, and other Affiliatehef$ellers, on the other hand, or between therSatlmpanies, on the one hand, and the
Cogen Company, on the other hand, and (ii) alraaepany accounts payable and notes and loans lpaydditing to the Business or the
Assets, and between the Seller Companies or therCGgmpany, on the one hand, and other Affiliafdb@ Sellers, on the other hand, or
between the Seller Companies, on the one handhan@dogen Company, on the other hand, will be temresd out of the Business and the
Assets or otherwise eliminated or settled with rnabllity to the Buyer or the Cogen Company follogii@losing (collectively, the *
Intercompany Accounts”).

Section 8.10 Seller IP_Standards

8.10.1 The Parties acknowledge that, prior to thsi8g, the Business had access to and used opration of the Assets and the
conduct of the Business certain Excluded IP, indgdlocuments defining and describing any Sellstiéndards, processes, procedures,
practices and policies related to (a) the Sell@gerating Management System and related documemtatid (b) Sellers’ Engineering
Technical Practices and related documentationgctiVlely, the “Seller IP Standards”).

8.10.2 The Seller IP Standards, and all portiorsethf, shall be used solely for the purpose of ajpay the Assets and the Business
and shall not be used in connection with operatingonducting any other assets or business.

8.10.3 The Sellers make no representations or was express or implied, and expressly disclaigldability and responsibility
for any use, interpretation or application by they& of any Seller IP Standard at any time (incigdifter the termination of the Agreement),
or any advice, recommendations, consultations ori@ps, in whatever form, provided to or acquirgdthe Buyer at any time in connection
with the Seller IP Standards (including from anyhe Seller Companies’ employees, agents or cantig)c

8.10.4 The Seller IP Standards shall be deemed pdprietary and confidential information of e&#dler Company subject to the
Confidentiality Agreement prior to the Effectiveriié and the Technology Agreement from and afteEffective Time.

8.10.5 After Closing, the Sellers will not be olaligd to provide any corrections, updates, improvesy@amendments or otherwise
support the Seller IP Standards in any manner.

Section 8.11 Buyer IT Infrastructure and Transititlan. On or prior to the Closing Date, except as exgyeset forth otherwise in the
Transition Services Agreement and the Technologye@iment, the Buyer shall provide all IT Systems @nHquipment necessary to conduct
the Business or operate the Assets, includingasefft hosting environments for all software apglimas, networking and telecommunications
infrastructure for all Business sites and the Assifficient storage for all data to be receivedrf the Sellers or their Affiliates pursuant tosi
Agreement, a data center (or equivalent mecharéspgble of supporting the entire end-user envirariroethe Business and the Assets and
all personnel and service contract(s) requiredippert all IT Systems and IT Equipment necessarytfe conduct of the Business or operatior
of the Assets. Except as otherwise expressly stt iio the Transition Services Agreement or TechggplAgreement, the Buyer agrees and
acknowledges that (a) the software set forth ore8gale 8.11(ajs Excluded IP and will not be available as a péthe transition services,

(b) certain transition services will not be provddeeyond the term(s) set forth on Schedule 8.11&hy (c) on or prior to the Closing Date, the
Buyer shall enter into written contracts with thieir@l Parties listed on Schedule 8.11tf@t allow each Seller and its Affiliates to prowithe
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associated transition services described on suwdste for the duration of the term of such traosiservices. On or prior to the Closing Date,
using information and reasonable assistance prd\igiehe Sellers, the Buyer shall develop and pl®w the Sellers a detailed plan for the
termination of all services provided under the Braon Services Agreement by the end of the applederm Sheet Termination Date, as
defined in the Transition Services Agreement. Sulah will include a description of Buyer’s capatyiland allocation of resources to (i) allow
provision of the transition services in accordawih the Transition Services Agreement and (ii)auplish a complete transition to Buyer's
systems in accordance with the applicable Term tShexeination Date, as defined in the Transitionviges Agreement.

Section 8.12 [ Intentionally Omitted

Section 8.13 No Discussions

8.13.1 During the term of this Agreement, eache®edhall not, and shall not permit any of its Affies or any of its or their
respective Representatives, to, directly or indiye¢) discuss, encourage, negotiate, undertadigate, authorize, recommend, propose or ¢
into, either as the proposed surviving, mergeduiicgy or acquired corporation, any transactioroiming a merger, consolidation, business
combination, purchase or disposition of the Busirmsthe Assets (or any portion thereof) other theguisitions of inventory and other assets
in the Ordinary Course of Business and other thartransactions contemplated by this Agreement @equisition Transaction ),

(ii) facilitate, encourage, solicit or initiate disssions, negotiations or submissions of propasatéfers in respect of an Acquisition
Transaction, (i) furnish or cause to be furnishe@ny Person any information concerning the lssinoperations, properties or assets of an
Seller Company or the Cogen Company in connectitiman Acquisition Transaction, or (iv) otherwisgoperate in any way with, or assist or
participate in, facilitate or encourage, any effarattempt by any other Person to do or seek &tfyedoregoingprovided, however , that this
Section 8.13.Hoes not preclude an indirect acquisition of theiBess or any material amount of the Assets regulibm a merger,
consolidation, liquidation, recapitalization, shasehange or other business combination of angSetlits direct and indirect parent entities.

8.13.2 Each Seller shall, and shall cause itsiaféks and its and their respective Representatiivesimediately cease and cause to
be terminated any existing discussions or negotiativith any Persons other than the Buyer conduwtegtofore with respect to any
Acquisition Transaction.

Section 8.14 Title and Surveys

8.14.1 Refinery, Cogen Company and Terminals Resd?ty. Buyer and Sellers acknowledge that, except asessly provided i
this Section 8.14nd subject to Selles’delivery of the executed Title Certificates te #itle Company, all issues relating to title te Refinery
Owned Real Property and the Cogen Company LeasaldPRaperty, which are reflected in the ascribed estate folders in the Data Room or
in the Refinery Title Commitments as of the dat¢his Agreement, were addressed and resolved bgrBand Sellers prior to the date of this
Agreement and that Buyer will be precluded from mglany claim against the Seller or its Affiliate#th respect to title to the Refinery Owr
Real Property and the Cogen Company Leased Rep¢Ryo

8.14.1.1 Title Commitments

(a) BP Products has caused the Title Company fmapeeand issue title commitments with respect éoRbfinery
Owned Real Property and the Cogen Company LeasaldPRaperty (together with any updates thereto; tRefinery Title
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Commitments”). Each of the Refinery Title Commitments setgdlidhe Title Company’s report of the state of titethe applicable real
property fee or leasehold interest, together witkxceptions or conditions to such title which afgecord or otherwise known to the
Title Company, including all Encumbrances, if aaffecting the applicable real property interestisiohr may appear in a Title Policy, if
issued. The copies of the underlying documentsegwiithg or creating the exceptions and conditiohgosth in the Refinery Title
Commitments shall be provided by the Title CompanBP Products through the electronic data roomstaiaed by Sellers (theData
Room™) or through SureClose electronic access maintaigegtébTitle Company and shall include the mosthégtopies available of ¢
such exceptions and conditions shown therein (fRefinery Title Exception Documents”).

(b) BP Products has caused the Title Company teise commitments with respect to the Termir2dsned Real

Property (together with any updates thereto, tierminals Title Commitments ”), which Terminals Title Commitments set forth the
Title Company’s report of the state of title to #ygplicable real property fee, together with ateptions or conditions to such title which
are of record or otherwise known to the Title Compancluding all Encumbrances, if any, affectihg @pplicable real property intere:
which may appear in a Title Policy, if issued. Hopies of the underlying documents evidencing eating the exceptions and conditi
set forth in the Terminals Title Commitments shuwlprovided by the Title Company or BP Productsugh the Data Room or through
the SureClose electronic access maintained byitleedompany and shall include the most legibleiesvailable of all such exceptions
and conditions shown therein (th@érminals Title Exception Documents”).

(c) The cost of any title commitment and any TRigicy issued for the benefit of Buyer shall bedpamne-half (1/2) by
Buyer and one-half (1/2) by Sellers.

8.14.1.2 Surveys

(a) BP Products has delivered to Buyer, or otherwi®vided to Buyer through the Data Room, a bognslarvey of
the Refinery Owned Real Property within the bouretaof the Refinery, which survey does not inclthie off-site Refinery Owned Real
Property known as the Green Belt, Landfarm, Humickevee, TWC and Malone properties (tHeefinery Survey™). The cost of such
Refinery Survey incurred prior to the date herduzflisbe borne by Sellers. The cost of any modificet or updates to the Refinery Sur
which are mutually agreed to by both Buyer ande8alhall be paid one-half (1/2) by Buyer and onké{142) by Sellers and the resulting
survey is herein called theUpdated Refinery Survey”. If, within thirty (30) days after the executiai this Agreement, Buyer elects to
obtain a boundary survey of the Green Belt, Lamdfddurricane Levee, TWC and Malone properties (duatts are herein called the “
Ancillary Tracts ” and the boundary survey of the Ancillary Tragderein called the Ancillary Tracts Survey ), Seller and Buyer
each agree to pay one-half (1/2) of the cost oftheillary Tracts Survey, and the obligation of egarty to pay its share of the cost of
the Ancillary Tracts Survey shall survive the ChgsiNotwithstanding anything to the contrary comeal in this Agreement, delivery of
any Updated Refinery Survey or any Ancillary Tra8tsvey shall not be a condition to either pargb$igation to consummate the
transactions covered by this Agreement and shalpeinit either party to delay the Closing becaausg Updated Refinery Survey or any
Ancillary Tracts Survey has not been completedadivdred.

(b) BP Products shall, prior to Closing, obtain nesundary surveys for each of the Terminals Ownedl Rroperty
(the “Terminals Surveys”). All Terminals Surveys shall be prepared bycetised surveyor or professional engineer qualiied
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conduct surveys in the state where the propertygogirveyed is located. All Terminals Surveys stislinguish and clearly label each
separate parcel that comprises the Terminals OWRead Property. The cost of each such Terminalseymand any modifications there
agreed upon by Buyer and Seller, shall be paidnaiief1/2) by Buyer and one-half (1/2) by Sellers.

(c) Any Updated Refinery Survey and the TerminaivBys will be posted by Sellers in the real estaligers in the
Data Room and Seller will give notice to Buyer desiting the exact folder numbers in which such eygs\have been posted within two
(2) Business Days after such surveys have beergdstthe event that Buyer and Sellers are na twbinutually agree as to any
modifications or updates to the Refinery SurveyherTerminal Surveys, either party shall have ity at its sole cost and expense, to
cause the surveyor to incorporate such modificatiompdate to the Refinery Survey or the Terminal8ys, as applicable.

8.14.1.3 Buy€ss Title Objections

(a) With respect to each Terminal Owned Real Ptgpeiithin sixty (60) days after delivery by BP FErects of the
Terminals Title Commitment and the Terminals Surfa@ysuch Terminal Owned Real Property (whicheVellsbe provided later), Buy
shall furnish BP Products written notice with resge such location setting forth all title defedEncumbrances (other than Permitted
Encumbrances) or other matters (excluding theraila obtain any third-party consent required uradsr Real Property Lease, which
consents are addressed under other provisionssoAgiieement and excluding matters which constiRegemitted Encumbrances) which
Buyer requests that BP Products cur&étfminals Title Defects”). Except as expressly provided for herein, mattrown on the
Terminals Surveys or contained in the TerminaleT@ommitments to which Buyer does not object witthie prescribed sixty (60) day
period shall be deemed to be Permitted Encumbrances

(b) With respect to any update of a title committnghich was issued with respect to the Refinery &dvReal
Property or Cogen Company Leased Real Propertythiteexecution of this Agreement and prior to Efiective Time and which sets
forth new exceptions to title not previously disgd in such prior title commitment, within fourtedd) days after delivery by BP
Products of such updated title commitment, Buyeatighrnish BP Products written notice with respgcsuch location, but only with
respect to new exceptions to title, setting fofthitde defects, Encumbrances (other than PeriohiEacumbrances) or other matters
(excluding the failure to obtain any third-partynsent required under any Real Property Lease, wdunkents are addressed under othe
provisions of this Agreement and excluding mattengch constitute Permitted Encumbrances) which Buggquests that BP Products
cure (“Post-Signing Title Defects; and Post-Signing Title Defects, together witk fherminals Title Defects, shall collectively be
referred to herein as,Title Defects”). Except as expressly provided for herein, newegtions to title not previously disclosed on apri
titte commitment shown on any update to a title potment which was issued with respect to the Refi@wvned Real Property, Cogen
Company Leased Real Property or the Terminal OviResl Property to which Buyer does not object withia prescribed fourteen
(14) day period shall be deemed Permitted Encunclesan

(c) Notwithstanding anything to the contrary conéal in this Agreement, none of the following shela Title Defect:
(i) any matter, including a new title exceptioraimy title commitment, relating to the Ancillary Tta or (ii) any matter, including a new
title exception in any title commitment, relatirgthe Refinery Owned Real Property or the
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Cogen Company Leased Property resulting from argatfg Refinery Survey or any Ancillary Tracts Sytve

8.14.1.4 Sellés Rights to Cure and Permitted Encumbrand& Products shall have until any time on or ptio€losing, &
its sole cost and expense, if it so elects, to alirer a portion of such asserted Title Defectsy Asserted Title Defects which are waived (in
writing) by Buyer or cured within such time to Buiigesatisfaction shall be deemed Permitted Encund@s. Any Title Defect which
individually involves less than three hundred tremdas dollars ($300,000) to remedy shall be deemée twaived by Buyer and to be a
Permitted Encumbrancprovided that, any Title Defects which relate to a valid aadrently existing and enforceable option to pasgh right
of first offer or right of first refusal vested axThird Party with respect to the Real Propertiaok of access to or from the Real Property shall
each not be subject to the three hundred thousaltat€l($300,000) minimum threshold and shall rmtleemed a Permitted Encumbrance.
Notwithstanding the foregoing, BP Products shallehao obligation to remedy a Title Defect, and Bugteall have no right to receive
reduction of the Base Purchase Price, as setifoSlection 8.14.1.6r any other remedy afforded to Buyer under thise&gnent, if such Title
Defect is a Permitted Encumbrance.

8.14.1.5 Uncured Title Defect€xcept as provided for in Section 8.14.4ndl only if the subject Title Defect exceeds the
Title Defect thresholds in Section 8.14.alfove, if BP Products is either unwilling or unatdesure any Title Defect, Buyer may elect, on a
property-by-property basis, to receive a reductibthe Base Purchase Price in an amount equakttesiser of (i) the amount necessary to cur
such Title Defect or (ii) the reduction in the fenarket value of the property or properties affédig any such Title Defect, as reasonably
determined by BP Products and agreed to by Buyeh(amount, the Title Defect Amount™”). If Buyer and BP Products disagree over the
determination of the amount to cure any Title Defeith respect to any parcel of property or theuctbn in fair market value attributable to
any Title Defect on the subject property, Buyer &riProducts shall use Reasonable Efforts to resaleh disagreement within ten
(10) Business Days. To the extent the foregoingluti®n of any such reduction in the Base Purchagee with respect to a property cannot be
accomplished prior to Closing, Buyer may withhofteehalf of the proposed reduction in the Base RageliPrice at Closing and the Parties
shall resolve such issue post-Closing. Upon susbluéon Buyer or BP Products shall make a payrteetiie other to reflect the Finally
Determined reduction, if any. Notwithstanding anythto the contrary in this Section 8.14.1 Buyer shall be permitted at any time prior to
and after Closing to work with the Title Companylér any surveyor to remove, insure around, regisgtherwise modify any matter shown
on any title commitment or survey, regardless oétlibr such matter is a Permitted Encumbrance, amred Title Defect, or any other matter
affecting the subject property without waiving afyits rights under this Section 8.14.1.5

8.14.1.6 Cooperative Effort in Obtaining Title Ridis. If the Buyer and BP Products had an unresolvéld Diefect at
Closing for which one-half of the proposed resalntamount was withheld at Closing, then Buyer aRdPBoducts will cooperate for a period
of six (6) months following Closing to resolve sutiBpute pursuant to Section 20,ldrovided that the Finally Determined reduction in the
Base Purchase Price attributable to such Title @e&fél not exceed the aggregate proposed dedu¢sind not just the portion retained by
Buyer) for such Title Defect that was applied by Buyer and BP Products at the Closing.

8.14.1.7 Cooperative Effort in Obtaining Title Ridis. The Sellers shall cooperate with the Buyer inBhger’s efforts to
acquire Title Policies with respect to the Owne@dR&operty and the Cogen Company Leased Real Ryopeluding, if required by the Title
Company, by entering into the Title Certificatesl auch other standard title certificates as are@eable to the Title Company and Sellers, in
order to issue Title Policies.
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Section 8.15 FCC Licenses for the RefineAt the Closing, Buyer and BP Products will eriteéo a Radio Tower Sharing Agreement
substantially in the form of Exhibit Bereto (the ‘Radio Tower Sharing Agreement’), which will provide for (i) the joint use of theadio
tower located on the BP Chemicals site and cuyrersttd in the Refinery Business and the respebtigimesses of BP Chemicals and
Styrolutions, (ii) the process for the modificatiofithe FCC Licenses relating to the Refining Bass(FCC License No. WPAH364) and
creation of new FCC license in the name of Buyehwertain assigned frequencies, and (iii) proVatea transition plan such that when Buyer
has completed its construction of a new radio tdaeated at the Refinery, which will provide radiommunication services required by the
Refinery Business, the new FCC license can thandwified to transfer it to the new tower. The Teransl conditions of the Radio Tower
Sharing Agreement shall control in all matters agded with FCC License No. WPAH364.

Section 8.16 Operatorship as of the ClosiSgibject to the terms of the Transition Servicgse&ment, at the Effective Time, the Buyer
shall assume all responsibilities of the operatoecord of each of the pipelines in the Texas ips System to the extent such pipelines and
the related assets included in the Texas PipeBystem have been transferred to Buyer, includingiicoperations, maintenance, repair,
expansion, and management activities (includingm@akrgency response and regulatory complianceddher

Section 8.17 Related Person Transactidda or prior to the Closing Date, the Sellers IshaVe terminated or caused to be terminated a
agreements with Related Persons that are enuménaBathedule 15.1.14

Section 8.18 Retail Assigned Contracg8eller agrees to use Reasonable Efforts to preslee business relationships with the branded
jobbers who are parties to the Assigned BrandeteloBontracts, including using Reasonable Effartsause such Assigned Branded Jol
Contracts that expire between signing and the Effedime to be renewed consistent with the Ordif@ourse of Businesgrovided that,
notwithstanding the foregoing, BP Products is mohjbited from terminating an Assigned Branded &whDontract as permitted by the
provisions of Schedule 7.3.2

Section 8.19 Proceedings filed against SellersBaner. If any Proceeding is filed by any Third Partyeafthe date of this Agreement
and prior to the Effective Time against both a@&eBompany and Buyer arising solely out of a pudfinouncement of this Agreement or any
of the Transaction Documents or, subject to Sediéd, any Proceeding is filed by any Third Party after date of this Agreement and prior
to the Effective Time against either a Seller Conypar Buyer (but not both) arising solely out gfablic announcement of this Agreement or
any of the Transaction Documents and Buyer or aaifeiSCompany, as the case may be, is later joisea party to said Proceeding (th#ofnt
Proceedings’), Sellers and Buyer shall each pay fifty perc@i%) of the costs of defense of any such Jointé®ding. All Losses ultimately
resulting from a Joint Proceeding will be apporédrbetween Sellers and Buyer in accordance witletimes of the final resolution or
settlement of the Joint Proceeding and as FinadlieEnined in accordance with the provisions of Agseement.

Section 8.20 Power/Energy Contractmmediately prior to the Closing, to the exteat axpired as of the Effective Time, each of (8 th
Amended and Restated Natural Gas Sales Agreensat] &eptember 1, 2011, by and between the Cogep&ty and BP Energy, (ii) the
Amended and Restated Power Sales Agreement (@etBd Sept 1, 2011, by and between the Cogen CongmahBP Energy, (iii) the Power
Sales Agreement (Onsite), dated Sept 1, 2011, thpatween the Cogen Company and BP Energy, anth@Jtnergy Management
Agreement, dated September 1, 2011, by and bettheeBogen Company and BP Energy, and any successtact to any of the foregoing
(collectively, the “Power/Energy Contracts”), will be mutually terminated by both parties te® and such parties shall enter into a mutual
release agreement, with each of such parties belagsed of any

39



Liabilities associated with, arising out of or untlee Power/Energy Contracts (including any Lidig# for outstanding payment obligations
under the Power/Energy Contracts). At the ClosBaggen Company and BP Energy will enter into thergn&anagement Agreement.

ARTICLE 9
EMPLOYEE MATTERS

Section 9.1 Employee Matter8uyer and Sellers agree to be bound by the gomssof Schedule 9.1

ARTICLE 10
CONDITIONS PRECEDENT

Section 10.1 Conditions to Obligation of the Buy&he obligation of the Buyer to consummate thagaztions to be performed by it in
connection with the Closing is subject to satigéacbr waiver of the following conditions:

10.1.1 all representations and warranties of tHieiSecontained in this Agreement, taken as a wistiall (without regard to
materiality qualifiers contained in the representa and warranties) be true and correct in allematrespects, as of the date of this Agreer
and as though made again on and as of the Closatey (@xcept for any particular representation aatamty made only as of a specified date
which shall be true and correct in all materiapets only as of such specified date);

10.1.2 each Seller shall have performed and coohpli@ll material respects with all of its covermhereunder through the Closi

10.1.3 each Seller shall have delivered to the Bayéhe Closing an officer’s certificate to théeet that each of the conditions
specified in Sections 10.1,110.1.2and_10.1.6with respect to such Seller is satisfied in alpexdts;

10.1.4 (a) there shall not be any Order of any @uwental Authority, whether temporary, preliminarypermanent, preventing
consummation of the transactions contemplated isyAgreement (and no Proceeding seeking such aer@hadll be pending) and (b) no
Governmental Authority shall have enacted, issugt@mulgated any Law or Order that is in effecbfithe Closing Date, nor shall there be
pending any Proceeding, which have the effect dingathe consummation of the transactions conteteglhereby illegal or of prohibiting or
otherwise preventing consummation of the transast@amntemplated hereby;

10.1.5 all necessary filings and notifications uritie HSR Act shall have been made, including aayired additional information
or documents, and the waiting period referred tihénHSR Act applicable to the transaction shalehexpired or been terminated;

10.1.6 the Buyer shall have received evidence redsp satisfactory to the Buyer that the conseatestified in Schedule 10.1.6
have been received;

10.1.7 Sellers shall have transferred or causée toansferred and Buyer has obtained all Perraitfosth on, and as required by,
Schedule 8.3.3

10.1.8 each Seller shall have delivered, or cattse&eller Companies to deliver, as applicabl¢héoBuyer each of the documents
and instruments specified in Section 11,2.2
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10.1.9 if Buyer has not delivered all Substitutedir Support Arrangements in accordance with Se@i8.1, Sellers have elected
to maintain their applicable Credit Support Arramgats for the applicable Post-Closing Support Bigpiersuant to and in accordance with
8.7.1; and

10.1.10 with respect to the Injection Wells, thieas been no revocation of the EPA letter dated Aug8, 2012 with respect to the
No Migration Exemption, the Selle application for the UIC Permit shall not have bekenied or withdrawn, and the UIC Permit shall not
have been revoked, in each case such that thesSetléhe Buyer, as the case may be, as a ressitobf denial, withdrawal or revocation, are
longer authorized to operate the Injection Wellsubstantially the same manner as the InjectiondMadre being used by the Seller
Companies during the twelve (12) month period piéathe Closing.

Section 10.2 Conditions to Obligation of each SellEhe obligation of each Seller to consummate taiesactions to be performed by i
connection with the Closing is subject to satiséacbr waiver of the following conditions:

10.2.1 all of the representations and warrantidk@Buyer contained in this Agreement, taken at@le, shall (without regard to
materiality qualifiers contained in the representat and warranties) be true and correct in allematrespects, as of the date of this Agreer
and as though made again on and as of the Closatey (@xcept for any particular representation aadtamty made only as of a specified date
which shall be true and correct in all materiapexgs only as of such specified date);

10.2.2 the Buyer shall have performed and compiedl material respects with all of its covenahéseunder through the Closing;

10.2.3 the Buyer shall have delivered to each Getieofficer’s certificate to the effect that eaxftthe conditions specified in
Sections 10.2.4nd_10.2.2s satisfied in all respects;

10.2.4 (a) there shall not be any Order of any @uwental Authority, whether temporary, preliminarypermanent, preventing
consummation of the transactions contemplated isyAhreement (and no Proceeding seeking such aer@hdll be pending), and (b) no
Governmental Authority shall have enacted, issuggt@mulgated any Law or Order that is in effecbathe Closing Date, nor shall there be
pending any Proceeding, which have the effect dingathe consummation of the transactions conteteglbereby illegal or of prohibiting or
otherwise preventing consummation of the transastamntemplated hereby;

10.2.5 all necessary filings and notifications urttie HSR Act shall have been made, including aayired additional information
or documents, and the waiting period referred thvénHSR Act applicable to the transaction shalehaxpired or been terminated;

10.2.6 subject to the terms of the Transition SmwiAgreement, the Buyer shall have made all ratiins and filings with
Governmental Authorities that are necessary foBtinger to assume the duties of operator of recbehoh of the pipelines in the Texas
Pipelines System, and shall have established @jjrams and procedures required by the U.S. Depattofid ransportation Pipeline and
Hazardous Materials Safety Administration’s regolas for hazardous liquid pipelines in 49 C.F.Rit®494, 195 and 199 in connection with
the same (or shall have entered into an agreenidnaweontract operator with respect to the foraggiand
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10.2.7 the Buyer shall have delivered to each B#lkepayment specified in Section 11.2rid each of the documents and

instruments specified in Section 11.2.5

ARTICLE 11
CLOSING

Section 11.1 The Closing

(@)

(b)

The closing of the transactions contemplatethis/Agreement (the Closing”) shall take place following the satisfaction or vea
of all conditions to the obligations of the Partiesonsummate the transactions contemplated byAilpieement at the offices of
Vinson & Elkins, LLP located at 1001 Fannin Streijte 2500, Houston, Texas 77002, commencing:@01&m. local time, on
the fifth (5th) Business Day following the satidfaa or waiver of all such conditions that are @nplated by this Agreement to be
satisfied or waived at the Closing (other than émas which, by their nature, are to be satisfiedthe Closing Date), or on such
other date as the Buyer and each Seller may mytdetermine in writing (the Closing Date”); provided , however , that, if such
fifth (5th) Business Day is not the first day oétimonth, then the Closing Date shall be the fiast af the month next following the
month in which such fifth (5th) Business Day occUiisle to, ownership of, control over and risklo$s of the Assets shall transfer
to the Buyer as of the Effective Time, unless eggplyeprovided otherwise here

The Parties agree that if the Closing Date detezthpursuant tSection 11.1(ais not a Business Day, the

0] The Closing Payment and the closing documents redjtid be delivered by the Buyer and the Sellergpplicable, pursua
to Section 11.3hall be delivered by the Buyer and the Sellergpgdicable, to the Escrow Agent to be held aneastd
pursuant to the terms of the Escrow Agreement terttered into by and among the Escrow Agent, thierSexnd the Buyer,
substantially in the form (Exhibit Y hereto (the* Escrow Agreement”), pursuant to which

(1) the Closing Payment shall be wired by Buyer torkieccount designated by the Escrow Ag

(2) the documents required to be delivered pursteaBection 11.2.Py the Sellers shall be delivered by the Sellers
to the Escrow Agent; ar

(3) the documents required to be delivered pursieaBection 11.2.8y Buyer shall be delivered by Buyer to the
Escrow Agent

in each case, on the Business Day immediately giegeéhe Closing Date.

(i)  The Escrow Agreement specifies (1) the Perdorreceive the funds held in the Escrow Accourt thre various closing
documents upon termination of the escrow, (2) #ngkkaccount to which the funds in the Escrow Act@ua to be wired

and (3) the identity of closing documents to béritiated to Buyer and Sellers and the proceduresdosummating such
deliveries.
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(i) If as of 10:00 a.m. (Houston, Texas time),the Closing Date, the Buyer’s conditions to clgsimder this Agreement have
been satisfied or waived by the Buyer in accordamite this Agreement, Buyer shall so notify the Ese Agent in writing
(with a copy to the Sellers), and, in like maniifethe Sellers’ conditions to closing under thisrAgment have been satisfied
or waived by Sellers in accordance with this AgreemSellers shall so notify the Escrow Agent iiitimg (with a copy to
the Buyer), which notices will comply with the regments of the Escrow Agreement for the Escrowrge release the
funds and documents from escr¢

(iv) If the Escrow Agent receives the notices astemplated by Section 11.1(b)(iii), then on the iBass Day next following the
Closing Date, the Escrow Agent shall release tdSthléers the Closing Payment in accordance withiéhas of the Escrow
Agreement

(v) Upon receipt of the Closing Payment, the Sel#rall send a written confirmation to the EscrogeAt (with a copy to
Buyer) of such receipt and upon receipt of suctiooation, the Escrow Agent shall release the egerbclosing documen
to Buyer and the Sellers in accordance with thesesf the Escrow Agreemet

(vi)  Upon release of the documents and paymentsriemplated by and in accordance with Sections(thj{iv) and_11.1(b)(v)
above, the Closing shall be deemed to have occaged 10:00 a.m. (Houston, Texas time) on theiG{pPate and legal
title to and beneficial ownership of the Assetdidie deemed to have passed to Buyer as of thetizféeTime and all right,
titte and interest in and to the Closing Paymeatldfe deemed to have passed to Sel

(vii)  If written notices by both Buyer and Sellen®e not given pursuant to Section 11.1(b)(iii) abpvior to 11:00 a.m. (Houston,
Texas time) on the Closing Date, then, on the faktwing Business Day, the Escrow Agent shall rilistte to Buyer the
funds in the Escrow Account and distribute theid@slocuments to Purchaser and Sellers in accoedaith the instructior
in the Escrow Agreemer

(viii) Any distribution pursuant to Section 11.1(%)) will be made without prejudice to the right @ither Party to seek such
remedies as may be available to it under this Agee# as a result of Closing having failed to oc

Section 11.2 Deliveries at the Closin§ubject to Section 11.1(bat the Closing,

11.2.1 the Buyer shall pay to the Sellers the @p$layment in cash at the Closing by wire transfé@mmediately available funds
in U.S. dollars in cash to a bank account specifiedriting by the Sellers to the Buyer at leasb t{2) Business Days prior to the Closing Date

11.2.2 each Seller or other Seller Company, asegipé, shall duly execute and deliver to the Buyer
11.2.3 the officer’s certificate referred to_in Sec 10.1.3;
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11.2.4 one or more Special Warranty Deed(s) or pédtithout Warranty for those owned real propearset forth on Schedule
11.2.2.2in substantially the forms attached as Exhibfthe “ Deed(s)"), pursuant to which each applicable Seller Conypaomveys its right,
titte and interest in and to the Owned Real Prgperthe Buyer or an assignee or designee of theBio the extent permitted by Section 20.3

11.2.4.1 one or more Bills of Sale, Assignment, Asgumption Agreements, substantially in the fottachned as Exhibit F
(the “Bill of Sale, Assignment and Assumption Agreement)$), pursuant to which each applicable Seller Conypaomveys its right, title
and interest in and to the Assets other than tlset&go be conveyed pursuant to any other conveydoaxument specified in this
Section 11.2.2 and the Buyer assumes the Assumed Liabilities;

11.2.4.2 one or more Assignment and Assumptionea Rroperty Interests,, substantially in the fafmExhibit G (the “
Real Property Interest Assignment and Assumption Ageement(s)”), pursuant to which each applicable Seller Conypaonveys its right,
titte and interest in and to certain Easementd,megperty leases and other real estate relatédsrignd the Buyer assumes certain Liabilities
associated therewith;

11.2.4.3 one or more Memorandums of Assignmentfasdimption of Real Property Interests, substagtialthe form of
Exhibit G-1 (the “Memorandum(s) of Real Property Assignment and Assuption Agreement(s)”), for purposes of providing record notice
of the transfers and assignments made pursuané tBeal Property Interest Assignment and Assumptgneement(s);

11.2.4.4 an assignment of limited liability companterests in the form attached_as Exhibifthe “ Assignment of Limited
Liability Company Interests "), pursuant to which BP Products conveys its ghitle and interests in and to the Cogen Compaigyests,
and the Buyer accepts such rights, title and istere

11.2.4.5 a certificate of non-foreign status fraacte Seller Company substantially in the form of iBkH (the “ Certificate
of Non-Foreign Status”);

11.2.4.6 a certificate (signed by an officer offe&eller Company) certifying to the adoption ofalesions by such Seller
Company authorizing the due authorization of thecetion (only in the case of each Seller) and perémce of this Agreement and the
documents to be delivered pursuant hereto;

11.2.4.7 a certificate of good standing for BP Ruaid, issued by the Secretary of State of the StdtMaryland and Texas
certificate of good standing for BP Pipelines, by the Secretary of State of the States of MaimteTexas, a certificate of good standing fo
the Cogen Company issued by the Secretary of Stdke States of Delaware and Texas, and a cetifiof good standing for each Seller
Company, issued by the Secretary of State ofate @if formation and the State of Texas;

11.2.4.8 a certificate (attested by an authorizzdqn of the Cogen Company) as to the Organizdtidoeuments of the
Cogen Company;

11.2.4.9 a validly executed Texas Form 01-917 e8tant of Occasional Sale for Refinery Assets;
11.2.4.10 a Transition Services Agreement in sultisily the form of Exhibit Jthe “ Transition Services Agreement);
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11.2.4.11 a Technology Agreement in substantibiyform of Exhibit K(the “ Technology Agreement’);

11.2.4.12 the Framework Interface Agreements betlee Buyer and certain Affiliates of the Sellersubstantially the
form set forth on Exhibit I(the “Framework Interface Agreements”);

11.2.4.13 the Accounting Services Agreement in tsuthiglly the form of Exhibit Mthe “ Accounting Services Agreement
H);

11.2.4.14 a BP Trademark Sub-License and Brand amant Agreement in substantially the form of EiHib(the “BP
Trademark Sub-License and Brand Management Agreemer);

11.2.4.15 a Fuel Station Services Agreement intanbally the form of Exhibit (the “Fuel Station Services Agreement
H);

11.2.4.16 a Jet Fuel Supply Confirmation in suligiy the form of Exhibit Rthe “ Jet Fuel Supply Confirmation”) to
confirm jet fuel transactions entered into by aetifeen the parties pursuant to the LEAP Master é&xgent for Purchasing and Selling Refi
Petroleum Products and Crude Oils dated April 2a02attached hereto in Schedule 11.2.%#A8 “LEAP Master Agreement”) as of the
Effective Time (or anytime thereafter);

11.2.4.17 an Ultra Low Sulfur Diesel Supply Confation in substantially the form of Exhibit P(the “ Ultra Low Sulfur
Diesel Supply Confirmation”) to confirm ultra low sulfur diesel transactioestered into by and between the parties pursuahtetEAP
Master Agreement as of the Effective Time (or angtithereafter);

11.2.4.18 a Terminal Storage and Handling Agreenmesibstantially the form of Exhibit @he “ Terminal Storage and
Handling Agreement”);

11.2.4.19 the Radio Tower Sharing Agreement;
11.2.4.20 a Product Sales Agreement in substanttedl form of Exhibit Rthe “ Product Sales Agreement);
11.2.4.21 a Florida Exchange Agreement in substifinthe form of Exhibit Sthe “ Florida Exchange Agreement’);

11.2.4.22 the Amendment to the Exchange Agreemaastantially in the form of Exhibit {the “ Amendment to the
Exchange Agreement) amending the terms of the existing Exchange Agrent (Buyer#2313 and Seller #341) between théeBart

11.2.4.23 the Energy Management Agreement subaligriti the form of Exhibit Uthe “Energy Management Agreemen
H);

11.2.4.24(a) a Foreign Delivered Crude Agreemebstsuntially in the form of Exhibit M (the “ Foreign Delivered Crude
Agreement”) and (b) a Domestic Delivered Crude Agreementsatitially in the form of Exhibit M2 (the “Domestic Delivered Crude
Agreement”);
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11.2.4.25 an OTI Sublease substantially in the foffaxhibit W (the “OTI Sublease”); and

11.2.4.26 a Deed of Novation relating to preciowtals lease contracts substantially in the forxdfibit X (the “Precious
Metals Deed of Novation’).

11.2.5 the Buyer shall, and (as applicable) staise each Affiliate of Buyer that is a party to &mgnsaction Document to, duly
execute and deliver to each Seller:

11.2.5.1 the officer’s certificate referred to iacon _10.2.3

11.2.5.2 the Bill of Sale, Assignment and Assump#@reement(s);

11.2.5.3 the Real Property Interest AssignmentAsslimption Agreement(s);

11.2.5.4 the Memorandum(s) of Real Property Intekssignment and Assumption Agreement(s);
11.2.5.5 the Assignment of Limited Liability Compaimterests;

11.2.5.6 (i) a resale certificate with respecti® iHydrocarbon Inventory and Non-Hydrocarbon Inggnin a form
reasonably satisfactory to BP Products and (ii) @her certificates or instruments necessary ferstile and transfer of the Assets,
Hydrocarbon Inventory and Non-Hydrocarbon Inventwithout any sales, excise or use Taxes, all tmlzeform reasonably satisfactory to BP
Products, and BP Products or the Buyer shall comstii each other to ensure that such instrumengténathe form necessary for each Party to
retain and maintain the applicable Tax exemptidresE certificates or instruments should includéniay not be limited to, the Buyer's
executed and approved Federal Form 637 (ApplicdtioRegistration (for Certain Excise Tax Activi) and the Texas Sales and Use Resal
Certificate;

11.2.5.7 (a) a certificate (signed by an officetha Buyer and each Affiliate of Buyer that is atpao any Transaction
Document) certifying that Buyer and such AffiliaiEBuyer has adopted resolutions authorizing thee aluthorization of the execution (only in
the case of Buyer) and performance of this Agreeraed the documents to be delivered pursuant hereto

11.2.5.8 a certificate of good standing for the &uyyssued by the Secretary of State of the Sfabetaware and Texas, and
a certificate of good standing for each AffiliateBuyer that is a party to any Transaction Docunissiied by the Secretary of State of its state
of formation;

11.2.5.9 a validly completed and executed IRS Paf8 or W-8 BEN, as applicable, establishing Buyexemption from
withholding tax;

11.2.5.10 the Transition Services Agreement;

11.2.5.11 the Technology Agreement;

11.2.5.12 the Framework Interface Agreements;

11.2.5.13 the Accounting Services Agreement;

11.2.5.14 the BP Trademark Sub-License and Branubfament Agreement;
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11.2.5.15 the Fuel Station Services Agreement;
11.2.5.16 the Jet Fuel Supply Confirmation;

11.2.5.17 the Ultra Low Sulphur Diesel Supply Canfation;
11.2.5.18 the Terminal Storage and Handling Agregme
11.2.5.19 the Radio Tower Sharing Agreement;
11.2.5.20 the Product Sales Agreement;

11.2.5.21 the Florida Exchange Agreement;

11.2.5.22 the Amendment to the Exchange Agreement;
11.2.5.23 the Energy Management Agreement;
11.2.5.24 the Foreign Delivered Crude Agreement;
11.2.5.25 the Domestic Delivered Crude Agreement;
11.2.5.26 the OTI Sublease; and

11.2.5.27 the Precious Metals Deed of Novation.

11.2.6_Additional Conveyance and Assumption Docusiefhe Sellers shall cause the Seller Companieslieed, and the Buyer
shall deliver, such other instruments of conveyar@or assumption in respect of specified Assefsssumed Liabilities as mutually agreed
in writing prior to the Closing Datewrovided that the terms and provisions of such other insémisido not increase the warranties,
representations or obligations of the Parties eir ttespective Affiliates beyond those provided emithis Agreement or reduce the rights or
interests of the Parties or their respective Adfdis under this Agreement.

ARTICLE 12
POST-CLOSING BASE PURCHASE PRICE ADJUSTMENTS

Section 12.1 Base Purchase Price Adjustments

12.1.1 On or within two (2) Business Days priottie Closing Date, BP Products shall cause to entakmeasurement of the
Hydrocarbon Inventory as of the Effective Time ahall cause a valuation of such Hydrocarbon Invgras of the Effective Time (the “
Closing Hydrocarbon Inventory Value ") to be undertaken and calculated pursuant tgtbeedures set forth on Schedule 12.1.1

12.1.2 On or within two (2) Business Days priottte Closing Date, BP Products shall cause to entakmeasurement of the Non-
Hydrocarbon Inventory as of the Effective Time @hdll cause a valuation of such Non-Hydrocarboembary as of the Effective Time (the “
Closing Non-Hydrocarbon Inventory Value”) to be undertaken and calculated pursuant tgtbeedures set forth on Schedule 12.1.2

12.1.3 [Intentionally Omitted.]
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12.1.4 (a) The Buyer and each Seller agree thaf #fle items listed on Schedule 12.1.4&dxting to the Business or operation of
the Assets (such items and such other payments,Rharated Payments”) shall be prorated as of the Effective Time, wtitle Sellers
liable to the extent the Prorated Payments retatany time period prior to the Effective Time ahé Buyer liable to the extent the
Prorated Payments relate to any time period onu@itg those Prorated Payments arising as a rektle consummation of the
transactions contemplated by this Agreement) ated tife Effective Time (in each case, measuretdersime units used to compute the
Prorated Payment in question, or otherwise meadwealendar days). The Prorated Payments reltgiagime period shall be based on
the number of days in the actual year or other@mpate period (i) before the Effective Time anjliticluding and after the Effective
Time. The Sellers and the Buyer agree to furnist egher with such documents and other recordsagshma reasonably requested in
order to confirm all Prorated Payments calculatiorsgle in accordance with this Section 12.1.4

(b) Following the Closing Date, the Sellers shafigare the Sellers’ calculation of the actual Ner&ed Amount as of the
Effective Time (the ‘Closing Net Prorated Amount”).

Section 12.2 Closing Statemer®n or within ninety (90) days following the ClogiDate, the Sellers shall deliver to the Buyeloaing
statement (the Closing Statement’) that will set forth the following (each, aClosing Adjustment Amount”):

12.2.1 the Closing Hydrocarbon Inventory Value;
12.2.2 the Closing Non-Hydrocarbon Inventory Valaed
12.2.3 the Closing Net Prorated Amount.

Section 12.3 Resolution of Disputes with respet¢h&oClosing Statement

12.3.1 If the Buyer fails to object to any portiointhe Closing Hydrocarbon Inventory Value, ClosMgn-Hydrocarbon Inventory
Value or Closing Net Prorated Amount within six60f days following the Buyer’s receipt of the ChagiStatement from the Sellers, then sucl
portion of the applicable Closing Adjustment Amaunbt objected to shall be final and binding ugosn $ellers and the Buyer.

12.3.2 If the Buyer disagrees with any portionha Closing Adjustment Amounts reflected on the Dip$Statement, then the
Buyer must notify the Sellers in writing of suclsajreement within sixty (60) days following the Buyg receipt of the Closing Statement by
setting forth the Buyer’s calculation of the dismiportion of such Closing Adjustment Amount (tHeisputed Closing Adjustment
Amounts”), and describing the basis for such disagreerfgrth notification, an Objection Notice”). If an Objection Notice is timely
delivered to the Sellers, then the Buyer and thkeiSeshall negotiate in good faith to resolve thliB$agreements with respect to any Disputed
Closing Adjustment Amounts. In the event that they® and the Sellers are unable to resolve all disggreements within thirty (30) days
after the Sellers’ receipt of any such Obijectioridén either the Buyer or the Sellers may at ametthereafter submit such remaining
disagreements to the Independent Accountantse Ipéinties cannot agree within five (5) days omalsiimpartial accountant to serve as the
Independent Accounts, then BP Products and Buyleeach nominate an impartial accountant to sesvaralndependent Accountant, and the
two Independent Accountants so designated shakselthird impartial accountant to serve as tive thdependent Accountant.
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12.3.3 The Buyer and the Sellers shall use Reatoidtorts to cause the Independent Accountantse eppointed, to resolve all
remaining disagreements with respect to the caionlaf the Disputed Closing Adjustment Amountssasen as practicable, but in any event
shall direct the Independent Accountants to readdgtermination within thirty (30) days after reten of the Independent Accountants. The
Independent Accountants shall consider only thteses and amounts in the Buyer’s and the Sellesgeetive calculations of the Closing
Adjustment Amounts that are identified as beingigeand amounts to which the Buyer and the Selkere been unable to agree. In resolving
any disputed item, the Independent Accountants moagssign a value to any item greater than thaetgsevalue for such item claimed by any
Party or less than the smallest value for such gkimed by any Party. The Independent Accountategrmination of the Disputed Closing
Adjustment Amount shall be based solely on writteaterials submitted by the Buyer, on the one hand,the Sellers, on the other hanc(,
not on independent review), and on the definitimetuded in this Agreement and the calculation roddiogies set forth on Schedules 12.1.1
and_12.1.2 provided , however , that the Independent Accountants will have ndaitly to interpret any provision of this Agreemeamid any
and all disputes regarding the interpretation ocamigg of any provision of this Agreement will besoéved pursuant to Section 20.1The
determination of the Independent Accountants dlettonclusive and binding upon the Parties and shtibe subject to appeal or further
review.

12.3.4 The costs and expenses of the IndependeouAtants in determining any Disputed Closing Atiient Amount shall be
borne by the Buyer, on the one hand, and the Seberthe other hand, based upon the percentagh wte portion of the contested amount
awarded to each Party bears to the amount actualested by such Party. For example, if the Balgms the Closing Hydrocarbon
Inventory Value is $1,000 less than the amountrdeted by BP Products, and BP Products contesis$500 of the amount claimed by the
Buyer, and if the Independent Accountants ultimatesolve the dispute by awarding the Buyer $30thef$500 contested, then the costs and
expenses of the Independent Accountants will leated sixty percent (60%).€., 300 + 500) to BP Products and forty percent (40%@ ,

200 + 500) to the Buyer. In connection with thedtetmination of any Disputed Closing Adjustment Amf the Independent Accountants
shall, pursuant to the terms of this Section 12.2l4o determine the allocation of its fees anceaesps between the Buyer and the Sellers,
which determination shall be conclusive and bindipgn the Parties and shall, except in the eventasfifest error, not be subject to appeal ot
further review.

Section 12.4 Payment of Adjustment Amounts.

12.4.1 Within ten (10) Business Days after anylflasing Adjustment Amount is determined by mutagieement of the Buyer
and the Sellers or pursuant to the proceduresdtidbel 2.3, the Buyer shall make a payment to the Sellerth@Sellers shall make a payment
to the Buyer, as applicable, with respect to suredl Closing Adjustment Amount, in accordance wtith following payment instructions:

(a) With respect to the Closing Hydrocarbon Inveptdalue, either the Buyer shall pay to BP Prodtisésamount by which
the final Closing Hydrocarbon Inventory Value exd¢g¢he Estimated Hydrocarbon Inventory Value ofB&ducts shall pay to the Buy
the amount by which the Estimated Hydrocarbon ItwgnValue exceeds the final Closing Hydrocarbovelmtory Value;

(b) With respect to the Closing Non-Hydrocarbonentory Value, either the Buyer shall pay to BP Ratsl the amount by
which the final Closing Non-Hydrocarbon InventorglMe exceeds the Estimated Nidgperocarbon Inventory Value or BP Products s
pay to the Buyer the amount by which the Estim&ted-Hydrocarbon Inventory Value exceeds the finlalsthig Non-Hydrocarbon
Inventory Value; and
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(c) With respect to the Closing Net Prorated Amoaeither the Buyer shall pay to the Sellers the amhby which the final
Closing Net Prorated Amount exceeds the EstimattdPXorated Amount or the Sellers shall pay toBhger the amount by which the
Estimated Net Prorated Amount exceeds the finasi@tpNet Prorated Amount;

provided , however , that, if more than one final Closing Adjustmemhdunt is concurrently determined by mutual agredroéthe Buyer and
the Sellers or pursuant to the procedures in Sedt#o3, then the Buyer shall make one net payment t&#ikers, or the Sellers shall make one
net payment to the Buyer, as applicable, with ressfmeall such final Closing Adjustment Amountsaiccordance with the preceding payment
instructions.

12.4.2 The amounts paid by the Buyer or by theeBepursuant to this Section 12Hall be paid by wire transfer of immediately
available funds to such account or accounts oS#iker (as may be designated by such Seller inngjibr of the Buyer (as may be designated
by the Buyer in writing), as the case may be. Byl be entitled to rely on the instructions of @ne Seller and such instructions shall bind
all Sellers. The amounts paid by the Buyer or leySkllers pursuant to this Section 1&hll bear interest from and including the Clodirage
to, but excluding, the date of payment at a rateapaum equal to the Interest Rate. Such intehest Ise payable at the same time as the
payments to which it relates and shall be calcdlatethe basis of a year of three hundred sixtg-{B65) days and the actual number of days
for which it is due.

Section 12.5 Accesdn order for the Sellers to prepare and the Buiyeeview the Closing Statement and Closing Adijiestt Amounts,
each of the Sellers and the Buyer shall permibther Parties and its Representatives to have mahkoaccess to such Party’s (a) books,
records and other documents (including work papetsedules, financial statements, memoranda,daining to or necessary for the Sellers
preparation of the Closing Statement or the Buyengew of the Closing Adjustment Amounts and pdavsuch other Party with copies
thereof, and (b) employees and accountants invalvedeparation of the Closing Statement, in eadecas reasonably requested by such
Party.

ARTICLE 13
POST-CLOSING COVENANTS

Section 13.1 Further Actions

13.1.1 If and to the extent that legal title tdoeneficial interests in any Assets or Assumed Llitéds that the Parties intended to be
transferred to the Buyer remain vested in eacleBetlits Affiliates after Closing, then each Sellerequested by the Buyer, shall, or shall
cause its Affiliates to:

(a) execute or cause the execution of all suchsleedocuments as may be reasonably necessahefputposes of
transferring such Assets or Assumed Liabilitiesherrelevant interests in them to the Buyer; and

(b) cause to be done all such further acts or thargl execute or cause the execution of all suddr diocuments as the Buyer
may reasonably request in order to vest legaltitieuch Assets or Assumed Liabilities or the rate\interests in them in the Buyer.

13.1.2 If and to the extent that legal title tdoeneficial interests in any Excluded Assets, Cdgempany Excluded Assets or
Retained Liabilities are vested in the Buyer otSliates
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(including the Cogen Company) after Closing, tHemBuyer, if requested by the applicable Sellealsbr shall cause its Affiliates to:

(a) execute or cause the execution of all suchsleedocuments as may be reasonably necessahefputposes of
transferring such Excluded Assets, Cogen Compaicjullzd Assets or Retained Liabilities or the retevaterests in them to such Sel
and

(b) cause to be done all such further acts or thangl execute or cause the execution of all sudr dibcuments as such Se
may reasonably request in order to vest legaltitieuch Excluded Assets, Cogen Company Excludseétd®r Retained Liabilities or the
relevant interests in them in such Seller.

Section 13.2 Retention of and Access to Books ambRIs.

13.2.1 As promptly as practicable after the EffexiTime, each Seller will deliver or cause to blveeed to the Buyer, the
Business Books and Records that are in the possesistontrol of such Seller or its Affiliates otltan such Business Books and Records as
are located at the Facilities, which shall remaitha Facilities.

13.2.2 Within sixty (60) days following the Closibgte, Seller will provide the Buyer monthly trizdlance reports for the years
2010, 2011, and 2012 for the Cogen Company Busindgse existing format and level of detail as entty used by Seller for Seller’s internal
management reporting purposes.

13.2.3 In order to assist the Parties in complyitith their obligations under this Agreement (indhgito comply with any
indemnity obligations or prepare and deliver andew any accounting statements provided for unkisrAgreement or adjust, prorate and
settle the charges and credits provided for urfdsrAgreement) and owning or operating the AsshtsAssumed Liabilities, the Excluded
Assets or the Retained Liabilities, and in ordefiatlitate the resolution of any claims made aggor incurred by the Parties relating to the
Business, the Assets, the Excluded Assets, therdessiLiabilities, the Retained Liabilities or toghAgreement, the preparation or filing of
governmental reports or of financial statementsoinnection with any audit of the Business or Asaat$for purposes of compliance with any
audit, investigation or other examination by anyw&omental Authority and with securities, enviromia, employment and other Laws,
without limiting the generality of the followingalises (i) through (iv), until the later of the sathe(7t ) anniversary of the Closing or the
expiration of the relevant period for the retentadnmecords in accordance with such Party’s nomaebrds retention practices, except as
otherwise provided in Section 17.éach Party shall, and shall cause each of itsedReptatives to, (i) provide the respective Repriagiwes of
each other Party and its Affiliates with such assise and cooperation in connection with such tsol, preparation, filing or compliance as
may reasonably be requested by such other Paity Affiliates, (ii) hold and maintain the BusineBsoks and Recordor with respect to the
Sellers all books and records relating to the Bessrand the Assets that are not included in thanBss Books and Records, (iii) provide the
respective Representatives of each other Partytaadfiliates with, upon reasonable request, dgnormal business hours and at a mutually
agreeable time, full access to and the right toerapies of such books and records at such othigr$sole cost and expengepvided that in
the event of any litigation, nothing herein shatlit any Party’s rights of discovery under applitabaw, and (iv) at the expense of the Party
requesting such cooperation, provide such cooperatiformation and assistance, including with eg$fpo the Buyer making available
personnel formerly employed by the Seller (inclgdio prepare and appear as witnesses), as thestegguBarty may reasonably request in
connection with (x) any claim or dispute by or aghisuch requesting Party; or (y) compliance wéttusities, environmental, employment and
other Laws.
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Section 13.3 Access to Assetsrom and after the Effective Time and subjedtiyer’s reasonable policies and procedures reggrdin
access to the Facilities, the Buyer and its Afidgshall permit reasonable access to and entny tiygoAssets (including the Facilities) by each
Seller and its Affiliates, without charge, as neseeyg (as determined by each Seller in its soledagonable discretion) to remove any Exclude
Assets or Excluded Cogen Company Assets and toucbhadid complete any other matters for which swaleSshall be responsible under this
Agreement, including any actions relating to angleded Assets, Cogen Company Excluded Assets @irieet Liabilities. Each Seller agrees
to use Reasonable Efforts to have the Excludedté\ssel Excluded Cogen Company Assets, other tteBRhMarks (including those
Excluded Assets and Excluded Cogen Company Adsatshite Seller reasonably determines are the sulifj&ection 13.1.2 owned by the
Seller or its Affiliates removed from the Facilgigvithin one hundred and twenty (120) days follayihe Closing Date. In the event of and
condition to a subsequent sale, lease or othesferanf the Business and/or other Assets, the Bsiyall require that the Buyer’s transferee
agree (in a form satisfactory to the Sellers) todhcess provisions of this Section 13T8ie Buyer shall use Reasonable Efforts not to
unreasonably interfere with the Sellers in conmectiith the exercise of such rights of accessuitidlg ingress and egress. Each Seller shall
use Reasonable Efforts not to unreasonably inexféh the Buyer or the Assets in connection wlhith éxercise of such rights of access,
including ingress and egress, and each Seller agwesnd shall indemnify and hold harmless BuyeritnAffiliates from and against all
Losses to the extent arising from or relating tohs8eller’s or its Affiliates’ negligence or willfunisconduct during such Seller’s or its
Affiliates’ access to and entry upon the Facilities

Section 13.4 The Seller Name; Removal of Logos and Sigrisxcept as provided in this Section 18t the BP Trademark Suilicense
and Brand Management Agreement and the Fuel Statovices Agreement, as promptly as practicableviahg the Effective Time, but in no
event later than ninety (90) days after the Clofhage (except, with respect to immaterial disphajrich are not readily visible to the public
(i.e., hardhat emblems, etc.), no later than three €8)s/after the Closing Date), the Buyer will stgpg, and otherwise not exploit, the BP
Marks in any form in the operation of the Assetshar Business, including by removing or permaneatilterating all references to the BP
Marks that appear on any Asset, including all signatorage containers, uniforms and clothing, jpttonal or advertising literature,
stationery, purchase order forms, labels, offigenfoand packaging (including signs displaying eaelter’s or its Affiliates'emergency conta
telephone numbers or otherwise using or displathiegBP Marks in whole or in part). As promptly aagiical after the Effective Time, but in
no event later than fourteen (14) days after thosi@fy Date, the Buyer shall post the Buyer's enmergeontact telephone numbers in place of
any of each Seller’s or its Affiliates’ emergen@ntact telephone numbers. Without limiting the émimg restrictions, in no event will the
Buyer use or display the BP Marks in any way othan in the same manner used by the Business irate@dprior to the Effective Time.
During any period that the Buyer is using the BRIdas provided in this Section 13.the Buyer shall use Reasonable Efforts to inform
customers, suppliers and contractors that it igpadt of any Seller or its Affiliates and is usitig BP Marks with permission solely to facilitate
the transition of the Assets or the Business. Nbst@nding anything to the contrary, the BuyerIdiale no right to create any new materials
to be used in the operation of the Assets or th&r&ss containing the BP Marks.

Section 13.5 [ Intentionally Omitted

Section 13.6 Easement Agreements

13.6.1 The Buyer agrees that it shall grant sucimpaeent licenses, easements or similar rightsyrim fand substance reasonably
satisfactory to the Sellers and Buyer, as may ressy be requested by the Sellers in order to gdmeach Seller and its Affiliates with access
to any appurtenant utilities or pipeline facilities or within the Real Property as is necessargétsrmined by the Buyer and such Seller in
good faith) to operate the assets and businesseslold on Schedule 13.6al
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Closing and post-Closingrovided , however , that such Seller’'s access and use of any sudhiéscshall be done in a manner so as not to
unreasonably interfere with the Buyer’s operatibthe Business, and Buyer shall not unreasonalidyfiere with such Seller's access and use
Each of the Sellers shall indemnify, defend anditha@rmless the Buyer and its Affiliates and its tralr respective Representatives, from and
against any and all Losses relating to, resultiognf or arising out of, their respective accesssa.

13.6.2 In the event any of the assigned rightsaselfnents included in the Assigned Assets are audedtasement being used, in
part, by the Buyer and, in part, by the Sellertheir Affiliates, Buyer's and each Seller Compangtsess and use of any such dual use
Easement shall be done in a manner so as not éasmmably interfere with each other’s or their efes’ respective use of such Easement as
applicable. Buyer and each Seller Company shadirmafy and hold harmless the other and their Asféds from and against any and all Losse:
relating to, resulting from, or arising out of, Bas and each Seller Company’s access and use dfuidl use Easement.

Section 13.7 Insurance Matters

13.7.1 The Buyer acknowledges and agrees that, frmhafter the Effective Time and except as sehfiorSchedule 13.7.1
(a) each Seller or its Affiliates may terminate e@ge with respect to the Assets and the Busineder any and all insurance policies
(including property/casualty and workers’ compeiasapolicies) in effect prior to the Effective Tinfeollectively, the “Seller Insurance
Policies”); (b) none of the Assets and the Business wiltbeered under the Seller Insurance Policies faligwthe Closing; and (c) the Buyer
shall become solely responsible for procuring, rt@ning and paying for all insurance policies wigispect to the Assets and the Business.

13.7.2 All Seller Insurance Policies for the polimars 2011 and 2012 are set forth on Schedule21.3.7

13.7.3 Subject to Section 705this Agreement, each Seller and its Affiliateslsbe entitled to receive and retain any and all
amounts paid to insured Persons pursuant to ahgr Seturance Policy in respect of any insurane@ntlelating to the conduct of the Busines:
prior to the Effective Time as set forth_in Secidh2.12and_3.2.8f this Agreement.

Section 13.8 [ Intentionally Omittedl

Section 13.9 Environmental Control Bonds

13.9.1 The Buyer acknowledges that the construeti@hequipment of the environmental facilitieselisbn Schedule 13.9.1(a)
(collectively the “Environmental Facilities "), which are included in the Assets, were finaneétth a portion of the proceeds from the sale of
the $189 million tax-exempt bonds listed on Schedid.9.1(bYsuch bonds, the Environmental Control Bonds ”). In connection with the
issuance of the Environmental Control Bonds, BRIBcts and/or its Affiliates entered into certaimesgnents as to the use of the
Environmental Facilities, designed to maintaintdeeexempt status of the interest on the Envirortedé®ontrol Bonds.

13.9.2 Liabilities arising under the Environmeraintrol Bonds are not being assumed by the Buygishall be retained by BP
Products and its Affiliates, except to the extartsLiabilities result from the Buyer’s failure ¢omply with its obligations under this
Section 13.9 The Buyer acknowledges and agrees that BP Produnct its Affiliates reserve the right, in BP Prouor its relevant Affiliates’
sole discretion, to retire, at any time, any oméllhe Environmental Control Bonds. Buyer shalldvao obligation to assure compliance with
any arbitrage or rebate provisions of
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Section 148 of the Code with respect to the Enwirental Control Bonds or to provide for the paymafrdny principal, interest, redemption
price, tender price, cost of remedial action, celifees, issuer fees, trustee fees, loss of fiahbenefit or the costs of any Internal Revenue
Service examination of, the Environmental ControhBs, provided nothing herein shall be construdahtid Buyer’s Liability for failure to
fulfill such obligations under Sections 13.9u3d_13.9.4elow. The Buyer is obligated to fulfill Buyer’s ligmtions under Sections 13.%8d
13.9.40only during the time periods specified in such ieest The Buyer is not liable for the taxabilitytbe Environmental Control Bonds
except to the extent it results from Buyer’s fagltio comply with its obligations under this Sectidh9.

13.9.3 The Buyer hereby covenants and agreesrtimatdnd after the Effective Time, for any periodttthe Buyer continues to
operate, or have operated on its behalf, any oEtheronmental Facilities until the earlier of ggdemption, cancellation, or retirement of the
applicable Environmental Control Bonds or (b) Segier 10, 2013 (the Bond Compliance Period”). The Buyer shall use the related
Environmental Facilities in a manner so as to caithe tax-exempt status of the Environmental @bBonds in accordance with
Section 103(b) of the Code and in full compliandgthwhe use requirements set forth in the applieagreements and tax certifications relatinc
to the Environmental Control Bonds set forth on attdched to Schedule 13.96yarding the operation, maintenance, use, payoféraxes,
and keeping of records with respect to the Envirental Facilities financed by the Environmental CohBonds;provided , however , the
foregoing shall not prevent the Buyer from opemgtime Assets, the Business and the Environmenddlities in substantially the same manner
as being conducted by each Seller and its Affiliate of the Effective Time which is presumed by &up be compliant with the applicable
agreements and tax certifications referenced oratadhed to Schedule 13.9.Burthermore, if Buyer is operating the Assets,Blusiness and
the Environmental Facilities in substantially tleer® manner as being conducted by each Seller aAffiliates as of the Effective Time and
such activity is determined to be a breach of theenant set forth herein, then Buyer shall notdsponsible for any Liabilities arising under
the Environmental Control Bonds during the Bond @btamce Period.

13.9.4 The Buyer recognizes that during the Bonthglmnce Period certain requirements set fortthénEnvironmental Control
Bond documents must be complied with for any petiad the applicable Environmental Control Bonds @utstanding. In order to assist BP
Products, or any Person directed on BP Produclsilhen the ongoing compliance with such requiratsethe Buyer hereby agrees to:
(a) provide access to Representatives of BP Predocainy Party directed on BP Products’ behatfyigied that such Representatives comply
with all of Buyer’s safety and security protocobamequirements, to the Environmental Facilities] provided that a Representative of BP
Products gives notice to the Buyer at least tH{BG) days in advance (or such shorter period aP®Eucts has been given notice by the
Internal Revenue Service or other similar partg),the purposes of observing the continuing useraimn and condition of the Environmental
Facilities; (b) within a reasonable period of tiprevide any information about the continuing uggeration, condition and remaining econo
life of the Environmental Facilities that BP Protiimay reasonably periodically request prior tauday 1, 2017; (c) notify BP Products at le
thirty (30) days in advance of any change in the operation or ownership of the Environmental aes that occurs prior to the end of the
Bond Compliance Period; and (d) provide a writtertiication within 30 days of December 31, 2012 avithin 30 days of the end of the Bc
Compliance Period by an authorized officer of they®& certifying the status of the qualified usehe Environmental Facilities pursuant to a
statement in the form attached hereto on Schedu@4l If the Buyer is notified at any time prior to deany 1, 2017 by BP Products that the
Environmental Control Bonds have been selectedddit by the Internal Revenue Service, then theeBshall use Reasonable Efforts to
provide at BP Products’ expense to BP Products siiohmation in the possession of and reasonaldyi@ve to the Buyer or its Affiliates or
other Representatives with respect to the Envirortat€-acilities in order that BP Products may tiynahd adequately respond to any questior
posed to it by the Internal Revenue Service.
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13.9.5 Each Seller covenants that such Sellempraiinptly notify Buyer of any redemption, cancebhatj or retirement of any of the
Environmental Control Bonds that occurs prior te #md of the Bond Compliance Period.

Section 13.10 Third Par®wned IT Systems and IT Equipment; IT Equipment

13.10.1 The Buyer shall be solely responsible fat shall bear all transfer fees, consent feestt@raosts required to obtain
licenses for the use of any Third Party-owned I'§t8mns or Third Party-owned IT Equipment during Thensition Period. The Buyer shall be
solely responsible for purchasing, licensing, ¢reotvise procuring for itself any Third Party-own@dSystems or Third Party-owned IT
Equipment as may be needed to permit the Buyesacsuch Third Party-owned IT Systems or Third RPaviped IT Equipment in connection
with the Assets after the Transition Period.

13.10.2 The Buyer acknowledges and agrees thateiiqin IT Equipment owned by or leased to théeE€ompanies or their
Affiliates has been loaned by the Seller Compattigand is in the possession of, certain contractmnsultants and other similar Third Parties
providing services to, or otherwise under contoatimilar arrangement with, the Seller Companmesannection with their operation of the
Assets or the Business (all such IT Equipment; t8entractor IT Equipment ,” and all such Third Parties, theCbntractors "); (ii) all
Contractor IT Equipment shall be Excluded IT Equgmmin accordance with Schedule 2.2ptovided, however, that the applicable Seller
Company has agreed to permit the Contractors &in;ainder loan, such Contractor IT Equipment wsuih time as such Contractor no longer
has an active contract or similar arrangement thighapplicable Seller Company or the Buyer whicjuiees the use of any such Contractor IT
Equipment in connection with the operation of thesdéts or the Business; and (iii) upon the ternomadif such contract or similar arrangement
or such Contractor’s need to use any such ContréEtequipment in connection with the operatiortlod Assets or the Business, the Buyer
shall, and covenants to, immediately recover alhdDontractor IT Equipment from such Contractor eetdrn such Contractor IT Equipmen
the applicable Seller Companies.

13.10.3 Prior to conveying to the Buyer any laptopsther computers included in the Assets, thie6€lompanies shall have the
right, in alignment with the Seller Companies’ datevacy and security policies and practices, tseror wipe all data and configurations from
the hard drives of such laptops and other compuaeis the Seller Companies shall thereafter rdlrmtasuch laptops and other computers all
software that is contemplated by, and in accordaite the terms of the Transaction Documents.

Section 13.11 Seller Confidential Datach Seller shall use Reasonable Efforts onior i the Closing Date to cause each Seller
Company and Contractor to, delete or otherwise wvenadl (i) of the Seller Companies’ confidentialdgoroprietary data and information,
including any data and information related to ergpés in accordance with the Seller Companies’ ¢ldata privacy policies regarding data
and information related to employees, and (ii) y/Bt8ms (in whatever form) that are not (A) AssetéB) otherwise licensed to the Buyer
pursuant to this Agreement (collectivelySeller Confidential Data”) from the computers or storage devices that araidied IT Equipment «
Contractor IT Equipment. If any Seller Confidentiata is identified after the Closing Date by Buyaty of its employees or agents, then
Buyer: (i) shall not, and none of its employeesgents shall, use any Seller Confidential Datafor purpose whatsoever, (ii)shall
immediately return all Seller Confidential Datathe Seller Companies, and (iii)thereafter shall edmately delete any Seller Confidential Date
subsequently found on any computer, storage destaglsewhere in the Assets or, to the extent gethpursuant to an Assigned Contract, th
Contractor IT Equipment.
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Section 13.12 Injection WellsThe Buyer acknowledges that the Injection Wellslve acquired by the Buyer at the Closing as péthe
Refinery Assets, and further covenants and agee@saperate the Injection Wells from and afteg tblosing Date in accordance and in
compliance with applicable Law, (ii) use reasonadfferts to obtain all necessary permits for thest¥aVater Project as soon as practicable;
(iii) use reasonable efforts to cause the WasteeY\Rrioject to be completed and operational as aegacticable following the Closing, but in
any event not later than three (3) years afteripeoé all necessary permits for the Waste Watejdt (the date of completion of such
obligations, the ‘Waste Water Project Completion Date’), and (iv) to cease use of and abandon the ligjedells within six (6) months of
the Waste Water Project Completion Date and in@eswe with applicable Law. Buyer further acknowgesl that all costs and expenses
associated with abandonment and closure of thetlojeWells shall be for the account of Buyer.

Section 13.13 [Intentionally Omitted.]
Section 13.14 [Intentionally Omitted.]
Section 13.15 [Intentionally Omitted.]

Section 13.16 Certain Pe8losing Contact with Government AuthoritieAny contact by a Party with Governmental Authest
identified in_Schedule 13.16(wjith respect to the QQQ Issue between signing hadttfective Time shall be in accordance with thatqcols
indicated in_ Schedule 13.16(bAll contacts by Buyer with Governmental Authaegiidentified in Schedule 13.16fa)m and after the
Effective Time relating to any other event, circtiamee or Liability, besides the QQQ Issue, arigiogn or relating to the Assets or the
Business that, in Buyes'good faith judgment at the time such contaatitéaied, would reasonably likely result in a Liliyito any Seller or it
Affiliates pursuant to this Agreement will be cowrtled in accordance with the protocols indicate8éhedule 13.16(k)provided, however,
that Buyer shall promptly notify such Seller if,rthg any such contact, the Governmental Authoritigates that a fine, penalty or other
Liability might be imposed for which such Selleritsr Affiliates is reasonably likely to be respdsisi pursuant to this Agreement, and all
subsequent contact with such Governmental Autheoeigted to the foregoing shall thereafter be ceotetliin accordance with the protocols
indicated on Schedule 13.16(b)lI contacts by any Seller with Governmental Aattities identified in Schedule 13.16¢)m and after the
Effective Time relating to any event, circumstancé.iability, besides the QQQ Issue, arising fronrelating to the Assets or the Business
in such Seller’s good faith judgment at the timehscontact is initiated, would reasonably likelguk in a Liability to Buyer or its Affiliates
pursuant to this Agreement will be conducted inoadance with the protocols indicated in Scheduld 8(®); provided, however, that such
Seller shall promptly notify Buyer if, during anych contact, the Governmental Authority indicatest & fine, penalty or other Liability might
be imposed for which Buyer is reasonably likelyooresponsible pursuant to this Agreement, ansubequent contact with such
Governmental Authority related to the foregoinglktiereafter be conducted in accordance with leégeols indicated on Schedule 13.16(b)

Section 13.17 Additional Covenant$he Seller Companies and the Buyer agree to badas of the Effective Time by the covenants
forth in Schedule 13.17

ARTICLE 14
REPRESENTATIONS AND WARRANTIES
CONCERNING THE TRANSACTION

Section 14.1 Representations and Warranties Coimcgtime Sellers Except as set forth in the Schedules to this &guent delivered to
the Buyer, and subject to the provisions of Secli®) each of the Sellers, severally and not jointypresents and warrants to the Buyer as
follows:
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14.1.1 Organization of the Seller Compani&sach Seller Company is duly organized and vakdiigting under the applicable La
of the jurisdiction of its formation. Each Selleoi@pany is duly authorized to conduct business aiml §jood standing under the applicable
Laws of each jurisdiction where such qualificatismequired, except where the lack of such qualifan would not have a Material Adverse
Effect. Each Seller Company has the requisite qatpgower and authority necessary, as applicebtarry on the Business and to own and
use the Assets owned or operated by it.

14.1.2 Authorization of Transactioreach Seller Company has full corporate powerairttority to execute and deliver this
Agreement and the applicable Transaction Docunemdso perform its obligations hereunder and thedeu This Agreement constitutes and
upon delivery, the Transaction Documents will cdngg, valid and legally binding obligations of &aapplicable Seller Company enforceable
in accordance with its terms and conditions, exespgnforceability may be limited by applicable kraptcy, insolvency, reorganization,
moratorium or similar laws from time to time in &€t that affect creditors’ rights generally andédyal and equitable limitations on the
availability of specific remedies.

14.1.3 Consents and Approvals; NoncontraventiGrcept as set forth in Schedule 14 ngither the execution and delivery of this
Agreement or the Transaction Documents, nor thewoamation of the transactions contemplated herewrdéereunder, will (a) violate any
provision of the Organizational Documents of anile8€Company, (b) violate any applicable Law to ethany Seller Company is subject or to
which any Asset is subject, (c) result in a breafgltonstitute a Default under, result in the aeaion of, create in any party the right to
accelerate, terminate, modify or cancel, or reqaimg notice under, any Material Contract to whiol &eller Company is a party or by whic
is bound that is included in the Assets or (d) negany authorization, consent or approval of amy&@nmental Authority or (assuming for
purposes of this Section 14.1t#t Section 8.3.tvas not a part of this Agreement) any Third Partgiar any Material Contract to which any
Seller Company is a party or by which it is bouhdttis included in the Assets, other than, in dses of clauses (b) through (d), as would not
individually or in the aggregate, have a MateridvArse Effect.

14.1.4 BrokersFees. None of the Seller Companies has any Liabilitpag any fees or commissions to any broker, fimdexgent
with respect to the transactions contemplated IsyAreement for which the Buyer or any Affiliatethe Buyer or the Cogen Company will
obligated.

Section 14.2 Representations and Warranties Coimcgitme Buyer. Except as set forth in the Schedules to this &gent delivered to
the Sellers, the Buyer represents and warrantset&ellers as follows:

14.2.1 Organization of the Buyemlhe Buyer is a limited partnership duly organiaed validly existing under the applicable Laws
of Delaware. Each Affiliate of Buyer that is pattyany Transaction Document is a limited liabiliympany duly organized and validly
existing under the applicable Laws of Delaware. Bhger and each Affiliate of Buyer that is a padyany Transaction Document is duly
authorized to conduct business and is in good stgndhder the applicable Laws of each jurisdictidrere such qualification is required,
except where the lack of such qualification woubd Imave a material adverse effect on the abilitthefBuyer or such Affiliate of Buyer to
consummate the transactions contemplated by thisehgent or any Transaction Document to whichat fgrty. The Buyer has the requisite
limited partnership power and authority necessamatry on the business in which it is engagedtarmvn and use the assets and properties
owned and used by it. Each Affiliate of Buyer tisaparty to any Transaction Document has the réguimited liability company power and
authority necessary to carry on the business ithvhiis engaged and to own and use the assetgrapdrties owned and used by it.
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14.2.2_Authorization of TransactiorThe Buyer has full limited partnership power authority to execute and deliver this
Agreement and the applicable Transaction Docunemdso perform its obligations hereunder and thedeu Each Affiliate of Buyer that is
party to any Transaction Document has full limitiedbility company power and authority to execute aeliver any Transaction Document to
which it is a party and to perform its obligatidhereunder. This Agreement constitutes and upaxedg| the applicable Transaction
Documents will constitute, valid and legally bingiabligations of the Buyer and each Affiliate ofy@u that is a party to any such Transaction
Document, enforceable in accordance with its teantsconditions, except as enforceability may bédichby applicable bankruptcy,
insolvency, reorganization, moratorium or similawk from time to time in effect that affect cred#aights generally and by legal and
equitable limitations on the availability of spécifemedies.

14.2.3_ NoncontraventionExcept as set forth in Schedule 14.2n@ither the execution and delivery of this Agreatror the
Transaction Documents, nor the consummation ofrtresactions contemplated hereunder or thereundle(a) violate any provision of the
Organizational Documents of the Buyer or any Adtiéi of Buyer that is party to any Transaction Doenin(b) violate any applicable Law to
which the Buyer or any such Affiliate of Buyer isigect, (c) result in a breach of, constitute adbéfunder, result in the acceleration of, creat:
in any party the right to accelerate, terminatedifyocor cancel, or require any notice under, anyamal Contract to which the Buyer or any
such Affiliate of Buyer is a party or by which tBeiyer or such Affiliate of Buyer is bound, or (dquire any authorization, notice, consent or
approval of any Governmental Authority or any Thitdrty under any material Contract to which the @wyr such Affiliate of Buyer is a party
or which the Buyer or such Affiliate of Buyer isurtd, in each of the cases of clauses (b) through (dj,dbuld prevent or materially delay the
consummation of the transactions contemplated uthile Agreement.

14.2.4 BrokersFees. The Buyer and each Affiliate of Buyer that isaaty to any Transaction Document have no Liabilitypay
any fees or commissions to any broker, finder @nagvith respect to the transactions contemplayetthils Agreement for which the Sellers or
any Affiliate of the Sellers will be obligated.

14.2.5 Financing At Closing, the Buyer will have sufficient immaediély available funds to enable it to make paynoéihe Base
Purchase Price and adjustments thereto at then@lasid thereafter without encumbrance or delayvétitbut causing the Buyer to become
insolvent or to declare insolvency.

14.2.6_Qualified for PermitsThe Buyer is, or at Closing will be, qualifieddbtain any Permits necessary for the ownershipef
Cogen Company Interests and the ownership and tipetay the Buyer of the Assets and the Business #se Effective Time in the same
manner as the Assets and the Business are preseméd or operated by the Seller Companies or tge@@ Company, as applicable. Each
Affiliate of Buyer that is party to any TransactiDocument is, or at Closing will be, qualified tbtain any Permits necessary for the ownel
and operation by such Affiliate of Buyer of the Assand the Business assigned to such Affiliatepasicable, as of the Effective Time in the
same manner as the Assets and the Business, &sa@fmlare presently owned or operated by theS€lbmpanies.

14.2.7 Investment Representatiorhe Buyer is purchasing the Cogen Company Intefes its own account with the present
intention of holding the Cogen Company Interestsrfeestment purposes and not with a view to oistde in connection with any public
distribution of the Cogen Company Interests inafioin of any applicable federal or state securiti@ss. The Buyer has such knowledge and
experience in financial and business matters thsicapable of evaluating the merits and riskaroinvestment in the Cogen Company
Interests. The Buyer acknowledges that the Cogen
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Company Interests have not been registered ungdicabple federal and state securities Laws andttte€Cogen Company Interests may not b
sold, transferred, offered for sale, pledged, higpocated or otherwise disposed of unless such tnarssfle, assignment, pledge, hypothecation
or other disposition is registered under applicéddieral and state securities Laws or pursuan xamption from registration under any
applicable federal or state securities Laws.

14.2.8 No Other Representatiaribhe Buyer is an informed and sophisticated pusehaand has engaged expert advisors,
experienced in the evaluation and purchase of @aaset businesses similar to the Assets and Busasessntemplated hereunder. The Buyer
acknowledges that it is an experienced and knovelallg owner and operator of facilities and assetias to the Assets and the Business and
will rely on its own expertise in operating the Assand conducting the Business from and afte€tbsing. The Buyer has undertaken an
independent investigation to enable it to makendorimed and intelligent decision with respect te #xecution, delivery and performance of
this Agreement. Without limiting the generalitytbe foregoing, the Buyer acknowledges that, exaspxpressly set forth in this Agreement,
the Sellers make no representation or warranty regipect to (a) any projections (including withpest to any future development projects
and/or the viability thereof), estimates or budgktkvered to or made available to the Buyer ofifatrevenues, future results of operations (or
any component thereof), future cash flows, futimaricial condition (or any component thereof) & &kssets or of the Business or the future
business, operations and growth projects and dernelats of the Assets or of the Business, (b) thatian of or the characterization for tax
purposes of any income, profits, revenues or rés@pthe Assets or of the Business, or (¢) angoiiformation or documents made available
to the Buyer or its counsel, accountants or adsigsth respect to the Assets or the Business.

ARTICLE 15
REPRESENTATIONS AND WARRANTIES
CONCERNING THE ASSETS AND THE BUSINESS

Section 15.1 Representations and Warranties Coimcettme Refinery Assets, the Cogen Company Interése Cogen Company Assets,
the Terminals Assets, the Retail Assets and thénBss. Buyer acknowledges that (notwithstanding theafdg@e broader terms “Assets” and
“Business” and similarly defined terms in this Até 15) representations and warranties made by BP Preduthis_Article 15shall apply
only to the Refinery Assets and Refinery Busin#ss,Cogen Company Assets, Cogen Company Intefésgen Company Business, the
Terminals Assets and the Retail Assets and Subjagtioyees involved Primarily in such Businessewithn such Assets. Except as set forth in
the Schedules to this Agreement delivered to thgeBand subject to the provisions_of Section, BP Products, severally and not jointly with
BP Pipelines, represents and warrants to the Bag/éullows:

15.1.1_Ownership of the Assets

15.1.1.1 Except as set forth on Schedule 15.] thd Seller Companies have good and valid titldawe a valid, binding
and enforceable leasehold interest in, or otherawge the rights to possess, use, and obtain thefiteof, all of the Assets (excluding
Intellectual Property, the Refinery Real Propettg, Terminals Real Property, the Texas Pipelineste®y Assets and any Easements relating t
the Assigned Assets), in each case free and cledirBncumbrances other than Permitted Encumbmarech title or rights to such Assets
be transferred at the Effective Time to the Buyeefand clear of all Encumbrances, except for RevdhEncumbrances.

15.1.1.2 The Cogen Company has good and validdiflbas a valid, binding and enforceable leaseimidatest in, or
otherwise owns the rights to possess, use, anthdh&benefits of, all of the Cogen Company Asgexsluding Intellectual Property, the
Cogen Company Leased Real
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Property and any Easements relating to the Cogemp@ny Assets), in each case free and clear ohalliebrances other than Permitted
Encumbrances.

15.1.2 Real Property

15.1.2.1 Subject to Permitted Encumbrances, (at#fsements, (b) the Refinery Real Property, (c)réreinals Real
Property, and (d) the leasehold estates and thtetelease or sublease agreements identified iedbt 15.1.2. tegarding certain land,
buildings, fixtures and real property improvememibether such improvements are owned or leasesg@detm the Cogen Company and used
Primarily in connection with the operation of thegén Company Assets and the conduct of the Cogenp&ay Business (collectively, the “
Cogen Company Leased Real Propert}), constitute all of the real property used Priityaoy the Seller Companies and the Cogen Compan
in connection with the operation of the Refinersais, Terminal Assets and the Cogen Company Aasdtsonduct of the Business.

15.1.2.2 There is no condemnation, eminent domaginailar Proceeding pending against any Seller gamy or its
Affiliates or the Cogen Company or, to the Knowledd BP Products, threatened against any Sellerpg@agnor its Affiliates or the Cogen
Company or its Affiliates, affecting all or any pion of the Real Property.

15.1.2.3 To the Knowledge of BP Products, therenaranexercised Preferential Rights to purchasepaniyon of, or intere:
in, the Owned Real Property.

15.1.2.4 BP Products has (to the extent withipdssession) made available, or will provide wheailable, (in the Data
Room or through SureClose electronic access magddiy the Title Company) to the Buyer, copieshefdeeds by which BP Products or its
predecessors-in-interest acquired the Real Propamty/title reports with respect to the Refineryr@a Real Property and the Cogen Compan)
Leased Real Property and Title Exception Documiattsrelate to the Real Property. To the extent slacuments are not in the possession o
BP Products, BP Products has requested that tleeddimpany provide such documents to Buyer.

15.1.2.5 To the Knowledge of BP Products and exasphdicated on the title reports with respech®Refinery Owned
Real Property and the Cogen Company Leased RepeRyono written notice from any Governmental Aarity has been received by the
Seller Companies or the Cogen Company concernm@dtual or potential imposition of any speciakassnents on the Real Property.

15.1.2.6 There are no outstanding materialman'slgg mechanic’s liens filed against any of thelReaperty for work
authorized or performed by or on behalf of the @dllompanies except for Permitted Encumbrancestdsrsh on any Title Reports or title
commitments delivered to Buyer by the Seller Conmgman

15.1.3 Material Contracts

15.1.3.1 Except for Contracts governing the usexaiuded IP and Contracts relating to the EnvirontakControl Bonds
and the Retail Assigned Contracts, (i) Schedulé.B5l(A)contains a true and complete listing of the follogvRefinery Assigned Contracts,
(i) Schedule 15.1.3.1(Bjontains a true and complete listing of the follogviContracts to which the Cogen Company is a paarty(iii)
Schedule 15.1.3.1(@pntains a true and complete listing of the follogvirerminals Assigned Contracts (all such Contraxhectively, the “
Material Contracts ”):
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(a) except for any intercompany indebtedness tlilhbescancelled or transferred out of the Cogem@any prior to
Closing, each Contract relating to the incurremssumption or guarantee of indebtedness for bodananey;

(b) each Contract involving a remaining commitmigpnthe applicable Seller Company or the Cogen Cowypa pay
capital expenditures in excess of one million dslig1,000,000);

(c) each Contract for lease of personal propesglinng payments in excess of five hundred thousdwithrs
($500,000) in any calendar year;

(d) each Contract for the sale of any of the mat@ssets of any Seller Company or the Cogen Coynpiduer than in
the Ordinary Course of Business or for the grarmrty Person of any preferential rights to purctaaseof its assets;

(e) each Contract containing (i) covenants of agjes Company or the Cogen Company not to competay line of
business or with any Person in any geographical ar@ot to solicit for employment or hire any RPersr (B) covenants of any other
Person not to compete with any Seller Company@®iQibgen Company in any line of business or in agggaphical area or not to solicit
for employment or hire any employee of any Sellem@any or the Cogen Company;

(f) each Contract relating to the acquisition (bgrger, purchase of stock or assets or otherwisangyseller Compat
or the Cogen Company of any operating businessabenial assets or the capital stock of any othesdte

(9) any warranty, guaranty, indemnity or other samundertaking with respect to a contractual tieoperformance
extended by any Seller Company or the Cogen Comiheatywas not entered into in the Ordinary CoufdBusiness and that would
reasonably be expected to result in a Liabilittyer or the Cogen Company of more than two milfiee hundred thousand dollars
($2,500,000);

(h) each Contract providing for severance, retentitnange in control or other similar paymentswbich Buyer or the
Cogen Company would have Liability following theo8ing Date;

(i) each Contract for the employment of any indindtion a full-time, part-time or other basis, tH8AS and any
amendments, additions, letters of understandingritien work practices under the CBAs, and all otlabor or collective bargaining
Contracts, other than standard and customary leffiers entered into or delivered in the Ordinapufse of Business;

() any swaps, options, futures, hedging or siniilgtrument, contract or agreement or other comtyddiding
instruments of the Business or which burden armthefAssets or Cogen Company Assets;

(k) each Contract between any Seller Company o€ttgen Company on the one hand, and any otheigA#ibf BP
Products, on the other hand, which will survive @lesing and which cannot be cancelled by the apble Seller Company or the Cogen
Company upon sixty (60) days or less notice wittgayment penalty (such Contracts, th&ffiliate Contracts );
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() except for Contracts of the nature described@uses (a) through (k), any Contract or Assumadhse Order for
the purchase of materials, supplies, goods, sexvampiipment or other assets that provides foreagge payments by any Seller Comg
or the Cogen Company of one million dollars ($1,000) or more in any twelve (12) month period aridolr cannot be cancelled by the
applicable Seller Company or the Cogen Company gpdn (60) days or less notice without paymentgismn

(m) a Real Property Lease or a Third Party Regh&ty Lease; and
(n) any partnership, joint venture or similar agneat.

15.1.3.2 All of the Material Contracts, includingakérial Contracts which were required to be, butewet, disclosed on
Schedule 15.1.3.1(A)Schedule 15.1.3.1(Br Schedule 15.1.3.1(Cyre valid and binding agreements of the applic&eléer Company or the
Cogen Company, as applicable, and are in full faro effect, except as enforceability may be lichitg applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws from éino time in effect that affect creditorgjhts generally and by legal and equitable linnitad
on the availability of specific remedies. Excepsasforth in Schedule 15.1.3.1(A%chedule 15.1.3.1(Bnd_Schedule 15.1.3.1(Cgach Selle
Company or the Cogen Company, as applicable, hésrpeed, in all material respects, all obligatioeguired to be performed by it to date
under such Material Contracts, and is not in Defantler such Material Contract. To the Knowledg8BfProducts, no other Party to any sucl
Material Contract is in Default thereunder and werg or circumstance has occurred that, with naiidapse of time or both, would constitute
any material event of Default thereunder. To thewWledge of BP Products, no party to any Materiahi€act has exercised any termination
rights with respect thereto, and no such partygiaen notice of any material dispute with respectich Material Contract. Except for
Assumed Purchase Orders, BP Products has deligeradde available to the Buyer complete and coaeptes of all written Material
Contracts, or, with respect to any Material Corttliated on_Schedule 15.1.3.1(®gt is subject to obligations of confidentialityill have beer
delivered to the Buyer or made available in theaRdom for inspection by the Buyer following theedaf this Agreement when the
counterparty thereto shall have waived such ohbgat Notwithstanding anything to the contrary pdexd herein, for all purposes of this
Agreement, including this Section 15.1.3the term “Material Contract” shall exclude any I&ite Contracts underlying Assumed Purchase
Orders and representations made with respect tordeas Purchase Orders shall apply only to the AsduPuechase Orders and not to the
related Multi-Site Contracts, except to the extfecting rights or obligations with respect to Isutssumed Purchase Orders.

15.1.3.3 Retail Assigned Contractdotwithstanding any provision to the contrarye tkepresentations and warranties
contained in this Section 15.1.%8 the sole and exclusive representations andhatggs of BP Products pertaining or relating toRteail
Assigned Contracts. Except as set forth in Schethle.3.3:

(a) The Sellers have not received any written iwatifon from any branded jobber under any of theaRAssigned
Contracts which challenges the validity or enfobiktg of such Retail Assigned Contracts, or adsis¢ any termination, expiration or
decision not to renew such Retail Assigned Contract

(b) To the Knowledge of BP Products, no brandethgolis in Default under a Retail Assigned Contract.
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(c) To the Knowledge of BP Products, no brandetyéothas exercised any right of termination undeetail Assignet
Contract.

(d) To the Knowledge of BP Products, no brandeth¢olunder a Retail Assigned Contract is subjebiitkruptcy
proceedings, insolvency proceedings or any ottmeitasi judicial moratorium on assignment.

15.1.4 Permits

15.1.4.1 Except for Environmental Permits, which addressed in Section 15.1&ach of the Seller Companies possesses
all material Permits necessary for its ownershig @peration of the Refinery Assets, the Terminalseis and the Refinery Business (taken
whole) at the location and in the manner operatefiddler Companies over the twelve (12) month gepiieceding the date of this Agreement,
all of which are set forth on Schedule 15.1.4Altrue and correct copy of each Permit set fortti5chedule 15.1.4Has previously been
delivered to the Buyer or made available for insjpacby the Buyer or, with respect to any Permliated to the Terminals Assets, will have
been delivered to the Buyer or made available énihta Room for inspection by the Buyer no latanthixty (60) days following the date of
this Agreement. All such Permits are in full foeed effect and all fees and charges with respeceth due on or prior to the Closing Date
have been fully and timely paid or made, and th@iegble Seller Company has complied in all mategapects with such Permits, and has nc
received any written or other notice of any viaatof any such Permit which remains outstandinguamrésolved.

15.1.4.2 Except for Environmental Permits, which addressed in Section 15.1the Cogen Company possesses all
material Permits necessary for its ownership aretaijon of the Cogen Company Assets and the Cogemp@ny Business (taken as a whole)
at the location and in the manner operated aseofitite hereof, all of which are set forth_on Scheed.1.4.2 A true and correct copy of each
Permit set forth on Schedule 15.1.4a&5 previously been delivered to or made avail@blthe Data Room) for inspection by the Buyer. All
such Permits are in full force and effect and edisf and charges with respect thereto due on artprtbe Closing Date have been fully and
timely paid or made, and the Cogen Company has ketip all material respects with such Permitg] aas not received any written or other
notice of the violation of any such Permit whicimans outstanding and unresolved.

15.1.5 Compliance with LawExcept as set forth on Schedule 15,le8ch Seller Company and the Cogen Company, disaipp,
is in compliance in all material respects withlalvs applicable to the ownership or operation efAlssets and the Business, and to the
Knowledge of BP Products is not under investigatidth respect to any, and has not been threatenediting to be charged with or given
written notice of any violation of any, Laws apjlide to the ownership or operation of the Assetstha Business. Notwithstanding the
foregoing, BP Products makes no representatiomsaganties in this Section 15.1wbth respect to Taxes, Environmental Laws (inclgdin
Environmental Permits) or matters respecting emplayt, employment practices, wage payment, SelrsPhealth, safety or intellectual
property, for which the sole and exclusive représéans and warranties of BP Products are set far8ections 15.1.615.1.7, 15.1.9,
15.1.10and_15.1.11

15.1.6_Tax MattersNotwithstanding any provision to the contrarye tiepresentations and warranties contained in this
Section 15.1.@ire the sole and exclusive representations andmtées of BP Products pertaining or relating toteratarising under or with
respect to applicable Tax Laws and matters. Exagget forth on Schedule 15.1.6
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15.1.6.1 Each of the Seller Companies and the C@gempany has timely filed all Tax Returns requitediave been filed
by it and the information contained in such Taxures is correct and complete in all material retpec

15.1.6.2 Each of the Seller Companies and the CGgempany has timely paid all Taxes required to Hzeen paid by it;

15.1.6.3 None of the Seller Companies or the Caynpany has extended or waived the applicatiompfstatute of
limitations of any jurisdiction regarding the ass®ent or collection of any Tax other than for exaations currently in process;

15.1.6.4 There are no liens for Taxes (other tloarcdirrent Taxes not yet due or payable) upon drlyenAssets;

15.1.6.5 To the Knowledge of BP Products, no writtlaim has been received by the Seller CompamidseaCogen
Company which is made by a Taxing Authority in Aagdiction in which any Seller Company or the Co@ampany does not currently file a
Tax Return such that any Seller Company or the E@mmpany is or may be subject to taxation by jiméddiction;

15.1.6.6 The transactions contemplated by this &gent are not part of a listed transaction withemeaning of
Section 6707A of the Code, or any transaction magmidisclosure under a corresponding or simil@avigion of state, local or foreign Law;

15.1.6.7 To the Knowledge of BP Products, any Fordirade Zone subzone covering the Assets andubm&ss has been
maintained in active status;

15.1.6.8 There has been no more than one othdrsadsen the state of Florida by Seller that wondddeemed an occasio
sale pursuant to Florida Statute §212.02(2) anddddAdministrative Code Annotated 812A-1.037 otrex past twelve (12) months, and the
sale of the Assets to Buyer located in Florida ifjealfor an isolated sale or occasional sale exampand

15.1.6.9 The Refinery Assets located in the sthiéegas are a separate identifiable segment oBtiginess for Tax
purposes.

15.1.6.10 Seller acknowledges that pursuant toigiavof the Code and Treasury Regulations appléctdbAlcohol Fuel
Plants, as defined in 27 CFR 19.662 (collectivig,“ AFP Fuels and Regulations”) Alcohol Fuel Plant Permits are not transferalvié a
generally automatically terminate when the operetithat are authorized by the Alcohol Fuel Plamtrits are leased, sold, or transferred to
another person. Seller warrants and agrees thandenatured ethanol shall remain within any ofAkeets as of the Effective Time.

15.1.6.11 Seller Companies timely paid all Taxegiired to be paid by the Seller Companies attritdetéo any inventory
maintained at the Refinery Foreign Trade Zone snbznd, as of the Effective Time, no foreign stétluigy unpaid) inventory remains in the
Foreign Trade Zone subzone.

BP Products makes no representations or warrantibss Section 15.1.@ith respect to Employment Laws, including any Eoyphent Laws
governing or applicable to Tax matters.

15.1.7_Environmental MatterdNotwithstanding any provision to the contrarytkie representations and warranties containelis
Section 15.1.4are the sole and exclusive representations
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and warranties of BP Products pertaining or regpttnmatters arising under or with respect to ajalie Environmental Laws and required
Environmental Permits and (ii) BP Products makesepoesentation or warranty in this Section 15td.the extent relating to any of the
matters, occurrences or conditions set forth ireflake 15.1.7

15.1.7.1 Except as set forth_in Schedule 15.1.Y, Hkhmaterial Environmental Permits necessantieroperation of the
Assets and the Business as it is currently opetatatie Seller Companies and the Cogen Company theee obtained and are in effect and,
where applicable, applications for renewal or annegick thereof have been timely filed. All such Ebmimental Permits are set forth on
Schedule 15.1.7.1(b)Except as set forth in Schedule 15.1.7.1(@) Proceeding is pending or, to the KnowledgBPProducts, threatened
which would reasonably be expected to result incation of or additional restrictions in any suaiviEonmental Permits.

15.1.7.2 Except as set forth_in Schedule 15.1.#h2 Assets and the operation of the Businessigsturrently operated by
the Seller Companies and the Cogen Company aramdthave not been for the five (5) year period @diately preceding the Closing Date
violation, in any material respects of applicabtesitonmental Laws or Environmental Permits, exdepmatters being addressed by the
Refinery Consent Decrees and Orders or matterdithat been resolved and for which there is no éurtlutstanding Liability of the Seller
Companies.

15.1.7.3 Except as set forth_in Schedule 15.1.ih3he five (5) year period immediately precedihg Closing Date, (a) no
of the Seller Companies or the Cogen Company fesved a written notice or information request frany Governmental Authority regard
compliance with Environmental Laws or the Reledasdazardous Substances in connection with the asilor the Assets which has not beer
responded to and complied with (in either cas¢héocextent response or compliance is requiredubii Seller Company or the Cogen
Company, as applicable; (b) none of the Seller Corigs or the Cogen Company has received any writtéoe of any alleged Environmental
Liabilities with respect to the Facilities or thaegets that has not been responded to and compliedinveither case, to the extent response or
compliance is required) by such Seller CompanyerGogen Company, as applicable; and (c) no clampending or to the Knowledge of
Products, threatened, with respect to the Fadliiiethe Assets by any Governmental Authority or atier party under any Environmental
Laws, other than, in each of the cases contemplatetauses (a), (b) and (c) above, with respentdtiers that have been resolved and for
which there is no further outstanding Liabilitytbe Seller Companies.

15.1.7.4 Except as set forth_in Schedule 15.1.Ac1Seller Company and none of the Cogen Comphayracilities and the
Assets is the subject of any order, decree, judgimresimilar ruling from a Governmental Authority party to any contract which imposes
material Liabilities upon the Seller Companiest@ €ogen Company with respect to any Environmésaad, remedial action or Release or
threatened Release of Hazardous Substances.

15.1.7.5 There have been no Releases of Hazarddssa®ces at the Facilities or the Assets that hatbeen remediated
are not in the process of being remediated or fackvappropriate plans for remediation have nohtaveloped in accordance with and to the
extent required by applicable Environmental LawachEsuch in-process remediation or planned reniediat identified in detail on Schedule
15.1.7.5.

15.1.7.6 Seller Companies have made availablest®tlyer, in written or electronic format, all erimental site
assessments and audit reports that constitute @&sBooks and Records and have been preparedisimgary 1, 2007, related to compliance
with Environmental Laws, the Refinery Consent Desrer Orders, or the environmental condition ofRledinery Facilities, the
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Cogen Company Facilities, the Refinery Assets er@bgen Company Assets in the possession or caittioé Seller Companies or an
Affiliate of the Seller Companies.

15.1.7.7 The Closed Cells have been closed in damgd with the requirements of applicable Law, gredSeller Compani
have complied, in all material respects, with als{oclosure sampling, monitoring, maintenance apanting requirements under any applici
Law.

15.1.7.8 The Sellers have not reached agreememth@atGovernmental Authorities with respect to fingl modifications,
amendments, addenda or revisions of the Refinens@t Decrees and Orders or other currently effe¢diES Orders, which are not reflected
in the Data Room, and to the Knowledge of BP Prtgjubere have been no drafts or proposed modditsitamendments, addenda or
revisions to the Refinery Consent Decrees and Graleother currently effective HES Orders thatrasereflected in the Data Room.

15.1.8 Litigation; OrdersExcept as set forth on Schedule 15,1a@) there are no Proceedings pending or, to timntedge of BP
Products, threatened or pending without servigerofess made on Seller Companies or the Cogen Comagainst Seller Companies or the
Cogen Company relating to the Assets, the Busioe#i®e transactions contemplated by the Transa&mruments at law or in equity, and
(b) except for the Refinery Consent Decrees aneé@rdnd the HES Orders, there are no other Oréading or, to the Knowledge of BP
Products, threatened against the Seller Compahe&ogen Company, the Assets or the Business.itiistanding the foregoing, BP Produ
makes no representations or warranties in_this@e#6.1.8with respect to Taxes, Environmental Laws (inclgdiEnvironmental Permits) or
matters respecting employment, employment practigage payment, Seller Plans, health or safetywfoch the sole and exclusive
representations and warranties of BP Productsedfferth in_Sections 15.1,615.1.7, 15.1.9, 15.1.10and_ 15.1.11

15.1.9 Employee Matters

15.1.9.1 Notwithstanding any provision to the cantrand except as set forth_in Section 15.1 th@ representations and
warranties contained in this Section 15.4r8 the sole and exclusive representations anchntégs of Sellers pertaining or relating to apgile
Laws or matters arising under or with respect peeting employment, employment practices, wagengay, health or safety.

15.1.9.2 Schedule 15.1.%@ntains a list of all employees of each Seller Gany or its Affiliates who are actively employ
at the Business or in connection with the operatibiihe Assets (excluding the Texas Pipeline Systassets) as of the date of this Agreemen
and who are available for hire by the Buyer (tf&ubject Employees). Subject Employees shall not include employeesioy other form of
leave of absence other than as described in Seton of Schedule 9.1Subject to applicable Law or privacy restrictiamsler the Seller
Companies’ policies, programs or procedures, sigtishall include for each Subject Employee theenirjob title, job level, FLSA
classification, base salary and hourly wage rateveork location. The Sellers shall be entitled polate Schedule 15.1.9a2 any time prior to
the Closing to reflect any and all employment clemngccurring after the date hereof.

15.1.9.3 Except for the Unions, to the Knowledg&BfProducts, there are no union organizationalpeagms or
representation proceedings underway or threateitbd@spect to the Subject Employees. Except afogbton_Schedule 15.1.9ad except
for claims arising in the Ordinary Course of Busisienone of the Subject Employees have a pendijig tire Knowledge of BP Products,
threatened claim against any Seller Company arisingf their employment arrangement. With respet¢he Transferred Employees, the
Seller Companies are in compliance, in all material
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respects, with all applicable Laws respecting eyplent, employment practices, labor, terms and ¢mmdi of employment, wages and hours,
employment standards, human rights, occupatiorfietysavorkers’ compensation, and language of wart plant closings except for instances
of noncompliance that would not result in any miatdriability to the Buyer with respect to such gEéosing non-compliance. Except as set
forth on_Schedule 15.1.9,310 Seller Company has pending, or to the Knowdeafcany Seller, threatened against any Seller Gompelated

to the Business, the Assets or the Subject Empogeg unfair labor practice charges, other griegars Proceedings before any
Governmental Authority arising under any applicdelderal, state or local Law governing employm@&htere are no written individual
contracts of employment between any Seller Compawayany of the Subject Employees.

15.1.9.4 The Cogen Company does not currently aschbver directly employed any individuals.

15.1.10_Compensation and Employee Benefistwithstanding any provision to the contrang tiepresentations and warranties
contained in this Section 15.1.46 the sole and exclusive representations andmtées of Sellers pertaining or relating to apgllea_aws or
matters arising under or with respect to Sellen®laith respect to the Subject Employees.

15.1.10.1 Schedule 15.1.1Dsets forth a list of each plan, program or ayeament relating to compensation or employee
benefits for the Subject Employees (such plangynaras or arrangements of BP Products, collectivibly;* Seller Plans”).

15.1.10.2 None of the CBAs require participatiomircontributions to any “multiemployer plan” adided in Section 3(37)
of ERISA.

15.1.11 Intellectual PropertyNotwithstanding any provision to the contrarye tepresentations and warranties contained in this
Section 15.1.14re the sole and exclusive representations anchatées of BP Products pertaining or relating toteratarising under or with
respect to applicable Intellectual Property matters applicable Laws governing Intellectual Propert

15.1.11.1 Except as disclosed_on Schedule 15.1,14.the Knowledge of BP Products, the Intellectaperty licensed to
the Buyer under the Transition Services AgreentbetTechnology Agreement, the BP Trademark SubAseeand Brand Management
Agreement and the Fuel Station Services Agreencetigctively constitute all of the Intellectual Perty currently used by the Seller
Companies in the conduct of the Business as coeduatthe twelve (12) month period prior to theedaft this Agreement, except for such
Intellectual Property which is not material to thygeration of the Business or which can be readitpinoed by Buyer such as publicly available
“commercial” software packages.

15.1.11.2 Except as otherwise provided in the Teldyy Agreement in Section 2.1 with respect tolleeommissioned
Units (as defined in the Technology Agreement), execept as disclosed on Schedule 15.1.1o2he Knowledge of BP Products, the
operation of the Business, and the ownership, usp@ration of any of the Assets, does not infrjngesappropriate or violate, in any material
respect, the Intellectual Property rights of anyrd iParty. Except as disclosed on Schedule 154 .1here are no Proceedings pending or to
the Knowledge of BP Products threatened, againsBatler Company alleging that the operation ofAlssets or the conduct of the Business
infringes, misappropriates or violates any Intdliat Property right of any Third Parties. Exceptiaxlosed on Schedule 15.1.11 BP
Products does not have Knowledge of any writteimctaat the ownership and operation of the Assete®conduct of the Business infringes
or misappropriates any Intellectual Property of @hyrd Parties.
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15.1.11.3 To the Knowledge of BP Products, the ajimr by the Seller Companies of the Assets irctireluct of the
Business in substantially the same manner andistautially the same extent as the Assets wereatgzbin the conduct of the Business during
the twelve (12) month period prior to the Effectiine does not infringe the Intellectual Propeights of any other Person. BP Products has
not received any written notice in the twelve (rf®)nth period prior to the date of this Agreemeldgahg that the operation of the Assets in
substantially the same manner and to substantla@lgame extent as the Assets were operated Buieess during the twelve (12) month
period prior to the Effective Time infringes thadtectual Property rights of any other Person.

15.1.12 Absence of Certain Changé&scept as contemplated by this Agreement orftexcted in_Schedule 15.1.13&ince
December 31, 2010 and through the date of thisékgemnt, the Seller Companies and the Cogen Compare/dperated the Assets and
conducted the Business in the Ordinary Course sfri&ss.

15.1.13 Ownership of Purchased Interests

15.1.13.1 BP Products is the sole member of thee@@pmpany and has good and valid title to, holdeard and owns
beneficially all of the limited liability companyierests of the Cogen Company, free and cleal &alumbrances other than Encumbrances
arising under applicable state or federal secsrlie/s. The Cogen Company does not directly oréuatly own any shares of stock,
membership or partnership interests, or other gquierest in any Person.

15.1.13.2 There are no outstanding options, wasraights or other securities convertible into xcheangeable or exercisal
for equity securities, any other commitments oeagrents providing for the issuance of additionaitgdnterests or the repurchase or
redemption of equity interests, and there are meeagents of any kind that may obligate the Cogem@my to issue, purchase, redeem or
otherwise acquire any of its equity interests. €hame no voting agreements, proxies or other siragaeements or understandings with respec
to the equity interests of the Cogen Company. Athe Cogen Company Interests are duly authorizelily issued and outstanding and were
issued free of preemptive rights in compliance \aijpiplicable Laws.

15.1.14 Related Person TransactioBscept as set forth on Schedule 15.1.i%the Knowledge of BP Products, no executive,
officer or director of any Seller Company, any membf his or her immediate family or any of theispective Affiliates (‘Related Persons)
(i) owes any amount to any Seller Company or thee@dgompany which relates to the Business, (iiv®lved in any business arrangemer
other relationship with any Seller Company or tloegy€h Company (whether written or oral) which redatethe Assets or the Business,
(iif) owns any property or right, tangible or intshle, that is used by any Seller Company or thggBoCompany in the ownership or operation
of the Assets or the Business, or (iv) has anyclai cause of action against any Seller ComparngeofCogen Company which relates to the
Assets or the Business. The Cogen Company doasa@any amount to, or has committed to make any émaxtend or guarantee credit tc
for the benefit of, any Related Person.

15.1.15 Environmental Control BondBP Products has, prior to the Closing, compliétth e covenants in the documents for the
Environmental Control Bonds, including those sethfin Section 13.9 that were made to assure the continued tax exstafots of the
Environmental Control Bonds.

15.1.16_Requlatory Matterdn addition to the representation made in Sectir.5, BP Products makes the following regulatory
representations:
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15.1.16.1 The Cogen Company is not subject tas exempt from, regulation as a “public utility” werdhe Federal Power
Act as such term is defined therein.

15.1.16.2 The Cogen Company is not a “holding comgpas that term is defined in the Public Utilitiedelding Company
Act of 2005, and the implementing rules and regaoiest of the FERC.

15.1.16.3 The Cogen Company is a qualifying facais that term is defined in the Public Utility Résfory Policies Act of
1978, as amended PURPA "), and the implementing rules and regulationshef FERC. The Cogen Company’s qualifying status&ed on
facility characteristics that continue to be acteignd true, and its qualifying status has not lveeaked.

15.1.16.4 The Cogen Company has all approvals atebazations necessary to sell electric energyandllary services at
wholesale in the Electric Reliability Council of Xas.

15.1.16.5 The Cogen Company is not subject to tatg faws or state regulations respecting ratéiseofinancial or
organizational regulation of utilities other thaithwespect to those laws or regulations implemépiersuant to PURPA or those applicable to
a “Power Generation Company” as regulated by tH#i®Utility Commission of Texas under the lawsté State of Texas.

15.1.16.6 Except as described in Schedule 15.1d)6.he Cogen Company is not in receipt of any naticeiolation of,
and is not the subject of any pending proceeditading to a violation of, any reliability requiremiepromulgated by the North American
Electric Reliability Corporation (NERC ). Except as described in Schedule 15.1.16.6.(h¢ Cogen Company is acting in all material
respects in accordance with the requirements of GBlERplicable to the registered generator opera&B R Services, L.P.

15.1.17 Business Financial Informatiomhe Business Financial Information set forth ch&lule 15.1.17(ayere prepared from
the books and records of Sellers and/or their iatils relating to the Refinery Business and thee@dgompany Business in accordance with
the methodology described in Schedule 15.1.17fbpach case adjusted as of the dates and faetfieds indicated in accordance with the pre
forma adjustments methodology described in Schethte 17(b) The adjustments reflected in the financial infation were prepared on the
basis of assumptions set out in Schedule 15.1.Angbwhich Seller reasonably believed in good faitthe time of preparation to be
reasonable.

15.1.18 Docks To the Knowledge of BP Products, the docks owmethe Texas City Port Authority located adjacenGialveston
Bay on the bank of the Texas City Marine Industfiatning Basin and used in the operation of theilBass are in adequate condition for the
use being made of such docks by the Seller Compamithe Business as the same has been conduaethewwelve (12) month period
preceding the date of this Agreement.

Section 15.2 Representations and Warranties Coincgiime Texas Pipelines System Assesiyer acknowledges that (notwithstanding
the use of the broader terms “Assets” and “Busihasd similarly defined terms in this Article }3epresentations and warranties made by BI
Pipelines in this Article 1Shall apply only to the Texas Pipelines System tssgexcept as set forth in the Schedules to thizdgent
delivered to the Buyer and subject to the provisiohSection 1.3 BP Pipelines, severally and not jointly with B&ucts, represents and
warrants to the Buyer as follows:
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15.2.1 Ownership of the Texas Pipelines Systemtdsse
15.2.1.1 Title to Active Texas Pipelines

(a) Except as set forth on Schedule 15.2.1 184 Pipelines has title to the physical pipe cdsipg the Active Texas
Pipelines and has no Knowledge of any defectsinrithe Seller Company’s title to the physicalepgomprising the Active Texas
Pipelines, in each case except for Permitted Encanges and as would not reasonably be expectedterially impair the use and
operation of the Active Texas Pipelines in subssditthe same manner as the Active Texas Pipeliaes been operated by the Seller
Companies over the twelve (12) month period pregethe date of this Agreement. Except with respe@d any Intellectual Property,
(ii) the rights, services and benefits to be predido the Buyer under the Transaction Documenisthe Excluded Assets, and (iv) any
Texas Pipelines System Real Property, at ClosingeBwill have acquired all of the assets usededd And intended for use by the Se
Companies in the Ordinary Course of Business #iseo€losing in the operation of the Active Texasdlhes, other than such assets the
failure of which to have would not materially ardivarsely impact such operation by BP Pipelines.

(b) Except as identified on Schedule 15.2.1.1¢there are no Preferential Rights to purchasepantjon of, or interest
in, the Active Texas Pipelines.

15.2.1.2 Texas Pipelines System Assigned Contrd&otsept as set forth on Schedule 15.2, BP Pipelines has not recei\
written notice of any material dispute which rensafnutstanding and unresolved with respect to amad @ipelines System Assigned
Contracts.

15.2.1.3 All Intrastate Pipelinedhe Active Texas Pipelines include the only istase pipelines currently owned or oper:
by the Seller Companies that are used Primarilytfertransportation of crude oil and other feedsiawr refined petroleum products to or from
the Refinery.

15.2.1.4 ProceedingsThere are no Proceedings pending or, to the Kedgéd of BP Pipelines, threatened against any
applicable Seller Company, the result of whichragsonably likely to change, alter or modify theesacharges or fees for transportation
services related to the Texas Pipelines Systemt&\ss@ny other terms or conditions of service ety in effect under any tariffs issued by
such Seller Company currently in effect.

15.2.1.5 Texas Pipelines System Compliance withd dxcept as set forth on Schedule 15.2, B® Pipelines, in its
ownership and operation of the Texas PipelineseBy#issets, is in compliance in all material resp&dth all applicable Laws.

15.2.1.6 Texas Pipelines System Litigatidexcept as set forth on Schedule 15.2, 1tfere is no legal, equitable, bankrup
administrative or other action or Proceeding pegdin to the Knowledge of BP Pipelines, threatemgainst any applicable Seller Company
with respect to the Texas Pipelines System Assftadany Governmental Authority.

15.2.2 Texas Pipelines System Environmental Mattiigtwithstanding any provision to the contrarye tepresentations and
warranties contained in this Section 15.2r@ the sole and exclusive representations anchatées of BP Pipelines pertaining or relating to
matters arising under or with respect to applicétsigironmental Laws and required Environmental Restrizxcept as disclosed on Schedule
15.2.2:
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15.2.2.1 the Active Texas Pipelines as currentgrafed by BP Pipelines are not, and have not herethé period of BP
Pipelines’ ownership or the five (5) year periodrigdiately preceding the Closing Date (whicheveshisrter), in violation, in any material
respects, of applicable Environmental Laws or Eorwinental Permits;

15.2.2.2 no Proceeding is pending or to the Knogédeaf BP Pipelines, threatened, with respect tAitteve Texas Pipeline
by any Governmental Authority or any other partg@mnany Environmental Laws;

15.2.2.3 to the Knowledge of BP Pipelines, the v&fiexas Pipelines are not subject to any Orddr espect to any
Environmental Law, remedial action or Release oratened Release of Hazardous Substances, whics@é®material Liabilities upon BP
Pipelines with respect to any Environmental Laynedial action or Release or threatened Releasandidous Substances; and

15.2.2.4 to the Knowledge of BP Pipelines, theneeHzeen no Releases of Hazardous Substances/attthe Texas
Pipelines that have not been remediated or arsrnbé process of being remediated or for whichrappate plans for remediation have not
been developed in accordance with and to the ergeuired by applicable Environmental Laws. Eaathsn-process remediation or planned
remediation is identified in detail on Schedule21B.

Section 15.3 Limitations of Representations andrérdies.

15.3.1 NOTWITHSTANDING ANYTHING CONTAINED TO THE CATRARY IN ANY OTHER PROVISION OF THIS
AGREEMENT OR ANY DOCUMENT DELIVERED BY THE SELLER OMPANIES IN CONNECTION WITH THIS AGREEMENT, IT |
THE EXPLICIT INTENT AND UNDERSTANDING OF EACH PARTYHERETO THAT THE SELLER COMPANIES ARE NOT MAKING
ANY REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESBJPLIED, STATUTORY OR OTHERWISE, BEYOND THOSE
REPRESENTATIONS OR WARRANTIES EXPRESSLY MADE BY SHERS IN THIS AGREEMENT AND, IF APPLICABLE, IN THE
DEEDS OR OTHER INSTRUMENTS OF CONVEYANCE, AND IT ISNDERSTOOD THAT, EXCEPT TO THE EXTENT EXPRESSLY
COVERED BY SUCH A REPRESENTATION OR WARRANTY MADEEREIN OR THEREIN AND WITHOUT LIMITING SUCH
EXPRESS REPRESENTATIONS AND WARRANTIES, THE BUYERKES THE ASSETS (INCLUDING THE COGEN COMPANY
INTERESTS) AND THE BUSINESS “AS IS,” “WHERE IS” ANDWITH ALL KNOWN AND UNKNOWN FAULTS.” WITHOUT
LIMITING THE GENERALITY OF THE IMMEDIATELY PRECEDING SENTENCE OR ANY REPRESENTATIONS OR WARRANTIES
EXPRESSLY MADE BY SELLERS IN THIS AGREEMENT AND, IRPPLICABLE, IN THE DEEDS OR OTHER INSTRUMENTS OF
CONVEYANCE OR THE TITLE CERTIFICATES, SELLERS HEREH() EXPRESSLY DISCLAIM AND NEGATE ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AJOMMON LAW, BY STATUTE OR OTHERWISE, RELATING TO
(A) THE CONDITION, USEFULNESS OR ADEQUACY OF THE AETS (INCLUDING ANY IMPLIED OR EXPRESS WARRANTY OF
QUALITY, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR OF CONFORMITY TO MODELS OR SAMPLES
OF MATERIALS), (B) THE ACCURACY, QUALITY, FITNESSMERCHANTABILITY, REPRODUCIBILITY OR CORRECTNESS OF
DATA, SPECIFICATIONS, PRODUCTS OR RESULTS OF ANYTHLLECTUAL PROPERTY OR (C) TITLE TO THE REFINERY
REAL PROPERTY, COGEN COMPANY LEASED REAL PROPERTYROERMINALS REAL PROPERTY; AND (Il) NEGATE ANY
RIGHTS OF THE BUYER UNDER STATUTES TO CLAIM DIMINUION OF CONSIDERATION AND ANY CLAIMS BY THE BUYER
FOR DAMAGES BECAUSE OF LATENT VICES OR DEFECTS, WHHER KNOWN OR UNKNOWN, IT BEING THE INTENTION OF
SELLERS AND THE BUYER THAT, SUBJECT TO THE TERMS AMHIS AGREEMENT AND THE
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REPRESENTATIONS AND WARRANTIES CONTAINED HEREIN ANIF APPLICABLE, IN THE DEEDS OR OTHER INSTRUMENT
OF CONVEYANCE, THE ASSETS ARE TO BE ACCEPTED BY THRUYER “AS IS,” "WHERE 1S” AND IN THEIR PRESENT
CONDITION AND STATE OF REPAIRPROVIDED, HOWEVER, THAT THE PROVISIONS OF THIS SECTION 15.3SHALL NOT
LIMIT, ALTER OR WAIVE ANY CLAIMS FOR FRAUD (AS DEFNED HEREIN) IN CONNECTION WITH THIS AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED HEREIN.

15.3.2 EXCEPT FOR, AND WITHOUT LIMITING ANY REPRESETATIONS OR WARRANTIES EXPRESSLY MADE BY
SELLERS IN THIS AGREEMENT, SELLERS MAKE NO WARRANTOR REPRESENTATION, EXPRESS, IMPLIED, STATUTORY ¢
OTHERWISE, WITH RESPECT TO ANY ENVIRONMENTAL CONDIDNS, ENVIRONMENTAL LIABILITIES OR OTHER
ENVIRONMENTAL MATTERS, INCLUDING WITH RESPECT TO TH PRESENCE OR ABSENCE OF ANY HAZARDOUS
SUBSTANCES AT, IN, ON OR UNDER, OR DISPOSED OF ORSBHARGED OR RELEASED FROM, THE ASSETS. FURTHERMQ
EXCEPT FOR, AND WITHOUT LIMITING ANY REPRESENTATIOR OR WARRANTIES EXPRESSLY GIVEN BY THE SELLERS IN
THIS AGREEMENT, SELLERS MAKE NO WARRANTY OR REPRESHATION, EXPRESS, IMPLIED, STATUTORY OR
OTHERWISE, WITH RESPECT TO THE ACCURACY OR COMPLENESS OF THE INFORMATION, RECORDS, DATA AND
INTERPRETATIONS NOW, HERETOFORE OR HEREAFTER MADE/AILABLE TO THE BUYER IN CONNECTION WITH THIS
AGREEMENT, INCLUDING ANY DESCRIPTION OF THE ASSET®RICING ASSUMPTIONS, POTENTIAL FOR PROFITS,
PROJECTED COSTS, ANY ACQUIRED OR LICENSED DATA, ANANVIRONMENTAL INFORMATION OR ANY OTHER
MATERIAL FURNISHED TO THE BUYER BY SELLERS, ANY AFRIATE OF SELLERS OR ANY DIRECTOR, OFFICER,
SHAREHOLDER, EMPLOYEE, COUNSEL, AGENT OR ADVISOR BELLERS OR ANY AFFILIATE OF SELLERS.

15.3.3 THE BUYER ACKNOWLEDGES THAT, EXCEPT AS SETRTH IN SECTION 15.2 BP PIPELINES (a) MAKES NO
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMMED, (I) AS TO TITLE TO, OR ANY ENCUMBRANCES OF ORN)
THE TEXAS PIPELINES SYSTEM ASSETS, OR (lI) AS TO E-COMPLETENESS OR CONTIGUITY OF THE TEXAS PIPELINES
SYSTEM OR THE LAND, LEASES, EASEMENTS, RIGHTS OF WAPERMITS, LICENSES AND OTHER INTERESTS COMPRISING
THE TEXAS PIPELINES SYSTEM REAL PROPERTY AND (b) 8HL NOT BE RESPONSIBLE NOR LIABLE TO THE BUYER IN
ANY MANNER, NOR IN ANY SUM WHATSOEVER, FOR ANY WANTOR FAILURE OF TITLE OR RIGHT TO GRANT THE BUYER
ANY RIGHT, CLAIM OR BENEFIT ARISING UNDER THE TEXASIPELINES SYSTEM ASSETS. BP PIPELINES HAS PROVIDBR
MADE AVAILABLE FOR INSPECTION ANY INSTRUMENTS AND MNVEYANCES IN BP PIPELINES’ OR ITS AFFILIATES’
POSSESSION OR CONTROL WHICH EVIDENCE BP PIPELINEZD®R ANY APPLICABLE SELLER COMPANY’S RIGHT, TITLE AND
INTEREST IN AND TO, OR RIGHT TO OCCUPY, OPERATE GRTHERWISE USE, THE TEXAS PIPELINES SYSTEM ASSETS.

ARTICLE 16
REMEDIES FOR BREACHES OF AGREEMENT

Section 16.1 Survival of Representations, Warrardigd Certain Covenantéll of the representations and warranties ofRlagties
contained in this Agreement shall survive the Qigsinder this Agreement regardless of any invetitigs, and continue for a period of
eighteen (18) months after the Closing Date, exttegit(a) the representations and warranties pealvid_Section 15.1.1.4nd_Section 15.1.1.2
(the “Title Representations”) shall survive the Closing for three (3) yeats), the representations and warranties providecatié 15.1.6
shall survive the Closing until thirty (30)
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calendar days after the expiration of the stat@iteratations applicable to the matters covered¢hy, (c) the representations and warranties
provided in_Section 15.1and_Section 15.2.@hall survive the Closing for (i) six (6) yearsrakates to the Refinery Business, the Refinery
Assets, the Cogen Company Business or the Cogemp&@uonAssets and (ii) six (6) years as relateseéd\bn-Refinery Assets, and (d) the
representations and warranties provided in Sectidis.1, 14.1.2, 14.1.4, 14.2.1, 14.2.2, 14.2.4, 15.1.13and 15.2.1.1(bjonly with respect
to the Texas City-LDH Butane Pipeline) (th&tindamental Representations) shall survive the Closing indefinitely. The cavants
contained in Article 1®r elsewhere in this Agreement to be performed #fie Effective Time shall survive the Closing uftily performed.
No claim may be asserted hereunder following ti@iegble expiration of any representation or watyam covenantprovided that any claim
asserted in writing prior to the expiration of tie@resentation or warranty or covenant that io#as for such claim shall survive until such
claim is finally resolved and satisfied, irrespeetdf the period for the survival of such repreatgah or warranty or covenant provided for
herein.

Section 16.2 Indemnification Provisions for Benefithe Buyer. Each Seller shall, severally and not jointly,efef, indemnify and hold
harmless the Buyer, its Affiliates, the Buyer’s atsdAffiliates’ successors and each of their resipe directors and officers (or Persons in any
similar capacity if such Person is not a corporgtiemployees, consultants and agents of the Bitgekffiliates and their respective succes:
(each, a ‘Buyer Indemnified Party ") against and agree to hold each Buyer Indemnifiacty harmless from any and all Losses incurred or
suffered by such Buyer Indemnified Party to theeaktesulting or arising from, or attributable amy of the following matters:

16.2.1 any breach or failure to be true and cow&eany representation or warranty of such Selreten this Agreement or in any
certificate delivered pursuant hereto (other théh vespect to Sections 15.1aid_15.2.2vhich are addressed in Section 16.2.4
Section 15.1.3.%hich is addressed in Section 16.2&hd_Section 15.1.6which is addressed in Article }7

16.2.2 any breach of any covenant of such Selldeuthis Agreement (other than with respect to Matters, which are addressed
in Article 17);

16.2.3 the Third Party Claims described in Sched6l2.3;

16.2.4 any breach or failure to be true and cowéeany representation or warranty of such Selreten_Section 15.1.7
Section 15.2.2r in any related certificate delivered pursuantte

16.2.5 any Refinery Non-Specific Event Pre-Closird Party Claims;
16.2.6 any Contract Default Claims;

16.2.7 any Terminals Environmental Claims; or
16.2.8 the Retained Liabilities.

Section 16.3 Indemnification Provisions for Benefithe Sellers The Buyer shall defend, indemnify and hold hassleach Seller, its
Affiliates, such Seller’s and its Affiliatesuccessors and each of their respective direchol®fiicers (or Persons in any similar capacitsu€t
Person is not a corporation), employees, conssltami agents of such Seller, its respective Aféiaand their respective successors (each a
Seller Indemnified Party ") against and agrees to hold each Seller Indesthiflarty harmless from any and all Losses incwreniffered by
such Seller Indemnified Party to the extent resgltir arising from, or attributable to, any of fo#owing matters:
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16.3.1 any breach or failure to be true and cowéany representation or warranty of the Buyerairttis Agreement or in any
certificate delivered pursuant hereto;

16.3.2 any breach of any covenant of the Buyer utihdg Agreement;
16.3.3 the Third Party Claims described in Sched6l8.3; or
16.3.4 the Assumed Liabilities.

Section 16.4 Limitations of Liability Notwithstanding the foregoing or anything hengiovided to the contrary:

16.4.1 De Minimis AmountsNo Buyer Indemnified Party shall make any claomihdemnification under Section 16.2d
Section 16.2.4excluding a claim relating to the Fundamental Repntations, which shall not be subject to or &ohiby the provisions of this
Section 16.4.) (a) with respect to any occurrence or matteafor series of related occurrences or matters, whig be in the form of a class
action proceeding) relating to the Refinery Asstits,Refinery Business, the Cogen Company InteréstCogen Company Business or the
Cogen Company Assets that involves total Losséasssfthan three hundred thousand dollars ($300@0€) Refinery De Minimis Amount
") arising out of the same occurrence or matteafor series of related occurrences or matters,hwiigy be in the form of a class action
proceeding), or (b) with respect to any occurresrcenatter (or any series of related occurrencemnaiters, which may be in the form of a class
action proceeding) relating to the Non-Refinery é&sghat involves total Losses of less than oneltechfifty thousand dollars ($150,000) (the
“ Non-Refinery De Minimis Amount ") arising out of the same occurrence or matteafor series of related occurrences or matters}ltgtor
avoidance of doubt, and without limiting the forégp as used in this Section 16.4."hny series of related occurrences or mattergfudes th
Losses of all class members whose claims arisefaetated occurrences or matters, which would wifse support an indemnification claim
under this Agreement);

16.4.2_Threshold AmountsNo indemnification shall be payable to any Buyetemnified Party pursuant to Section 16.@r1
Section 16.2.4excluding claims relating to the Title Represeota or the Fundamental Representations, which sbabe subject to or
limited by the provisions of this Section 16.4.@) with respect to any occurrence or mattettireldo the Refinery Business, the Refinery
Assets, the Cogen Company Business, the Cogen Goynipizrests or the Cogen Company Assets, unlessiatil the total of all Losses for
which the Sellers would otherwise have an inderoaifon obligation under Sections 16.2rid 16.2.4xceeds ten million dollars
($10,000,000) in the aggregate (thRéfinery Threshold Amount”), whereupon the Buyer Indemnified Party may clamemnification only
for the amount of such Losses, or portion theneoéxcess of such Refinery Threshold Amount, omibh respect to any occurrence or matter
relating to the Non-Refinery Assets, unless and thw total of all Losses for which the Sellerswaotherwise have an indemnification
obligation under Sections 16.2ahd_16.2.4xceeds three million dollars ($3,000,000) in thgragate (the Non-Refinery Threshold
Amount "), whereupon the Buyer Indemnified Party may clainemaification only for the amount of such Lossespantion thereof, in exce
of such Non-Refinery Threshold Amount. For the daoice of doubt, and subject to Section 16,.4f.the amount of Losses with respect to an
occurrence or matter (or series of related occoggior matters) exceeds the Refinery De Minimis Ami@r Non-Refinery De Minimis
amount, as applicable, the Buyer Indemnified Par&yy apply the total of all such Losses in deterngnivhether the Refinery Threshold
Amount or Non-Refinery Threshold has been met;
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16.4.3 Refinery Covered Remediation Indemnities

16.4.3.1 Subject to Sections 16.4116.4.3.2and_16.4.7 if a Seller becomes obligated to indemnify a Bupelemnified
Party pursuant to Section 16.2vith respect to any Environmental Liability for Redial Work relating to contamination of the surface
subsurface soil or groundwater at the Refinery Reaperty (a ‘Refinery Covered Remediation Indemnity”), the amount of such Refinery
Covered Remediation Indemnity obligation for whibk Seller may be liable shall, without limitingetbbligations of the Sellers for any
Liability other than a Refinery Covered Remediatiodemnity, be limited to the amount of Lossesilattable to such Refinery Covered
Remediation Indemnity multiplied key percentage determined by the date on which tfiadRg Covered Remediation Indemnity was first d
asserted in writing against the Indemnifying Pénya Buyer Indemnified Party prior to the sixthi(panniversary of the Closing Date as set
forth below;

If Asserted against an Indemnifying Party by Percentage of Losses arising out of Refine
a Buyer Indemnified Party during
the twelve (12)-month period ending on the Covered Remediation Indemnity
following anniversary of the Closing Date: Payable by the Sellers:
First Anniversary 95%
Second Anniversar 75%
Third Anniversary 55%
Fourth Anniversan 35%
Fifth Anniversary 15%
Sixth Anniversary 10%
Thereafte! 0%

16.4.3.2 Subject to Section 167 .no indemnification shall be payable to any Buyelemnified Party for any Refinery
Covered Remediation Indemnity unless and untikéh&l of all Losses for which the Sellers wouldarthise have an indemnification obligat
for Refinery Covered Remediation Indemnities exsged million dollars ($10,000,000) in the aggreggie “Refinery Covered
Remediation Indemnity Threshold Amount”), whereupon the Buyer Indemnified Party may claimemnification only for the amount of
such Losses, or portion thereof, in excess of Refinery Covered Remediation Indemnity Thresholdofimt and in accordance with
Section 16.4.1 provided that (i) the Refinery Covered Remediation Indemiiityeshold Amount is independent from the RefirEnyeshold
Amount and (ii) amounts applied against either shetshold amount shall not be applied againsbther threshold amount;

16.4.4 Refinery NotSpecific Event Pr€losing Third Party ClaimsSubject to Section 16.4,7n the event of an indemnification
claim pursuant to Section 16.2éspecting a Refinery Non-Specific Event Pre-Clgdihird Party Claim, the amount of the indemnity
obligation of the Sellers with respect to such Refy Non-Specific Event Pre-Closing Third Partyi@lahall be limited to the aggregate
Losses attributable to such Refinery Non-Specifiert Pre-Closing Third Party Claim multiplied bypercentage determined by the earlier of
the date on which written notice given by the Noov&nmental Third Party was received by the Séllempanies, a Proceeding was filed
against the Seller Companies by the Non-Governrh&hted Party or a claim was first duly assertedniriting against the Indemnifying Party
by a Buyer Indemnified Party prior to the tenth ffanniversary of the Closing Date as set forttolwel
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If Written Notice Given, a Proceeding Filed or Percentage of Losses arising out of t|

Asserted against an Indemnifying Party by
a Buyer Indemnified Party during the five (5)-year Refinery Non-Specific Event Pre-
Closing Third

period ending on the
following anniversary of the Closing Date: Party Claim Payable by the Sellers:

Fifth Anniversary 100%
Tenth Anniversan 50%
0%

Thereaftel

16.4.5 Other Refinery Environmental ClainSubject to Sections 16.4.16.4.2and_16.4.7 in the event of a claim for
indemnification under Section 16.2dlating to the Refinery Business, the Refineryeissthe Cogen Company Business or the Cogen
Company Assets that is not covered by Section 36rSection 16.4.4an “ Other Refinery Environmental Claim ), the amount of the
indemnity obligation of the Sellers with respecstach Other Refinery Environmental Claim shallibgted to the aggregate Losses attribut
to such Other Refinery Environmental Claim mulgpliby a percentage determined by the date on vehathim was first duly asserted in
writing against the Indemnifying Party by a Buyrdémnified Party prior to the sixth {6 ) anniveysaf the Closing Date as set forth below;

Percentage of Losses arising out of tl

If Asserted against an Indemnifying Party by ) ) .
a Buyer Indemnified Party during the Other Refinery Environmental Claim
three (3)-year period ending on the

following anniversary of the Closing Date: Payable by the Sellers:

Third Anniversary 100%
Sixth Anniversary 50%
0%

Thereaftel

16.4.6_NonRefinery Environmental ClaimsSubject to Sections 16.4.16.4.2and_16.4.7 in the event of a claim for
indemnification under Section 16.2dlating to the Non-Refinery Assets (&lbn-Refinery Environmental Claim "), the amount of the
indemnity obligation of the Sellers with respecstch Non-Refinery Environmental Claim shall beitéd to the aggregate Losses attributable
to such Non-Refinery Environmental Claim multiplieg a percentage determined by the date on whathim was first duly asserted in
writing against the Indemnifying Party by a Buyrdémnified Party prior to the sixth {6 ) anniveysaf the Closing Date as set forth below:

If Asserted against an Indemnifying Party by Percentage of Losses arising out of t
a Buyer Indemnified Party during the

three (3)-year period ending on the
following anniversary of the Closing Date:

Non-Refinery Environmental Claim
Payable by the Sellers:

Third Anniversary 100%
Sixth Anniversary 50%
0%

Thereaftel

16.4.7_Caps Notwithstanding anything to the contrary providegtein, in no event will the aggregate indemnifaraobligations of
the Sellers (a) under Sections 16.216.2.4, 16.2.5and_16.2.{other than for breaches of Title Representatiorisumdamental
Representations) exceed (i) with respect to anyroence or matter relating to the Refinery Busindss Refinery Assets, the Cogen Company

Interests, the Cogen Company Business or Cogen @oymisssets, five hundred million
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dollars ($500,000,000) and (ii) with respect to aogurrence or matter relating to the Non-Refinksgets, forty million dollars ($40,000,000);
and (b) under Section 16.2%ceed twenty million dollars ($20,000,000), suofoant being a subset of and applying against ttg foillion
dollars ($40,000,000) liability cap with respectNon-Refinery Assets;

16.4.8 No Buyer Indemnified Party may assert antlfair indemnification hereunder with respect to d@sresulting from or arising
out of, or attributable to, the coming into fordear the change in, any applicable Law, includamy applicable Environmental Law or Permit
(including any new or modified cleanup standardeguirement for Remedial Work), on or after thecEfive Time;

16.4.9 No Buyer Indemnified Party may assert antlfair indemnification hereunder to the extent tlosdes result from or arise out
of, or are attributable to any soil, ground waserface water or soil gas sampling, surveys, ingatbns, explorations, laboratory analysis or
testing which any Buyer Indemnified Party volurifatindertakes after the Effective Time, excludimy auch sampling, surveys,
investigations, explorations, laboratory analysisesting that are (i) required by any Environméhtaw or the unsolicited direction of any
Governmental Authority; (ii) performed during argnovation, reconstruction or expansion of any nralyi, equipment, fixtures, structures or
buildings at any of the Facilities or Real Propatyducted by the Buyer Indemnified Party in thdi@ary Course of Business, (iii) necessary
to defend a claim by a Third Party made againsBilnger or its Affiliates or to prosecute a prevityusoticed valid claim for indemnification
under this Agreement, or (iv) required to be perfed by or on behalf of the Buyer or its Affiliatssconnection with its Assumed Liabilities
under the Refinery Consent Decrees and Orgeosided that the Parties acknowledge that meetings by theBwith Governmental
Authorities conducted in compliance with Sectiond180below shall not constitute a solicitation of actipna Governmental Authority;

16.4.10 No Buyer Indemnified Party may assert ancfar indemnification hereunder to the extent tlesses result from or arise
out of, or are attributable to Environmental Liégk discovered by a Governmental Authority asaxnate result of an authorized officer or
employee of Buyer or Buyer's Affiliates voluntargtifications to, or voluntary communications ordardgctions with such Governmental
Authority on or after the Effective Time, unles$ {fae Buyer Indemnified Party, in making such rioéifion, communication or interaction
complied in all material respects with the prowsi@f_Section 13.16r (b) the Buyer Indemnified Party, prior to makisgch notification,
communication or interaction, obtained a writtein@m of outside counsel opining that the Enviromtaé Liability was a result of a violation
of applicable Environmental Law, or any Environnagfermit, and Buyer shall not cause or direct@hgr Person to assist Buyer in indire
circumventing the purposes of this Section 16.4.10

16.4.11 In the event Losses suffered by any IndéedhiParty are recoverable under more than oneigicovof this Agreement and
even though an Indemnified Party is permitted tp 0@ each provision of this Article liidependently, such Indemnified Party shall only be
permitted to recover with respect to any particllasses suffered by it one time, under one suchigion, as it is the Parties’ intent that once
any particular Losses have been recovered by &plart Indemnified Party under one provision, suosses no longer exist with respect to
such Indemnified Party and, therefore, recovergimh particular Indemnified Party for such sameskessunder another provision would
constitute an unintended and prohibited “doublebresry;

16.4.12 Any claims involving the Refinery Coverednediation Indemnity must be brought under Sect®2.4and will be
subject to the additional limitations containeciection 16.4.3.116.4.3.2and_16.4.7
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16.4.13 Nothing in this Article 16hall be construed as limiting any action agairi@aey which is based on Fraud by such Party;
16.4.14 Notwithstanding any provision herein to ¢batrary, the Buyer acknowledges that:

16.4.14.1 BP Pipelines is not, in this Agreemergkimg any representation or warranty or providing endemnification
with respect to the Business or the Assets ottaer with respect to the Texas Pipelines System Asset, accordingly, the Buyer Indemnified
Parties shall not be entitled to make indemnifarattlaims under this Agreement (including undes thiticle 16) to the extent arising out of or
relating to a breach of any representation andaméyr covenant or other agreement under this Agee¢nelating to the Business or the Asset:
against BP Pipelines other than to the extent sgjofesentation or warranty or covenant or agreemadsies directly to the Texas Pipelines
System Assets; and

16.4.14.2 BP Products is not, in this Agreemenkingpany representation or warranty or providing amemnification witl
respect to the Texas Pipelines System Assets aodrdingly, the Buyer Indemnified Parties shall hetentitled to make indemnification
claims under this Agreement (including under thitidde 16) to the extent arising out of a breach of any@spntation and warranty, covenant
or other agreement under this Agreement relatirthedl exas Pipelines System Assets against BP Btxdu

16.4.15 No indemnification claims may be broughtiby Buyer Indemnified Party with respect to thenevship, operation or use
of the Injection Wells by the Seller Companieshmit respective Affiliates prior to the Effectivénie, except as set forth in Section 16.2.8
and

16.4.16 No indemnification claims may be broughtlby Buyer Indemnified Party to the extent thatrtiater which is the subject
of the indemnity claim (a) is for Remedial Work tlimwithin the scope of Buyer’s obligation to @sponsible for Remedial Work pursuant to
Article 4 (including, for the avoidance of doubt, Remediali@sulting from, caused by or incurred in coniwttvith the ownership or
operation of the Assets and the Business from &rdthe Effective Time), (b) results from or agsaut of Buyer’s failure to maintain or
operate environmental control assets and systecmipliance with applicable Laws, or (c) is exaetel (including allowing or causing the
migration of Hazardous Substances into soil or gdewater beyond the existing levels prior to Buyecsions or failure to perform) by Buyer’s
performance or failure to perform, in violationagplicable Law, any Remedial Work. Furthermordufyer is conducting Remedial Work for
which it is responsible under Articleahd subsequently discovers the presence of a swbstiaat would support an indemnification claim for
costs to perform additional Remedial Work necetxitédy the presence of such substance (#haditional Remedial Work Costs”) against
the Seller but the Additional Remedial Work Cosisiag out of or relating to such additional RenadVork would nonetheless be addressed
by Buyers’ conduct of the underlying Remedial Wdhen no indemnification claim for such AdditiorRémedial Work Costs may be brought
by the Buyer against the Sellers as a result alubsequent discovery of the presence of suchautestIf Buyer is conducting Remedial Work
for which Sellers have an indemnification obligationder this Agreement and subsequently discoherpresence of a substance that woul
the time of such discovery, support a separataratgpendent indemnification claim by a Buyer Indéad Party against Sellers pursuant to
this Article 16(which for the avoidance of doubt, includes thestiimitations for asserting indemnification claiset forth herein), such
additional indemnification claim for additional Redial Work shall be deemed to have been includ¢kédrscope of the original
indemnification claim brought by the Buyer Indenidf Party against Sellers.
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Section 16.5 Disregard of Materiality Qualifiersor purposes under this Article d6determining whether any breach or inaccuracg of
representation or warranty by a Party has occumetthe amount of Loss related thereto, in conoaatiith the assertion of an indemnification
claim under this Article 16 such determination shall be made without regaahty qualifier as to “material,” “materialitydr Material Advers
Effect, as expressly contained in such represemtmtind warranties.

Section 16.6 Exclusive Remedy

16.6.1 The Parties acknowledge and agree thagauio] Section 20.7the assumption of the Assumed Liabilities in élgi4and
the retention of the Retained Liabilities_in Arécb, the indemnification provisions set forth in tihigreement, including the indemnification
provisions set forth in Section 8.6.3ection 8.8.1 Section 1.8 of Schedule 9.8ection 13.3 Section 13.6 this Article 16and_Article 17, anc
the termination rights in Article 1®ntain, and shall be, the exclusive remedies@fS#llers, the Seller Indemnified Parties and thessipective
Affiliates, on the one hand, and the Buyer, the @updemnified Parties and their respective Affés on the other hand, with respect to the
transactions contemplated by this Agreement, inotpdll contemplated transactions with respechéRetail Assigned Contracts. Without
limiting the prior sentence and except as otherpie®ided in this Agreement, each Party hereby esany claim or cause of action pursuant
to common or statutory Law or otherwise (includamy claims under the federal Comprehensive Enviggrtal Response, Compensation, anc
Liability Act, 42 U.S.C. 88 960#t seq ., any other Environmental Laws and any claimsragipursuant to the Retail Assigned Contracts)
against each other Party and its Affiliates witbpect to Losses of any nature whatsoever thaeredahis Agreement or are attributable to the
Assets, the Business or the Assumed Liabilitiestiver arising before, on or after the Effective @irgach Party agrees that the previous
sentence shall not limit or otherwise affect angmonetary right or remedy which any Party may hawaer this Agreement or otherwise limit
or affect any Party’s right to seek equitable feligcluding the remedy of specific performance fienmonetary relief.

16.6.2 All indemnification Liabilities of the Setlewith respect to the representations and wagaimi Section 15.1.86nd Tax
matters shall be governed by Article d7d, except as expressly provided in Section ]16at this Article 16

16.6.3 Right to Recoupment or Setoff the event that any Seller fails to indemnifyr@mburse a Buyer Indemnified Party in
accordance with the provisions of this Article,liicluding within any appropriate time periods afie in this Agreement, for any Losses
incurred by such Buyer Indemnified Party, thergach case, Buyer, on behalf of such Buyer Indesthifiarty, may, but is not obligated to,
elect to offset against any Earnout Amount any IBiridetermined amountgrovided , however , that, prior to exercise of the foregoing
remedy, Buyer will deliver, or cause to be delivkneritten notice to BP Products at least thirt§)(8ays prior to the date on which Buyer
intends to exercise such remedy. If Buyer choasedf$et against any Earnout Amount in accordanitie this_Section 16.6.3Buyer will be
entitled to offset against any of its obligationgay such Earnout Amount to BP Products in aceurelavith_Section 6.6n a dollar-for-dollar
basis.

Section 16.7 Matters Involving Third Parties

16.7.1 If any Third Party shall notify any Partythviespect to any action or claim by a Third Péaty Third Party Claim ") that
may give rise to a right to claim for indemnificatiagainst any other Party under Section H6.3ection 16.3 then the Indemnified Party shall
promptly notify the Indemnifying Party thereof irriting; provided , however , that failure to give timely notice shall not affehe right to
indemnification to the extent such failure to giimely notice is not prejudicial to the IndemnifgifParty.
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16.7.2 The Indemnifying Party, in accordance wlith procedures set forth in Section 16vll have the right, at its sole cost and
expense, to assume and conduct the settlemenfesrsgeof the Third Party Claim with counsel ofdt®ice reasonably satisfactory to the
Indemnified Partyprovided , however , that the Indemnifying Party will not consent be tentry of any judgment or enter into any settieme
with respect to the Third Party Claim without th@pwritten consent of the Indemnified Party (tmbe unreasonably withheld, delayed or
conditioned) unless the judgment or proposed setthe involves only the payment of money damagesdaed not impose an injunction or
other equitable relief upon the Indemnified Pa#ty.provided in Section 16.&he Indemnifying Party may assume the settleroedefense of
a Third Party Claim, at the Indemnifying Party’stand expense, without also accepting and agréeitige claim for indemnification
described in the related Claim Notice. The IndemdiParty shall have the right at its sole cost@xmkense to employ separate counsel in any
action regarding a claim hereunder and to partieipathe defense theregi;ovided , however , that such Indemnified Party shall be entitled to
participate in any such defense with separate @uaasonably acceptable to the Indemnifying Pairthe expense of the Indemnifying Par
(i) so requested by the Indemnifying Party to p#stte or (ii) in the reasonable opinion of botluesel to the Indemnified Party and counsel tc
the Indemnifying Party (or, if they disagree, ofindependent counsel acceptable to each of therojfiict or potential conflict exists between
the Indemnified Party and the Indemnifying Parigttivould make such separate representation negepsavided further that the
Indemnifying Party shall not be required to payrfwre than one such counsel (plus any appropoatd tounsel) for all Indemnified Parties
connection with any single Third Party Claim.

16.7.3 Unless and until the Indemnifying Party asssithe settlement or defense of the Third PaynChs provided in
Section 16.7.2 the Indemnified Party may defend against thedrRarty Claim in any manner it reasonably may dappropriate for the
account of the Indemnifying Party, and, if the Inhéfied Party defends such Third Party Claim andetermined to be entitled to
indemnification from the Indemnifying Party, thdretindemnifying Party shall reimburse the IndeneaifParty for the reasonable expenses o
defending such Third Party Claims.

16.7.4 In no event will the Indemnified Party camst® the entry of any judgment or enter into aetflement with respect to the
Third Party Claim without the prior written consefithe Indemnifying Party, which consent shall hetunreasonably withheld, delayed or
conditioned.

16.7.5 The Indemnified Party agrees, at the Indgimg Party’s cost and expense, to cooperate mghihdemnifying Party and its
counsel in contesting any Third Party Claim whieé tndemnifying Party elects to contest, including making of any related counterclaim or
cross-complaint against any Person (other thany@Budemnified Party, if the Indemnified Partyaiuyer Indemnified Party, or a Seller
Indemnified Party, if the Indemnified Party is dl&elndemnified Party).

16.7.6 The Party that is conducting the settlerneuefense against the Third Party Claim shall pleeach other Party such
information possessed by the Party that is condgauch settlement or defense as such other Reatyreasonably request with respect to the
Third Party Claim and the settlement or defenseetife

Section 16.8 Procedure3he Party seeking indemnification under Sectibhi® or 16.3(the “ Indemnified Party ”) may make claims f
indemnification hereunder by giving written noti@e" Claim Notice ”) to the Party required to provide indemnificatiobereunder (the “
Indemnifying Party ). Such notice shall briefly explain the specifiaim for which the indemnification claim is beingade, the nature of the
claim and the parties known to be involved, andl sipecify the amount thereof to the extent knowrthe Indemnified Party. Each
Indemnifying Party to which a Claim Notice is givemall respond to any Indemnified Party that hasmgia Claim Notice (a Claim Response
") within thirty (30) days (the Response Period) after the date that the Claim Notice is givemyAClaim Notice or Claim
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Response shall be given in accordance with the@ogéiquirements hereunder, and any Claim Respbiadlespecify whether or not the
Indemnifying Party giving the Claim Response disguthe claim for indemnification described in tHai@ Notice and whether it will defend
any Third Party Claim specified in such Claim Netat its own cost and expense. If any Indemnify#agty fails to give a Claim Response
within the Response Period, such Indemnifying Psinigll be deemed to have disputed the claim farmdfication described in the related
Claim Notice and to have elected not to defend®riyd Party Claim specified in such Claim NoticdweTaforesaid election or deemed electiol
by the Indemnifying Party not to assume the settlenor defense of the Indemnified Party with respeany Third Party Claim specified in
such Claim Notice, however, shall, except as coptatad by the following proviso, be subject to tight of the Indemnifying Party to
subsequently assume the settlement or defense ¢ridemnified Party with respect to any such THedty Claim at any time prior to
settlement or final determination therepfovided that the Indemnifying Party shall not have the righso assume the settlement or defense c
the Indemnified Party with respect to any ThirdtP&laim that the Indemnifying Party has (or is mheel to have) previously elected not to
defend to the extent that the Indemnified Party leidne materially prejudiced as a result of sucluagsion.

Section 16.9 Determination of Amount of Loss@%e Losses giving rise to any indemnificationigéion hereunder shall be limited to
the actual Loss incurred by the Indemnified Pdrat temains after deducting therefrom any Tax bieaefually realized by the Indemnified
Party and insurance proceeds or other paymentoupeent actually received by the Indemnified Pagtya result of the events giving rise to
the claim for indemnification, including any indeityn contribution or other similar payment actualgceived by the Indemnified Party (less
the amount of any deductible paid or reasonablesdosurred by such Indemnified Party in connectlogrewith). Upon the request of the
Indemnifying Party, the Indemnified Party shall yde the Indemnifying Party with information sufat to allow the Indemnifying Party to
calculate the amount of the indemnity payment coagance with this Section 16.8n Indemnified Party shall (a) take all reasoeatieps to
mitigate damages in respect of any claim for whiict seeking indemnification and shall use ReabtmE&fforts to avoid any costs or expenses
associated with such claim and, if such costs apéreses cannot be avoided, to minimize the amenéof and (b) use its Reasonable Effort:
to recover under insurance policies or indemnibyitdbution or other similar agreements for anydexsprior to seeking indemnification under
this Agreement. If an Indemnified Party receiveg amounts under applicable insurance policiestanfany other Persons alleged to be
responsible for any Losses, subsequent to an inifieation payment by the Indemnifying Party, théie indemnified Party shall promptly
notify the Indemnifying Party and reimburse thednthifying Party, as directed by the Indemnifyingtiafor any payment made or expense
incurred by the Indemnifying Party in connectiortwproviding such indemnification payment up to #meount actually received by the
Indemnified Party (less the amount of any deduetfiaid or reasonable costs incurred by such Inderdri?arty in connection therewith). The
Indemnifying Party shall reimburse the Indemnifiearty for all reasonable legal fees and other éyipcket expenses reasonably incurred by
the Indemnified Party in successfully pursuing alaym for indemnification against the IndemnifyiRgrty hereunder.

Section 16.10 Tax Treatment of Indemnity and Reirsbmnent PaymentsAll indemnification payments or payments of Chagi
Adjustment Amounts made under this Agreement diatreated as purchase price adjustments for Tigpopes to the extent permitted under
applicable Laws.

Section 16.11 Limitation of DamageBIOTWITHSTANDING ANYTHING CONTAINED TO THE CONTRAR IN ANY OTHER
PROVISION OF THIS AGREEMENT, THE PARTIES AGREE THATTHE INDEMNIFICATION OBLIGATIONS OF EACH PARTY,
INCLUDING OBLIGATIONS FOR ASSUMED LIABILITIES AND RETAINED LIABILTIES, AND THE RECOVERY BY ANY PARTY
OR INDEMNITEE OF ANY LOSSES SUFFERED OR INCURRED BYAS A RESULT OF ANY BREACH OR NONFULFILLMENT B\
A PARTY OF ANY OF ITS
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REPRESENTATIONS, WARRANTIES, COVENANTS, AGREEMENTER OTHER OBLIGATIONS UNDER THIS AGREEMENT,
SHALL BE LIMITED TO ACTUAL DAMAGES AND SHALL NOT INCLUDE OR APPLY TO, NOR SHALL ANY PARTY OR
INDEMNITEE BE ENTITLED TO RECOVER, ANY INDIRECT, CASEQUENTIAL, SPECIAL, EXEMPLARY, PUNITIVE OR OTHER
SIMILAR DAMAGES (INCLUDING ANY DAMAGES ON ACCOUNT CF LOST PROFITS OR OPPORTUNITIES OR BUSINESS
INTERRUPTION OR DIMINUTION IN VALUE) SUFFERED OR IRURRED BY ANY PARTY OR INDEMNITEE, EXCEPT TO THE
EXTENT SUCH LOSSES ARE IN THE CONTEXT OF AND DEMANED IN A THIRD PARTY CLAIM.

ARTICLE 17
TAX MATTERS

Section 17.1 Filing of Tax Returns and Paymentan{es.

(a) With respect to each Tax Return of the Cogem@oy, other than any Tax Return of a Seller Cadatedd Group, relatir
solely to a Pre-Closing Date Taxable Period thatdmired to be filed after the Closing Date andrgwther Tax Return required to be
filed by any of the Seller Companies with respedhe Assets (each &re-Closing Tax Return”), Seller Companies or the Cogen
Company shall (i) cause such Pre-Closing Tax Rdtube prepared in a manner consistent with priactices of the entity filing such
returns, except as otherwise required by applichétes, (ii) cause to be included in such Pre-Clgdiax Return all Tax Iltems required
to be included therein, and (iii) except in theecabany Tax Return to be filed by an entity ottieam the Cogen Company, deliver a draft
of such Pre-Closing Tax Return, together with cepiepertinent supporting documentation and workpsyto the Buyer for the Buyer’s
review and reasonable comment at least thirty §29¥ prior to the due date for filing any such Btesing Tax Return. BP Products st
revise such Pre-Closing Tax Return to reflect thgeB’s reasonable comments, if apygvided that the Buyer requests such changes in
writing within fifteen (15) days of the receipt sdfich Pre-Closing Tax Return, and (unless suchrretiaty be filed by the Seller
Companies) shall send the Pre-Closing Tax Retuthed@uyer for filing. The Party required by Lawflie each Pre-Closing Tax Returns
will timely file such return with the appropriateo@rnmental Authority and, except in the case gf Bax Return of an entity other than
the Cogen Company, will provide a copy thereoht® dther Party. Not later than five (5) days ptithe due date for payment of Taxes
with respect to any such Pre-Closing Tax ReturnPB&lucts shall pay to the Buyer an amount equéled@mount of Tax shown as due
on such Pre-Closing Tax Return.

(b) With respect to each Tax Return of the Cogem@any, other than any Tax Return of a Seller Caodatdd Group, or witl
respect to the Assets that relates to a StraddledP@ “ Straddle Period Tax Return”), the Buyer shall (i) cause such Straddle Period
Tax Return to be prepared in a manner consistehtpior practices of the entity filing such retayexcept as otherwise required by
applicable Laws; (ii) cause to be included in s8ttaddle Period Tax Return all Tax Items requicetd included therein; and (iii) exce
in the case of any income tax return to be filecabyentity other than the Cogen Company, delivénaét of such Straddle Period Tax
Return, together with copies of pertinent suppgridiocumentation and workpapers, to BP ProductBRoProducts’ review and
reasonable comment at least thirty (30) days poidihe due date for filing any such Straddle Peflia® Return. The Buyer shall revise
such Straddle Period Tax Return to reflect the BRIicts’ reasonable comments, if apsgvided that BP Products requests such cha
in writing within fifteen (15) days of the receipt such Straddle Period Tax Return, and will prevédcopy of the Straddle Period Tax
Return to the Buyer. The Buyer will cause all StHadPeriod Tax Returns to be timely filed with #pgropriate Governmental Authority
and will provide a copy thereof to BP Productstha case
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of any Straddle Period Tax Return of the Cogen Gomgpor any other Straddle Period Tax Return thabt permitted by Law to be fils
by the Seller Companies but must be filed by Bayet its Affiliates, not later than five (5) daysgorto the due date for payment of
Taxes with respect to any such Straddle PeriodReturn (but not less than ten (10) days from théPBRlucts’ receipt of such Straddle
Period Tax Return from the Buyer, as contemplabeva in this Section 17.1(h) BP Products shall pay to the Buyer an amounalktgu
its share of Tax for the Straddle Period as deteethpursuant to Section 17.1(d)

(c) With respect to any property Tax Return, ndtatianding Sectiof7.1(b), the Buyer shall be responsible for the timely
payment of such property Taxes; the Buyer shalfynBP Products of the proration of such properax@s under Section 17.1(dand
BP Products shall pay to the Buyer its share o swoperty Taxes at least twenty (20) days prigheodue date for such property Taxes
(or, if later, within five (5) days following reqggti of the notice of billing).

(d) The portion, if any, of Taxes attributable tS@waddle Period is, in the case of any Taxesdteeither (i) based upon or
related to income or receipts, or (i) imposedanmection with any sale or other transfer or asaigmt of property (real or personal,
tangible or intangible), equal to the amount thatld be payable as determined by an interim closfrtfe books if the relevant Tax
period ended on and included the date immediatelgguling the Closing Datprovided , however , that exemptions, allowances or
deductions that are calculated on an annual basisiding depreciation and amortization deducticsigll be allocated between the
portion of the relevant Tax period ending on arauding the date immediately preceding the Cloghage and the remainder of such
period in proportion to the number of days in epehod;provided , further , that any franchise Tax or other Tax providing tight to do
business shall be allocated to the period duringhvtihe income, operations, assets or capital cisingrthe base of such Tax is
measured, regardless of whether the right to dmbess for another period is obtained by the payraéstich Tax. In the case of any oi
Taxes, including property Taxes imposed based arecship of the Assets on January 1st of the yediitkcludes the Closing Date, the
portion, if any, of such Taxes that is attributatdl¢he Straddle Period shall be the amount of Jichfor the entire period multiplied by
fraction, the numerator of which is the number ajslup to, but not including the Closing Date dreldenominator of which is the
number of days in the entire period.

(e) The Buyer shall not amend (or file any claimrefund with respect to) any Pre-Closing Tax Retwithout the prior
written consent of BP Products, which consent siatbe unreasonably conditioned or delayed, urddesswise required by applicable
Laws. The Buyer shall not cause or permit the Cagempany to engage in any transaction not in ttdrary Course of Business on the
Closing Date.

Section 17.2 Transfer Taxe&ach of the Buyer, on the one hand, and theiSetia the other hand, shall be responsible for fiercent

(50%) of all state and local transfer, sales, g&amp, registration or other similar Taxed ansfer Taxes”) resulting from the transactions
contemplated by this Agreement, regardless of #red? liable for such Transfer Taxes under applickbw. The Sellers shall be responsible
for preparing all Tax Returns required to be filgdthem in respect of Transfer Taxes, and shabeall such Tax Returns to be timely and
properly filed. Prior to filing the Tax Returns féransfer Taxes, the Sellers shall provide sualrmstto Buyer for at least twenty (20) days for
Buyer’s review and reasonable comment. The Sedleafi revise such Tax Returns for Transfer Taxagflect the Buyer’s reasonable
comments, if any. Buyer shall provide such comm#mtie Sellers in a timely manner. Any determioratr agreement between the Buyer
the Sellers with
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respect to the valuation of assets for purpos@saisfer Taxes is limited in scope to Transfer Baaed shall not constitute an agreement for
purposes of Section 1060 of the Code.

Section 17.3 Assistance and Cooperatiéifter the Closing Date, in the case of any awelgmination or other proceeding with respe:
Taxes (the ‘Tax Proceeding”) for which any Seller is or may be liable purstitmthis Agreement, the Buyer shall inform sucHe$avithin
ten (10) days of the receipt of any notice of stiak Proceeding, and shall afford such Seller, elh Seller's expense, the opportunity to
control the conduct of such Tax Proceeding. TheeBshall execute or cause to be executed powexttarhey or other documents necessa
enable such Seller to take all actions desiredubh Seller with respect to such Tax Proceedingacektent such Tax Proceeding may affec
amount of Taxes for which such Seller is liablespant to this Agreement. Such Seller shall haveitfie: to control any such Tax Proceeding
and to initiate any claim for refund, file any anded return or take any other action that it deeppsapriate with respect to such Taxes.

Section 17.4 Access to InformatioAfter the Closing, the Sellers shall, and shailse the Seller Companies to, grant to the Buy&tgo
designees) access at all reasonable times to tieahformation, books and records relating toAkeets within the possession of the Seller
Companies, and shall afford the Buyer (or its desig) the right (at the Buyer's expense) to takeaets therefrom and to make copies thereo
each of the foregoing solely to the extent reaslymadcessary to permit the Buyer (or its designeegyepare Tax Returns and to conduct
negotiations with Taxing Authorities. After the Giog, the Buyer shall grant to each Seller (odé@signees) access at all reasonable times
of the information, books and records relatingi® Assets, Excluded Assets or Cogen Company Exgladsets within the possession of the
Buyer (including Tax work papers and correspondervitte Taxing Authorities), and shall afford eacHI&e(or its designees) the right (at such
Seller's expense) to take extracts therefrom amdake copies thereof, each of the foregoing sdtethe extent reasonably necessary to perm
such Seller (or its designees) to prepare Tax Retand to conduct negotiations with Taxing Authesit

Section 17.5 Tax Liabilities and Tax IndemnitMotwithstanding any other provisions of this Agment, Section 16.1this Section 17.5
and_Section 17.6hall apply to indemnification by the Seller to Bweyer for, and shall be the sole remedy of thedBury respect of, the Losses
described in the following sentence. Each Sellee@gto, severally and not jointly, indemnify armddchharmless the Buyer from and against
any and all Losses that the Buyer may suffer fpafey breach by such Seller of the representatiodsvarranties found in Section 15.1.6
(b) any Taxes attributable to the Assets or thar&ss for a Pre-Closing Date Taxable Period, arydarfy Taxes or similar charges attributable
to the Foreign Trade Zone subzone covering thetdss®l Business assessed on any Foreign Tradeiriardory during any Pre-Closing
Date Taxable Perioprovided , however , that in the event Losses suffered by any IndesthiParty are recoverable under more than one
provision of this Agreement and even though animuiéed Party is permitted to rely on each prousas this_Article 17independently, such
Indemnified Party shall only be permitted to reaowéh respect to any particular Losses suffered lope time as it is the Parties’ intent that
once any particular Losses have been recoveredbytigular Indemnified Party under one provisismch Losses no longer exist with respect
to such Indemnified Party and, therefore, recolsrguch particular Indemnified Party for such sdrmsses under another provision would
constitute an unintended and prohibited “doublebrery.

Section 17.6 Tax Indemnity Claimd he provisions of this Section 1&kall apply only to the indemnification provided fmder
Section 17.5 If a claim for Taxes is made against the Buyet ifithe Buyer intends to seek indemnity with regpbereto under Section 17.5
the Buyer shall promptly furnish written noticegach Seller of such claim. Failure of the Buyesdmotify any Seller within sixty (60) days of
the claim being made against the Buyer shall teaimiall rights of the Buyer to indemnity by suchi&eas to such claim to the extent such
Seller’s position is prejudiced as a result
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thereof (whether due to an adverse effect on it#yato contest such claim or otherwise). Suchl&ethall have thirty (30) days after receipt of
such notice to undertake, conduct and control (tiinocounsel of its own choosing and at its own agpgthe settlement or defense thereof,
and the Buyer shall cooperate with such Selleoimection therewith. If such Seller elects to utalar the settlement or defense thereof, then
such Seller shall promptly furnish written noticetthe Buyer of such undertaking. Such Seller gheiinit the Buyer to participate in such
settlement or defense through counsel chosen bBuler (but the fees and expenses of such couhaktlb® paid by the Buyerprovided ,
however , that the Buyer shall be entitled to participat@ny such defense with separate counsel reasoaeddyptable to Seller at the expense
of such Seller if (i) so requested by such Sebigudrticipate or (ii) in the reasonable opiniorboth counsel to such Seller and counsel to the
Buyer (or, if they disagree, of an independent seliacceptable to each of them) a conflict or p@koonflict exists between such Seller and
the Buyer that would make such separate repregamiatcessary. So long as such Seller, at suchrSetiost and expense, (a) has undertaker
the settlement or defense of such claim, (b) isarably contesting such claim in good faith by appate proceedings, and (c) has taken sucl
action (including the posting of a bond, depositptiner security) as may be necessary to prevenaetion to foreclose a lien against or
attachment of the property of the Buyer for payn@rduch claim, the Buyer shall not pay or settlg such claim. Notwithstanding compliar
by such Seller with the preceding sentence, theeBslyall have the right to pay or settle any suaimg but in such event it shall waive any
right to indemnity by such Seller for such claifwithin thirty (30) days after the receipt of tBeiyer’s notice of a claim of indemnity
hereunder, such Seller does not notify the Buyatrittelects (at such Seller’s cost and expensehtiertake the settlement or defense thereof
and assume full responsibility for all indemnifiedsses with respect thereto, or, if such Selleegisuch notice and thereafter fails to contest
such claim in good faith or to prevent action teefdose a lien against or attachment of the Buymoperty as contemplated above, the Buyer
shall have the right to contest, settle or compsensuch claim and the Buyer shall not thereby waieright to indemnity for such claim
under this Agreement.

Section 17.7 Tax Refundfkefunds received or receivable (to the extentexdived due to offset against other Taxes) végipect to
Taxes for which any Seller or any of its Affiliatéacluding any Taxes due from the Cogen Compafitiea Pre-Closing Taxable Period or the
portion of the Straddle Period ending prior to @lesing Date) have responsibility hereunder shalptomptly paid as directed by such Seller,
and the Buyer shall cause such Seller to be prgmptified of such refunds upon their receipt ocdring receivable, as the case may be.

Section 17.8 Certification of NeRoreign Status At the Closing, each Seller shall deliver to Bheyer a Certificate of Noffroreign Statu
signed under penalties of perjury (a) stating thiatnot a foreign corporation, foreign partnepsHoreign trust or foreign estate, (b) providing
its U.S. Employer Identification Number, and (cdyiding its address, all pursuant to Section 144the Code.

Section 17.9 Counterparty Taxpayer Identificatiamitbers.

(@) In connection with the performance of serviaed/or the provision of accounting systems by agljeECompany or the
Cogen Company pursuant to one or more Transitiovic&s Agreements, Technology Agreements, BP Trade@ub-License and
Brand Management Agreements, Fuel Station Serf#igesements or Framework Interface Agreements asged herein or
accompanied hereby, the Sellers and Buyer ackngeldtht the Seller Companies or the Cogen Compayytransfer to Buyer
information with respect to the tax identity andi@x status of counterparties as well as otheratated information contained in
customer lists, contracts, licenses or other lagedements that Seller is transferring to Buyeci{saformation collectively referred to
herein as ‘Tax Information ”). Without limiting the generality of the precedisentence, the phrase “Tax Information” includetsi®
not limited to (i) Taxpayer Identification Numbeas set forth on IRS Form W-9, Request for Taxpayer
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Identification Number and Certification, (ii) inforation from one or more forms in the IRS Form Wefiess, (iii) identification numbers
as set forth in other tax forms or documents, andccértifications with respect to exemptions fréax withholding.

(b) Buyer acknowledges that any provision by ae8&llompany or the Cogen Company of Tax Informaisdior the purpose
of facilitating compliance with applicable tax laagquirements, including but not limited to the riegment to perform backup
withholding to the extent required by Code §3408y& agrees to treat all Tax Information as conrfiide information pursuant to Code
83406(f).

(c) In the event the Internal Revenue Service bewotax authority imposes any tax, fine, penalkpemse or other such cost
a Seller Company or the Cogen Company on accouhegfrovision of Tax Information to Buyer or orcaant of Buyer’s use of any
Tax Information, or in the event that any Sellentpany incurs any other Liability on account of grevision of Tax Information to
Buyer or on account of Buyeruse of Tax Information, Buyer shall indemnify arinburse the Seller Company with respect to acih
cost or Liability and shall make payment to thde&@aCompany within ninety (90) days of the Sellemipany’s submission of request for
such payment.

(d) Each Seller Company and the Cogen Companyailisslany and all responsibility for the completenmsd accuracy of
the Tax Information. Without limiting the generglitf the preceding sentence, Buyer shall not segk@mbursement or other payment
from a Seller Company or the Cogen Company in tlemethe Internal Revenue Service or other taxaitthimposes any tax, fine,
penalty, expense or other such cost on Buyer oouat®f Buyer's use of any Tax Information or i tevent that Buyer incurs any other
Liability on account of Buyer's use of any Tax Infation.

ARTICLE 18
ENVIRONMENTAL MATTERS

Section 18.1 Environmental Consent Decrees andr®rde
18.1.1 The Refinery Consent Decrees and Ordersetifierth on Schedule 18.1.1(#)e “ Refinery Consent Decrees and Orders

"), and certain terminated Consent Decrees and®ate set forth on Schedule 18.1.1(thg “ Terminated or Completed Consent Decrees
and Orders”). The Parties agree that prior to the Effectiven@ and thereafter, as necessary, the Partiesclmgerate and work in good faith
to secure all requisite and necessary modificatiorsd the transfer of the Liabilities under thefiRery Consent Decrees and Orders from BF
Products to the Buyer and to cooperate and wogoad faith in assisting BP Products and its Affédmto be fully released from any further
Liabilities thereunder except for Seller Retainetitonmental Liabilities. The Buyer agrees to ahdlk from and after the Effective Time, be
responsible for and perform, as necessary, alliliias under the Refinery Consent Decrees and @rthat are not Seller Retained
Environmental Liabilities. The Buyer agrees to @tle provisions of this Section 18.1olbe binding upon (i) any successors or assigtiseof
Buyer, (ii) any transferee of all or any portiontbé Refinery Facilities and (iii) any grantee ights of use and/or operation thereof.

18.1.2 Except as provided elsewhere in this Agreentiee Buyer shall not be entitled to reimbursenuemecovery from BP

Products or any of its Affiliates for any Lossex;luding indirect corporate and administrative dne&d costs, incurred in performing any
obligations under the Refinery Consent DecreesGuars following the Effective Time.
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18.1.3 The Buyer acknowledges that in connectigh ®P Products’ settlement negotiations relatingdtential fines and penalties
attributable to BP Products’ activities prior t@tGlosing which are covered by the Refinery ConBatrees and Orders, the Governmental
Authorities may seek to impose additional reportimgl monitoring requirements and operating starsdancthe Refinery Business. In such
event, the Buyer agrees to participate in sucleseg¢nt efforts. Any such additional reporting ananitoring requirements or additional
operating standards sought by the Governmentalahitighs shall be subject to Buyer's approval, whéagiproval will not be unreasonably
withheld, delayed or conditioned.

Section 18.2 Fuels Complianc8P Products shall be responsible for all Fuel @liance Obligations arising any time prior to the
Effective Time and all Fuel Compliance Obligatidaswhich Buyer is not liable pursuant to this S@ct18.2. The Refinery shall not create a
benzene deficit within the meaning of 40 C.F.R08L230(c) for the gasoline benzene annual avergugnigd (or portion thereof) immediately
prior to the Effective Time, nor shall the Refinearry forward a benzene deficit from that averggieriod (or portion thereof). The Refinery
shall not create a sulfur compliance deficit witthie meaning of 40 C.F.R. 8 80.205(e) for the gasdulfur annual averaging period (or
portion thereof) immediately prior to the EffectiVane, nor shall the Refinery carry forward a sufompliance deficit from that averaging
period (or portion thereof). From and after thecEfive Time, the Buyer shall be responsible foFakl Compliance Obligations arising
(whether as a result of shipping, production, biegar otherwise) any time at or after the Effeetiime, except to the extent such Fuel
Compliance Obligations are the direct result of 8ejler Company’s actions or failure to act in céianxe with its obligations under this
Section 18.2 or any breach of a representationaoramty by the Seller Companies. Notwithstanding @fithe foregoing, BP Products shall
exceed a maximum average gasoline benzene coni@mivé1.30 volume percent at the Refinery dutting period commencing on July 1,
2012 and ending at the Effective Time, and Buyailsiot exceed a maximum average gasoline benzemeentration of 1.30 volume percent
at the Refinery during the period commencing atiffective Time and ending on December 31, 2013PB#iucts and Buyer will reasonably
cooperate with each other to make available tamther such information and data as the other masor@ably require to comply with all Fuel
Compliance Obligations.

Section 18.3 Podtlosing Delivery of Environmental Reporting Dataach Party (théCooperating Party”) shall use Reasonable
Efforts in cooperating in the other Party’s (ti@bligated Party” ) preparation and certification of environmentad @missions reports
required by the Obligated Party or its Affiliatasrequired by any Governmental Authority or apgieaLaw relating to the Assets or the
Business prior to the Effective Time (th&hvironmental Reports”) by (a) providing the Obligated Party with enviraental and emissions
information relating to the Assets or the Busingih respect to the period prior to the Effectivien& and (b) causing the relevant employet
the Cooperating Party to reasonably cooperate th@lDbligated Party in the Obligated Party’s prafian and certification of such
Environmental Reports. After the Effective Timepapeasonable request of any Obligated Party, tup€rating Party will provide such
Obligated Party with information for the Environnt@inReports, including information for the reposts forth on Schedule 184¥ the due
dates set forth on Schedule 18The Cooperating Party shall use Reasonable Effortleliver such information in the format anddzhspon
prevailing regulatory requirements and practicassisient with those used by the Sellers in the fi&ss prior to the Effective Time. The
Obligated Party will promptly reimburse the Coopierg Party for all reasonable out of pocket costsl{ding direct internal costs with direct
internal costs being reimbursed at cost plus fere@nt (5%)) incurred by the Cooperating Partyannection with the Cooperating Party’s
cooperation contemplated by this Section 18\®twithstanding anything to the contrary in tBisction 18.3 nothing in this Section 18ahd
no provision of information by Cooperating Partycooperation by the employees of the Cooperatimty Bhall be deemed a representation,
warranty or certification by or on behalf of thedperating Party as to the accuracy or adequackgyofrdormation so provided or the
appropriateness of the format in which such infdroma
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is provided. Each Obligated Party shall be solesponsible for the filing and certification of Blhvironmental Reports for the operation of the
Assets and the Business during its respective ¢ihosvnership.

ARTICLE 19
TERMINATION OF AGREEMENT

Section 19.1 Termination of Agreemernithe Parties may terminate this Agreement, asigedvbelow:
19.1.1 The Buyer and the Sellers may terminateAgreement by mutual written consent at any timi@tgethe Closing;

19.1.2 Either the Buyer or the Sellers may ternariats Agreement by giving written notice to thbestParty at any time before the
Closing if the Closing shall not have occurred ohefore the date that is one hundred and eigl@9)(days after the date of this Agreement ol
such later date as the Buyer and the Sellers agregsting (the “Long-Stop Date”), unless the failure of the Closing to occur logls date
results primarily from such terminating Party bigiag any representation, warranty or covenant é¢oathin this Agreemenprovided ,
however , that any Party may unilaterally extend this dateotice in writing to the other Parties for upato additional one hundred and eighty
(180) days if a second request is made by the Befiemde Commission or the U.S. Department of desti

19.1.3 The Sellers or Buyer may terminate this Agrent in accordance with Section @r5Section 20.10.2
19.1.4 The Buyer may terminate this Agreementéféhthas been or occurred any Overall Material Ask&ffect; and

19.1.5 In the event that Sellers’ liability for ls&s pursuant to Section 5.1other than the claims listed on Schedule 2.2.14f #se
date of this Agreement) could be reasonably expeat¢he Effective Time to exceed $100,000,00hinaggregate, the Sellers may terminate
this Agreement.

The Party desiring to terminate this Agreement yams to this Section 19shall give notice of such termination to the otRarties in the
manner set forth in Section 20.5

Section 19.2 Effect of Termination

19.2.1 If the obligation to close the transactioastemplated by this Agreement is terminated punsteaany provision of
Section 19.1 then except for the provisions of Article this_Article 19and_Article 20, this Agreement shall forthwith become void anel th
Parties shall have no Liability hereunder excephwespect to any breach by a Party of any ofdtenants or agreements hereunder prior to
the time of such termination.

19.2.2 The confidentiality provisions containedhie Confidentiality Agreement and Section 8%ection 13.11 Section 17.9(b)
and_Section 20.1and the applicable defined terms used thereirirgadpretive provisions in Schedule EHall survive termination of this
Agreement.
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ARTICLE 20
MISCELLANEOUS

Section 20.1 Press Releases and Confidentiality

20.1.1 The Buyer, on the one hand, and the Seflarthe other hand, shall hold in confidence artddiszlose or issue any press
release or make any public announcement relatitigetéerms or subject matter of this Agreement euithithe prior written approval of the
Sellers, on the one hand, or the Buyer, on therdthied, respectively, which approval shall not heeasonably withheld, delayed or
conditionedjprovided that any Party may make any public disclosurelieles in good faith is required by applicable Lemany listing or
trading agreement concerning its publicly tradezlig&es (in which case, the disclosing Partied adlvise and consult with the other Party
regarding the content of such disclosure beforeimgasuch disclosure).

20.1.2 Prior to the Closing, each Party shall kemgfidential all information obtained from the ottitarties, either before or after
the Closing, which relates to the Buyer's proposecthase of the Assets or the Business, the Sepeoposed sale of the Assets or the
Business, the contents of this Agreement or thetiegpn of this Agreement, and the Buyer, on the band, and the Sellers, on the other
hand, shall not reveal such information to, or picEicopies of any written information for, any Persutside its management group or its
professional advisors (including lenders and prospe financing sources) without the prior writteonsent of the Sellers, on the one hand, or
the Buyer, on the other hand, respectively, urdes$ disclosing Party is required to disclose sofdrmation by judicial or administrative
process or by any other requirements of applichble.

20.1.3 If the transactions contemplated by thisegnent should fail to close for any reason, eacty Bhall return to the other as
soon as practicable all originals and copies oftemior recorded information and confirm destruttd all information in electronic form
provided to such Party by or on behalf of the ofP@rties and none of such information shall be bgeslich Party, or its Representatives, in
the business operations of any Person or for dmgr gturpose. Notwithstanding the foregoing, eaatyRaobligations under this Section 20.1
shall not apply to any information or document tfzgtis or becomes available to the public othanths a result of a disclosure by such Party
or its Affiliates in violation of this Agreement other obligation of confidentiality under whichcsuinformation may be held or (b) was
obtained or is or becomes available to such Party monconfidential basis from a source other tharother Party or its Representatives.
Except as may be required by applicable Law, thidd3ashall seek appropriate protective ordersoofidential treatment for the schedules to
this Agreement in connection with any filing with disclosure to any Governmental Authority. Thetiear obligations under this Section 20.1
shall survive the Closing or termination of thisrAgment. Notwithstanding anything herein to thetraoy, any Party (and any employee,
Representative or other agent of any Party) mastatie to any and all Persons, without limitatiorany kind, the Tax treatment and Tax
structure of the transactions contemplated byAlgieement and all materials of any kind (includomnions or other Tax analyses) that are
provided to it relating to such Tax treatment aiag Structureprovided , however , that such disclosure may not be made (x) undilerlier of
(i) the date of public announcement of discussieleting to the transactions and (ii) the datehefeéxecution of an agreement to enter into the
transactions and (y) to the extent required todye konfidential to comply with any applicable fealeor state securities laws.

20.1.4 From and after the Effective Time, eache®alhall hold, and shall cause its Affiliates atscbind their respective
Representatives to hold, in confidence, unlessiredto disclose such information by judicial on@distrative process or by any other
requirements of applicable Law or in the exercisggsaemedies hereunder, all proprietary and awsritial documents and information of or
concerning the Business, the Assets and the Assurabilities, except to the extent that such
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information is or becomes generally available ® piablic other than as a direct result of the disate of any such information by such Seller,
its Affiliates or its or their respective Represivtes in violation of any applicable confidentialobligations.

20.1.5 If any Party is required by Law, regulatariegal or regulatory process to disclose any petgry or confidential
information contemplated by this Section 20slich Party being required to make such discloghes” Disclosing Party”) shall (a) take all
reasonable steps to preserve the confidentialiguoh information, including requesting that sudieimation not be disclosed to non-parties o
the public; (b) give each other Party prompt writtetice of such request or requirement so that stiter Party may seek, at its sole cost and
expense, an appropriate protective order or ofraedy; and (c) cooperate with each other Parsuyet other Party’s sole cost and expense, 1
obtain such protective order. In the event thahsurotective order or other remedy is not obtaisedh Disclosing Party (or such other Per:
to whom such request for disclosure is directed)fuinish only that portion of such information wh, on the advice of such Disclosing
Party’s counsel, is legally required to be disctbaad, upon each other Party’s request, use itsffests to obtain assurances that confidentia
treatment will be accorded such information.

Section 20.2 No ThirdParty Beneficiaries Except for the Indemnified Parties with the redpe the indemnification provisions set forth
in Article 16, this Agreement shall not confer any rights oredies upon any Person other than the Parties andéispective successors and
permitted assigns.

Section 20.3 Succession and Assignméritis Agreement shall be binding upon and inurth&obenefit of the Parties and their respec
successors and permitted assigns. The Buyer, amthdand, and the Sellers, on the other hand noiagssign either this Agreement or any o
its rights, interests or obligations hereunder wutithe prior written approval of the Sellers, ba bne hand, or the Buyer, on the other hand,
respectively; except that the Sellers or Buyer imaynotice to the other Parties assign its rightdetegate its obligations hereunder in whole ol
in part to any of its Affiliatesprovided that no such assignment shall relieve the deleg&tarty of its obligations hereunder.

Section 20.4 Counterpart§his Agreement may be executed in counterpaaits) ef which shall be deemed an original but which
together will constitute one and the same instrumen

Section 20.5 NoticesAll notices, requests, demands, claims and atbermunications hereunder will be given in writingthe intended
recipient as set forth below:

If to the Buyer: Marathon Petroleum Company LP
539 South Main Street
Findlay, Ohio 45840
Attn: General Counst

With a copy to  Jones Day
717 Texas Avenue, Suite 3300
Houston, Texas 77002
Attn: Jeffrey A. Schlegel, Esi

If to the Sellers BP Products North America Inc.
150 W. Warrenville Road
Naperville, IL 60563
Attn: Presiden
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BP Pipelines (North America) Inc.
150 W. Warrenville Road
Naperville, IL 60563

Attn: Presiden

With a copy tc BP Corporation North America Inc.
501 Westlake Park Boulevard
Houston TX 77079
Attn: Presiden

BP America Inc.

501 Westlake Park Boulevard

Houston, Texas 77079

Attn: Brad W. Bryan, Assistant General Counsel M.

All such notices, requests, demands, waivers amer @ommunications so delivered, mailed or senit beadeemed to have been received (a) i
by personal delivery, on the day delivered, (lyifcertified or registered mail, seventy-two (78uts after such communication is deposited il
the mails with certified postage prepaid, or (d)yfnext-day or overnight mail or delivery, on tifey delivered. Any Party may change the
address to which notices, requests, demands, ciith®ther communications hereunder are to beatelivby giving the other Parties notict
the manner herein set forth.

Section 20.6 Governing LawThis Agreement shall be governed by and constiuedcordance with the domestic Laws of the State
Texas without giving effect to any choice or coetflof law provision or rule (whether of the Stafélexas or any other jurisdiction) that would
cause the application of the Laws of any jurisdittbther than the State of Texas.

Section 20.7 Entire Agreement and Amendments anigdéfiéa This Agreement and the Transaction Documentstitotesthe entire
agreement among the Parties and supersedes anypdierstandings, agreements or representations bgtween the Parties, written or oral,
to the extent they have related in any way to thgest matter of this Agreement. In the event of eonflict between the provisions of this
Agreement and the provisions of the Technology Agrent, the BP Trademark Sub License and Brand Mamagt Agreement or the
Transition Services Agreement, the provisions &f #kgreement shall control; provided, however, thathing herein shall limit any indemnity
provisions or remedies available under the Techgyokgreement, the BP Trademark Sub License andBkamagement Agreement and the
Transition Services Agreement. No amendment offaayision of this Agreement shall be valid unlgss same shall be in writing and signed
by the Buyer and the Sellers. No waiver of any fgion of this Agreement shall be valid unless thme shall be in writing and signed by the
Party against whom the waiver is sought to be esfihr

Section 20.8 Severabilitylf one or more of the provisions of this Agreemsimall for any reason be held to be invalid, #legr
unenforceable in any respect under applicable daxsh invalidity, illegality or unenforceability shaot affect any other provisions this
Agreement, and this Agreement shall be reformedstroed and enforced in such jurisdiction in sueamner as will effect as nearly as lawft
possible the purposes and intent of such invdlefal or unenforceable provision, and the remajmprovisions hereof shall be given full force
and effect.

Section 20.9 Transaction Expens&xcept as otherwise provided in this Agreemédrd,Buyer and the Sellers will bear their own costs
and expenses (including legal fees and expensasyéad in connection with this Agreement and thanBaction Documents and the
transactions contemplated hereby and thereby. @é®dnd expenses incurred by either Buyer or SeHat are in the nature of
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filing fees, recording costs, permit fees, and Enitems will be shared one half by Buyer and bak by the Sellers.

Section 20.10 Amendment of Schedules with RespeRepresentations and Warranties

20.10.1 Subject to Section 20.102ach Party agrees that, with respect to the septations and warranties of such Party containe
in this Agreement, such Party shall have the nigitil the Closing to supplement or amend the Sclesduith respect to any matter that would
have been required to be set forth or describédeirschedules. In addition, Sellers shall be ewtitb supplement or amend the Schedules
without any adjustment pursuant to this Sectiord@6r otherwise to reflect matters which (i) Selleagreeing to add to Schedule 2.2ak7a
Retained Liability, (ii) are Pre-Effective RetainBdoceedings or (iii) are subject to Section 5(&)or (b) for which Seller is responsible, in
each case solely for the purpose of ensuring tiedt schedules are not inaccurate as of the Effe@iime and for no other purpose and with nc
other effect.

20.10.2 If any Party wishes, as permitted purstmSection 20.10.1to supplement or amend the Schedules after tigeodia
execution of this Agreement but prior to the Clgsitihe Parties shall negotiate in good faith teeagn writing upon an appropriate adjustment
to the Base Purchase Price to reflect the infoangtrovided in the supplement or the amendment ¢ao adjustment, aDisclosure
Adjustment ). If the Parties agree in writing on a Disclosdm@justment, then such Disclosure Adjustment sbaldeducted from the Base
Purchase Price and the Buyer shall be deemed t@waaly further right to make a claim with respecstich supplement or amendment to the
Schedule, and such supplement or amendment shiaittiporated into the applicable Schedule. IfRiagties fail to agree upon a Disclosure
Adjustment, and the cumulative additions or changélse Schedules taken as a whole would reasorebéxpected to result in Losses of
Buyer of no more than five million dollars ($5,0000) in the aggregate, then (a) such Schedule sbaleemed amended or supplemented fo
purposes of determining whether the conditionsdati®n 10.lhave been met but (b) Buyer shall accept such @saagd be deemed to have
waived any claims for indemnification which coulave been available with respect to the changdiselParties fail to agree upon a Disclosur
Adjustment and the cumulative additions or changelse Schedules taken as a whole would reasormbéxpected to result in Losses of
Buyer in excess of five million dollars ($5,000,0@0 the aggregate, but less than or equal to anéied million dollars ($100,000,000) in the
aggregate, then (i) such Schedule shall be deentemhmended or supplemented for purposes of detargnivhether the conditions in
Section 10.have been met; (ii) such supplement or amendmetitrsbt be incorporated into the applicable Schegdahd (iii) Buyer shall
retain all of the remedies available to Buyer @& Buyer Indemnified Parties under this Agreemeraryr of the Transaction Documents,
including any of the rights to indemnification heneler or thereunder as if such Schedule had not $iggplemented or amended. If the Parties
fail to agree upon a Disclosure Adjustment andctimaulative additions or changes in the Schedulentas a whole could reasonably be
expected to result in Losses of Buyer in excesmefhundred million dollars ($100,000,000) in thgr@gate, then Buyer or Seller shall have
the right to terminate this Agreement by delivenmgtten notice to the other Parties. Notwithstamgdihe foregoing, the Base Purchase Price
shall not be reduced for any Disclosure Adjustnien{l) any amendments to Schedule 15.1vatB respect to Section _15.1.3.3(4R) any
amendments to Schedule 15.1.8ith respect to Section 15.1.3.3{EBP Products could not remove the applicable gissd Branded Jobber
Contract pursuant to the provisions of Schedule2aB(3) any amendment of a Schedule for which awyipion of this Agreement other than
this Section 20.18eparately contemplates and requires an adjustmém Base Purchase Price with respect theratlidimg_Sections 7.8nc
8.14;and any recovery by Buyer for the same Losses umtigther provision shall constitute an unintendedi grohibited double recovery.
Notwithstanding the foregoing, in the event thera Disclosure Adjustment for amendmentSchedule 15.1.3.3such Disclosure Adjustme
shall not exceed the adjustment provided for iniSe&.3.1.
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20.10.3 The Buyer acknowledges that there will b®isclosure Adjustment with respect to supplemémntie Schedules to reflect
amendments or modifications to existing Contraictsiding any purchase orders, but excluding Reapérty Leases or Easements) or new
Contracts (including any purchase orders, but ekotyReal Property Leases or Easements) beingeehtieto by the Seller Companies
between signing and the Effective Tinpegvided such amendments or modifications or additional €ar$ were entered into in the Ordinary
Course of Business and were not in violation ofdperating covenants in Section 8.5

Section 20.11 Dispute Resolution

20.11.1 Any controversy, dispute or claim arising of or relating to this Agreement or the TrangacDocuments (a Dispute”)
shall be resolved in accordance with this Sectidd P. If the Parties are unable to resolve any Disputee normal course of business, any
Party may submit a notice of dispute to the ottety? Within 5 days following delivery of such no#i, senior management of each Party who
has the authority to settle the Dispute and wiltdmponsible for negotiations related to the settlet of the Dispute will meet or communicate
by telephone at a mutually acceptable time andepla@ttempt to resolve the Dispute. It is agrestavben the Parties that the content of any
communications pursuant to this Section 20.1dilllbe and shall remain confidential. The Parti@s,behalf of themselves and their attorneys,
hereby agree that they will not in any way revlal ¢ontent or terms of any such communicationsyop&rson, firm, corporation, or entity,
with the exception that the disclosure shall noab#olation of this paragraph where the samedsired by Law or court order, or any agency
or authority having jurisdiction to require disalws; provided , however , that the Parties may disclose the content orgerihsuch
communications to their, attorneys, accountantisiées, financial advisors and/or their tax relausultants, as may be necessary in their
business affairs. If such Dispute has not beerlvedavithin thirty (30) days after delivery of tmtice of dispute, then the Parties may prot
to dispute resolution pursuant to Section 20.11.2

20.11.2 If the Dispute cannot be settled by dinegotiations within thirty (30) days following dediry of the notice of dispute, any
Party may initiate mediation by giving notice te thther Party or Parties. The place of mediatidfiagston, Texas. The Parties will attempt to
agree on a mediator and, if the Parties are urnaldgree upon such mediator within fifteen (15)da¥initiation of the mediation process, tt
the Parties will request that the American ArbitnatAssociation appoint the mediator. The expemsecasts of the mediation will be shared
equally by the Parties. It is agreed between thigeahat the content of any communications purst@this_Section 20.11\®ill be and shall
remain confidential. The Parties, on behalf of teelves and their attorneys, hereby agree thatwiilegot in any way reveal the content or
terms of any such communications to any persom, forporation, or entity, with the exception thia disclosure shall not be a violation of
this paragraph where the same is required by Lagoort order, or any agency or authority havingsgliction to require disclosurerovided ,
however , that the parties may disclose the content orgefsuch communications to their, attorneys, astants, trustees, financial advisors
and/or their tax related consultants, as may begsszey in their business affairs. If such Dispwe ot been resolved within thirty (30) days
after delivery of the notice of mediation, then Berties may proceed to dispute resolution pursieaBéction 20.11.3

20.11.3 If the Dispute cannot be resolved purst@ntediation in accordance with Section 20.Mithin thirty (30) days following
delivery of the notice of mediation, then any Pamtgy bring any suit, action or proceeding relatedutch Dispute in any court of competent
jurisdiction in federal court situated in the UnitStates District Court for the Northern DistriéfTexas, Dallas Division, or if such fede
court declines to exercise or does not have juwigxdt, in the district court of Dallas County, tBtate of Texas. Each of the Parties hereby
irrevocably consents to the jurisdiction of suchinte (and of the appropriate appellate courts fharg in any such cause of action and
irrevocably
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waives, to the fullest extent permitted by law, atwection that it may now or hereafter have tol#lyeng of the venue of any such cause of
action in any such court or that any such causetén brought in any such court has been broughhiinconvenient forum and further
irrevocably waive the right to object, with resptcsuch claim, action, suit or proceeding brougtany such Court, that such Court does not
have jurisdiction over such Party. EACH PARTY ACKNQEDGES AND AGREES THAT ANY DISPUTE IS LIKELY TO INOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EA€CSUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT, OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIE AND ACKNOWLEDGES THAT: (i) NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENDEEXPRESSLY OR OTHERWISE, THAT SUCH OTHER PAR
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER,; (ii) EACH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OFHIS WAIVER; (iii) EACH PARTY MAKES THIS WAIVER
VOLUNTARILY; AND (iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THING
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS_ SECTON 20.11.

Section 20.12 Specific Performandeach Party acknowledges that the breach of thieé@ment by the other Parties would cause
irreparable damage to such Party and that monewgesnor other legal remedies would not be an adegemedy for any such damages.
Therefore, the obligations of each Party underAlgieeement, including the Sellers’ obligation tdl,send cause to be sold, the Assets to the
Buyer and the Buyer’s obligation to purchase theeds from the Seller or the Seller Companies, $feaéinforceable by a decree of specific
performance and appropriate injunctive relief mayapplied for and granted in connection therewitithout the requirement to post any bond
or security in connection therewith. Such remedtles|, however, be cumulative and not exclusive sirall be in addition to any other
remedies which any Party may have under this Ageegior otherwise.

(Sgnature page follows.)
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IN WITNESS WHEREOF, the Parties have executedAlieement as of the date first above written.
SELLERS:

BP PRODUCTS NORTH AMERICA INC.,
a Maryland corporatio

By: /s/ Steve Corne

Name: Steve Corne
Title: Presiden

BP PIPELINES (NORTH AMERICA) INC.,
a Maine corporatiol

By: /s/ Steve Corne

Name: Steve Corne
Title: Attorney-in-fact

BUYER:

MARATHON PETROLEUM COMPANY LP

a Delaware limited partnersh

By: MPC Investment LLC, its General Partner

By: /s/ G.R. Heminge

Name: G.R. Heminge
Title: President and Chief Executive Offic

Purchase and Sale Agreement



SCHEDULE 1.1
Definitions and Interpretations

Section 1.1 Definitions Unless otherwise provided to the contrary in fggeement, capitalized terms in this Agreementl $tzave the
following meanings:

“ Accounting Services Agreement has the meaning set forth in Section 11.2.2.15

“ Acquisition Transaction ” has the meaning set forth in Section 8.13.1

“ Active Texas Pipelines means (i) the Andromeda Pipeline; (ii) the Teay-LDH Butane Pipeline; and (iii) the P-rich, TasCity-
Chocolate Bayou Ethane-Propane Pipeline (in eash, ¢ar the avoidance of doubt, disregarding ariyobservice or otherwise idled
pipeline segments).

“ Additional Remedial Work Costs” has the meaning set forth in Section 16.4.16

“ Affiliate " means, with respect to any specified Person,adhgr person that directly or indirectly throughear more intermediaries
controls, or is controlled by, or is under commonteol with such specified Person. For the purpasekis definition, “control” (including,
with correlative meanings, the terms “controllinfontrolled by” and “under common control with§s used with respect to any Person,
means the possession, directly or indirectly, efgbwer to direct or cause the direction of the agament or policies of such Person,
whether through the ownership of voting securitissagreement or otherwise. An employee of anyeBell the Buyer shall not be deemed
an Affiliate of such Seller or Buyer, respectively.

“ Affiliate Contracts ” has the meaning set forth in Section 15.1.3.1(k)

“ AFP Fuels and Regulations has the meaning set forth in Section 15.1.6.10

“ Agreement” has the meaning set forth in the preamble.

“ Amendment to the Exchange Agreemerithas the meaning set forth in Section 11.2.2.24

“ Ancillary Tracts " has the meaning set forth in Section 8.14.1.2(a)

“ Ancillary Tracts Survey " has the meaning set forth in Section 8.14.1.2(a).

“ Andromeda Pipeline” has the meaning set forth in the definition oEXBs Pipelines System.”
“ Annual Cap " has the meaning set forth in Section 6.2.3(e)

“ Annual Earnout Acceptance Notice’ has the meaning set forth in Section 6.3.1

“ Annual Earnout Amount " has the meaning set forth in Section 6.2.2(a)

“ Annual Earnout Disagreement Notice’ has the meaning set forth in Section 6.3.1

“ Annual Earnout Final Determination Date ” has the meaning set forth in Section 6.4
“ Annual Earnout Objection Period ” has the meaning set forth in Section 6.3.1

“ Annual Earnout Period ” has the meaning set forth in Section 6.2.1
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“ Annual Earnout Period Gross Margin” has the meaning set forth in Section 6.2.2(a)
“ Annual Earnout Statement” has the meaning set forth in Section 6.2.2(a)
“ Annual Earnout Threshold Amount " has the meaning set forth in Section 6.2.3(e)

“ Asbestos Claims' means any Non-Governmental Third Party Claimgiaihg to the use, presence and/or Release oftashiasany way
related to or associated with the Refinery priothie Effective Time and, for purposes of this dedirerm, asbestos shall include any or ¢
the minerals and materials identified as “asbestosis containing asbestos regardless of chemicaposition, commercial availability
and/or degree of potency as a health hazard. Eaubidance of doubt, Asbestos Claims do not ireckd obligation to remediate or repair
the Real Property or any of the Facilities.

“ ASCI Price " has the meaning set forth in Section 6.2.3

“ ASCI/WTI Differential " is the arithmetic average of the prompt Argus iSotude Index Differential to WTI published in tAegus

Crude daily market report for all the quotation slayiring the applicable trade month bearing cod®RA@0065942MMO01Dprovided that

only quotation days other than a Saturday, Sundayher day on which commercial banks in Houstaxak are authorized by law to close
will be included.

“ Assets” means the Assigned Assets, the Cogen CompangeBiteand the Cogen Company Assets, collectively.

“ Assigned Asset$ has the meaning set forth in Section 2.1

“ Assigned Branded Jobber Contract’ means any Retail Assigned Contract that constitat “branded jobber contract.”
“ Assigned Branded Jobber Contracts Adjustment has the meaning set forth in Section 7.3.1

“ Assigned Contracts’ means the Refinery Assigned Contracts, the TeatniAssigned Contracts, the Texas Pipelines SyAtesigned
Contracts and the Retail Assigned Contracts, doliely.

“ Assigned Permits’ means the Refinery Assigned Permits, the TermiAaisigned Permits, the Texas Pipelines SystengAsdiPermits
and the Retail Assigned Permits, collectively.

“ Assignment of Limited Liability Company Interests” has the meaning set forth in Section 11.2.2.6

“ Assumed Liabilities” has the meaning set forth in Section 4.1

“ Assumed Purchase Orders means the open purchase orders assigned to Buysuant to Sections 2.1.1.13.1.2.13and 2.1.3.9
“ Back-to-Back Arrangement” has the meaning set forth in Section 8.3.1.2

“ Base Purchase Pricé has the meaning set forth in Section 6.1

“ Benzene Claims means any Third Party Claim by a Person who wasmployee or contractor of one of the Seller Canmgsaproviding
services at the Refinery pertaining to such Pesserposure
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to benzene while performing services at the Rejipeior to the Effective Time due to the presence ar Release of benzene at the
Refinery. For the avoidance of doubt, Benzene Gdalmnot include an obligation to remediate or iegh& Real Property or any of the
Facilities.

“ Bill of Sale, Assignment and Assumption Agreement($ has the meaning set forth in Section 11.2.4.1
“ Bond Compliance Period’ has the meaning set forth in Section 13.9.3

“ BP Chemicals” means BP’s Paraxylene manufacturing businesatsitbadjacent to the Refinery owned and operatdgFopimoco
Chemical Company.

“ BP Energy” means BP Energy Company, a Delaware corporation.

“ BP Marks ” means any name incorporating “BP,” “Arco,” “Amdtor any derivation thereof that would reasonatdydxpected to be
confused therewith, or any other BP, Arco or Ambedemark, or any other tradenames, domain naagg tiress, trademark or service
mark confusingly similar thereto, and all goodwaitisociated therewith and registrations of and egidins to register the foregoing, toget
with all other legal rights that relate to any loé tforegoing under applicable Law.

“ BP Pipelines” has the meaning set forth in the preamble.

“ BP Products” has the meaning set forth in the preamble.

“ BP Products Sales Volumé has the meaning set forth in Section 7.3.1

“ BP Trademark Sub-License and Brand Management Agreaent ” has the meaning set forth in Section 11.2.2.16
“ Brand Covenant” has the meaning set forth_ in Section 2.1.4.2

“ Business’ means the Refinery Business and the Cogen Compasiness, collectively.

“ Business Books and Recordsmeans all files, documents, instruments, papg#esis, drawings, annuals, books and records, textent
relating Primarily to the Assets and the Businestuding all environmental site assessments, aagirts or other documents in the
possession, custody or control of any of the S€&mpanies as of the date of this Agreement retatedmpliance with Environmental
Laws or the environmental condition of the Assetslgding the December 10, 1991 Texas Water Coniarisdgreed Order for Remedial
Work and the 2001 Consent Decree No. 2:96 CV 09&mlamendments thereto), excluding in each caseyisuch items to the extent
included in or relating to the Excluded Assets,@mgen Company Excluded Assets or the Retainedlitied, (ii) personnel, medical and
other records relating to employees which are fitdd by applicable Law or by such Seller's orAf§liates’ internal policies from being
transferred to the Buyer without consent of thevaht employeeyrovided , however , to the extent such consent is obtained from
Transferred Employees without such consent beingenaacondition of receiving an offer or commenceneé®mployment with the Buyer,
then such personnel, medical and other recordsmglep employees shall be part of the BusinesskB@amd Records, (iii) to the extent not
otherwise a public record, corporate, financial,aad legal data and records relating to such iSalid its Affiliates, (iv) data and records to
the extent disclosure or transfer is prohibitedusject to payment of fee or consideration by &gnlse or other agreement with a Person
other than Affiliates of such Seller, or by applitmLaw, and for which no consent to transfer hesrntreceived or for
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which the Buyer has not agreed to pay the fee osideration as applicable, (v) legal records aled fof such Seller or its Affiliates
including all work product of and attorney-cliemnemunications with any of such Seller or its A#ties’ legal counsel, excluding the
Organizational Documents of the Cogen Company h@dks, documents, records and files preparednnexction with or relating in any
way to the transactions contemplated by this Agezenincluding bids received from other Parties andlyses relating in any way to the
Assets or Business, (vii) books and records whassasure could violate any confidentiality agreeseor cause a waiver of any attorney-
client privilege available to such Seller or itdilidites, (viii) corporate minute records or sinit@&cords relating to the Business, excluding
the Organizational Documents of the Cogen Compg@xiyproprietary manuals (except rights to use naggpecific to and necessary for
operation of the Assets as operated by Sellesdkffiliates in the Ordinary Course of Businessgluding “Operations, Maintenance &
Emergency Response (OM&ER), Book I”, (x) audit ep@nd all related work papers, findings, acti@m] responses prepared in
connection with or in response to a S&OR Audit @ptcany portions of said documents that consthuteess Safety Management audits a
required by Process Safety Management of Highlyariaus Chemicals (29 C.F.R. 1910.119), as amenadl¢lde extent same pertain to the
Assets) and (xi) data or information that canndthwReasonable Efforts, be identified by such Seallebe segregated by such Seller or its
Affiliates from the data, information and recorgstems of such Seller and its Affiliates. Notwitsding the foregoing, Business Books
Records specifically includes the Required Empldgeeords (but only to the extent required and pgechby law) and the Discrete Cogen
Records.

“ Business Day means any day other than a Saturday, Sundayher diay on which commercial banks in Houston, Texdsondon,
England are authorized by law to close.

“ Business Financial Information” means the information set forth on Schedule 15(@).
“ Buyer " has the meaning set forth in the preamble.
“ Buyer Guarantor " means Marathon Petroleum Corporation.

“ Buyer Guarantor Guarantee” has the meaning set forth in the recitals.
“ Buyer Indemnified Party " has the meaning set forth in Section 16.2

“ Calendar Process Month" has the meaning set forth in Section 6.2.3(a)
“ Casualty Event” has the meaning set forth in Section 7.5.1

“ Casualty Event Notice” has the meaning set forth in Section 7.5.1

“ Casualty Loss Amount” means, with respect to a Casualty Event, the twoftlly repair or restore the Damaged Portiomadgordance
with Section 7.5

“ Casualty Loss Adjustment Amount” means any Casualty Loss Amount reduced from th&eB?urchase Price pursuant to Section 7.5
“ CBAs " has the meaning set forth in Section 1.7 of Sahef.1.
“ CBOB Price” has the meaning set forth in Section 6.2.3(a)
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“ Certificate of Non-Foreign Status” has the meaning set forth in Section 11.2.2.7

“ Claim Notice " has the meaning set forth in Section 16.8

“ Claim Responsé’ has the meaning set forth in Section 16.8

“ Clean Team” has the meaning set forth in Section 8.3.5

“ Closed Cells’ means disposal unit cells number B-7, C-4 and IDe@ted at the land treatment unit owned by BRi&ets.
“ Closing” has the meaning set forth in Section 11.1

“ Closing Adjustment Amount” has the meaning set forth in Section 12.2

“ Closing Date” has the meaning set forth in Section 11.1

“ Closing Hydrocarbon Inventory Value ” has the meaning set forth in Section 12.1.1

“ Closing Net Prorated Amount” has the meaning set forth in Section 12.1.4(b)

“ Closing Non-Hydrocarbon Inventory Value” has the meaning set forth in Section 12.1.2
“ Closing Payment” has the meaning set forth in Section 7.2

“ Closing Statement’ has the meaning set forth in Section 12.2

“CMA NYMEX " means the arithmetic average of the prompt NYMEXI contract settlement price for all trade daysimy the month
the crude is processed bearing the Argus repoctig #PA00026522MMO0%rovided that only trade days other than a Saturday, Sunday
other day on which commercial banks in Houston,aBeare authorized by law to close will be included.

“ Code” means the Internal Revenue Code of 1986, as agtkid any successor Law.
“ Cogen Company’ has the meaning set forth in the recitals.

“ Cogen Company Asset$ means all of the Assets owned by the Cogen Compalteased by the Cogen Company and used in the
operation of the Cogen Company Business, exclutiegcogen Company Excluded Assets.

“ Cogen Company Businessmeans the business as conducted by the Cogen &gymp
“ Cogen Company Excluded Assetshas the meaning set forth in Section 3.2

“ Cogen Company Facilities' means the 1,040 megawatt nameplate-rated gengaiéint located on the Cogen Company Leased Real
Property, together with all auxiliary equipmentciélary and associated facilities and equipmergctlical transformers, pipeline and
electrical interconnection and metering facilitised for the receipt of fuel and water and theveeji of the electrical output of said
generating plant, and all other improvements nagato the ownership, operation and maintenancaidfgenerating plant and associated
equipment.
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“ Cogen Company Interests means all of the issued and outstanding limitedility company interests in the Cogen Company.
“ Cogen Company Leased Real Propertyhas the meaning set forth in Section 15.1.2.1

“ Cogen Company Real Property Leasesmeans the leasehold estates and related leaseblease agreements respecting the Cogen
Company Leased Real Property.

“ Confidentiality Agreement ” means the Confidentiality Agreement between thgds, BP West Coast Products LLC and the Sellexddat
May 20, 2011.

“ Contract Default Claims” means any Third Party Claim made following the$ihg Date by a counterparty to a Material Contvét
respect to a pre-Closing breach or default unden 8taterial Contract which arose prior to the GigsDate and is attributable to action or
inaction of the Seller Companies.

“ Contractor IT Equipment " has the meaning set forth in Section 13.10.2

“ Contractors " has the meaning set forth in Section 13.10.2

“ Contracts ” means agreements, contracts, leases and simé@uiments.

“ Cooperating Party " has the meaning set forth in Section 18.3

“ Credit Support Arrangements ” has the meaning set forth in Section 8.8.1
“ Crude Trade Month " has the meaning set forth in Section 6.2.3(a)

“ Damaged Portion” has the meaning set forth in Section 7.5.1

“ Data Room” has the meaning set forth in Section 8.14.1.1(a)

“ Deed(s)” has the meaning set forth in Section 11.2.4

“ Default ” means (i) a material breach, default or violatifi) the occurrence of an event that with or withthe passage of time or the
giving of notice, or both, would constitute a mé&kbreach, default or violation or cause an Encranbe to arise or (iii) with respect to any
Contract, the occurrence of an event that with ithaut the passage of time or the giving of notmeboth, would give rise to (A) a right of
termination or cancellation or material amendmmamiggotiation or acceleration or (B) a right toeige material damages or a payment of
material penalties.

“ Default Interest Rate” means LIBOR plus four percent (4%), not to excetimaximum lawful contract rate of interest.

“ Designated Area’ “ means (i) the states of Tennessee, Floridasidgppi and Alabama, or (ii) any areas outsidestates identified in
clause (i) that are within a five (5) mile radidfsany of the Retail Locations.

“ Disclosing Party” has the meaning set forth in Section 20.1.5
“ Disclosure Adjustment” has the meaning set forth in Section 20.10.2
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“ Discrete Cogen Record$ means the books and records of the Cogen Comipaingtained in the Ordinary Course of Business dinain
the possession or control of the Cogen Companyttatdelate solely to the Cogen Company Businesisenassets or Liabilities thereof.

“ Dispute” has the meaning set forth in Section 20.11.1

“ Disputed Closing Adjustment Amounts” has the meaning set forth in Section 12.3.2

“ Disputed Earnout Amounts” has the meaning set forth in Section 6.3.1

“ Distillate Price " has the meaning set forth in Section 6.2.3(a)

“ Domestic Delivered Crude Agreement has the meaning set forth in Section 11.2.2.26
“ Dual Offer Employees” has the meaning set forth in Section 1.1 of Salef.1.

“ Earnout Period " has the meaning set forth in Section 6.2.1

“ Easements’ means easements, licenses that are in the nafte@sements (rather than in the nature of leasgkjs-of-way, servitudes,
surface use agreements, leases (other than ResdrBraeases), franchises, permits and similareagests granting the right to use real
property for pipelines, utilities or other faciéis or services necessary for the operation of tlenBss and the Assets.

“ Effective Time” means 12:01 a.m. on the Closing Date.

“ Employment Law " means all applicable federal, state and local £ éwcluding common law) relating to employment,péoyment
practices or wage payment.

“ Encumbrance” means any mortgage, pledge, lien, encumbranagpachment, servitude, burden, charge, deed dfarusther security
interest.

“ Energy Management Agreement has the meaning set forth in Section 11.2.2.25
“ Environmental Control Bonds " has the meaning set forth in Section 13.9.1

“ Environmental Facilities ” has the meaning set forth in Section 13.9.1

“ Environmental Law " or “ Environmental Laws ” means all applicable federal, state and local $ &wcluding common law) relating to
the protection of public health, natural resouredgkllife, or the environment or workplace healthsafety, including the Comprehensive
Environmental Response, Compensation, and Liatityof 1980, as amended, 42 U.S.C. 88 9@0#q. , the Resource Conservation and
Recovery Act of 1976, as amended, 42 U.S.C. 8§ @984. , the Clean Air Act, as amended, 42 U.S.C. 8§ #G#q. , the Emergency
Planning and Community Right-to-know Act, as amehd U.S.C. 88§ 11004t seqg. , the Federal Water Pollution Control Act, as aneeh
33 U.S.C. 88 125&t seq. , the Oil Pollution Act of 1990, 33 U.S.C. §8 27@%eqg. and the Occupational Safety and Health Act of 1280,
U.S.C. 88 65Xt seg. and the regulations promulgated pursuant theretbaay state or local counterparts.

“ Environmental Liabilities " means any and all Liabilities, capital expendigyrcosts (including costs of Remedial Work), assests,
liens, penalties, fines, prejudgment and post-juelginmterest, and reasonable attorney’s fees iadwr imposed (i) pursuant to any order,
decree, notice, injunction, judgment or similainglfrom a Governmental Authority arising out ofinrconnection
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with any Environmental Law or (i) pursuant to acigim by a Governmental Authority or other Persongdersonal injury, death, property
damage, damage to natural resources or Remedid WWdhe extent arising out of a Release or migratif Hazardous Substances.

“ Environmental Permits ” means all permits, licenses, registrations, apgis) exemptions or other authorizations requiceblet obtained
pursuant to Environmental Laws for the operatiothefBusiness as presently operated by the Sedlep@nies, including applications for
renewal of such permits, where the applicatiorvaifor continued operation under the terms of tinérenmental permit or the expired
permit.

“ Environmental Reports " has the meaning set forth in Section 18.3

“ EPA " means the U.S. Environmental Protection Agency.

“ Escrow Agent” Citibank N.A., a national banking association easrow agent under the Escrow Agreement.
“ Escrow Agreement’ has the meaning set forth in Section 11.1(b)(i)

“ Estimated Closing Adjustment Amount” has the meaning set forth in Section 7.1
“ Estimated Closing Statement has the meaning set forth in Section 7.1

“ Estimated Hydrocarbon Inventory Value ” means BP Products’ estimate of the value of thdrbicarbon Inventory as of the Effective
Time.

“ Estimated Net Prorated Amount” means the Sellers’ estimate of the Net Proratewént as of the Effective Time.

“ Estimated Non-Hydrocarbon Inventory Value” means BP Products’ estimate of the value of tbe-Nydrocarbon Inventory as of the
Effective Time.

“ Excluded Assets' has the meaning set forth in Section 2.2

“ Excluded IP " means all Intellectual Property owned, licensegkd or held for use by the Seller Companies ooétiyeir Affiliates in the

operation of the Assets and the conduct of ther@assi and any and all licenses governing the useabf Intellectual Property, including all
Intellectual Property for which licenses and ughts are granted to the Buyer pursuant to the T@oby Agreement, BP Trademark Sub-
License and Brand Management Agreement, or Fuéb8t8ervices Agreement.

“ Excluded IT Equipment ” has the meaning set forth in Section 2.2.4

“ Excluded Terminals Contracts” means all rights and obligations of the Sellen@anies under the Contracts relating Primarilyhto t
ownership or operation of the Terminals that aex#jally identified on Schedule 2.2.6(c)

“ Excluded Texas Pipelines System Contractsmeans all rights and obligations of the Sellenanies under those Contracts relating
Primarily to the Texas Pipelines System Assetsahatpecifically listed on Schedule 2.2.6(d)
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“Facilities " means the Refinery Facilities, the Cogen Comaawilities, the Terminals Facilities and the TeRgselines System Facilities,
collectively.

“ FCC Licenses”has the meaning set forth_in Section 2.2.9
“ Final Annual Earnout Statement” has the meaning set forth in Section 6.4

“ Finally Determined ” means any indemnification claim amount or TitlefBct amount that has either been agreed to biydhées as due
and owing or for which a final and na@ppealable judgment or order has been signed tigl @durt or mediator with appropriate jurisdiat
definitively disposing of such indemnification efaamount or Title Defect amount and determining sugh indemnification claim amount
or Title Defect amount is due and owing by Sellers.

“ Florida Exchange Agreement’ has the meaning set forth in Section 11.2.2.23

“ Foreign Delivered Crude Agreement has the meaning set forth in Section 11.2.2.26
“ Framework Interface Agreements” has the meaning set forth in Section 11.2.2.14

“ Fraud " means any knowing and intentional misrepresematiith such misrepresentation or concealment biade with the intent to
defraud but shall not include negligent misreprésém.

“ Fuel Compliance Obligations” means, with respect to the Business or Assettding the Hydrocarbon Inventory, compliance vitik
Fuel Regulations.

“ Fuel Regulations” means the following regulations:
40 C.F.R. Title 40, Part 79, Registration of Fuaigl Fuel Additives;
40 C.F.R. Title 40, Part 80, Subpart B (Controld Bnohibitions (RVP Regs));
40 C.F.R. Title 40, Part 80, Subpart E (Anti-dungpin
40 C.F.R. Title 40, Part 80, Subpart G (Detergeadifives);
40 C.F.R. Title 40, Part 80, Subpart H (Gasolinéusy

40 C.F.R. Title 40, Part 80, Subpart | (Motor VéhiDiesel Fuel: Nonroad, Locomotive, and Marinedeid-uel; and ECA Marine Diesel
Fuel);

40 C.F.R. Title 40, Part 80, Subpart K (Renewahlel Standard);

40 C.F.R. Title 40, Part 80, Subpart L (Gasolinefme); and

40 C.F.R. Title 40, Part 80, Subpart M (Renewahiel [Standard).
“ Fuel Station Services Agreemerit has the meaning set forth in Section 11.2.2.17
“ Fundamental Representations has the meaning set forth in Section 16.1
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“ Governmental Authority " means the United States and any foreign, stat@ty, city or other political subdivision, agencgurt,
arbitral body or instrumentality and any self-regjaty organization, such as a securities exchange.

“ Grantor Rights Under Retail Site Deeds' has the meaning set forth in Section 2.1.4.2

“ Hazardous Substance$ means (i) any chemicals, materials or substaircasy form, whether solid, liquid, gaseous, sefidso@r any
combination thereof, whether waste materials, ratenals, chemicals, finished products, by-produmtsiny other materials or articles,
which are listed, defined or otherwise designatetazardous, toxic or dangerous under Environméata| including asbestos and lead-
containing paints or coatings, (ii) any petroleymetroleum derivatives, petroleum products omphbgelucts of petroleum refining, and (iii) ¢
other material, chemical, substance or waste shagulated by Environmental Law.

“ HES Orders” means the Orders arising out of or in connectidth any Environmental Law and listed on SchedulgR).
“ HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended.
“ Hydrocarbon Inventory " means the Refinery Hydrocarbon Inventory andTteeminals Hydrocarbon Inventory, collectively.

“ Included IT Equipment " means all IT Equipment that is used Primarilcannection with the Business and that is eitheo{a)ed by

the Seller Companies or (b) leased by the Selleng2mies pursuant to a lease agreement which greskto Buyer pursuant to this
Agreement. Notwithstanding anything to the contiiarthe foregoing sentence, Included IT Equipmergsdnot include (a) any Excluded IP
or Excluded IT Equipment or (b) any services prasly or currently performed by the Seller Compaiieany Third Party in connection
with the Included IT Equipment.

“ Indemnified Party ” has the meaning set forth in Section 16.8
“ Indemnifying Party " has the meaning set forth in Section 16.8

“ Independent Accountants’ means a single impartial accountant or a panéhi@fe impartial accountants designated in accaelarith
Section 6.3r Section 12.3

“ Injection Wells " means the three (3) waste water deep injectidisweerated by the Refinery and generally refetceds WDW-80,
WDW-127 and WDW-128 and the pumps, tanks and seffagilities associated with the injection openasio

“ Injection Wells Permits ” means any and all permits granted by the EPAT@DEQ allowing the Buyer to operate the Injectionli/i
compliance with applicable Environmental Laws.

“ Intellectual Property " means all intellectual property rights, arisimgrh or in respect of the following, whether progettcreated or
arising under the Laws of the United States orahgr jurisdiction or under any international comti@n: (i) patents and patent applications
including all continuations, divisionals, continigais-in-part, and provisionals, and patents issoimgny of the foregoing, and all reissues,
reexaminations, substitutions, renewals and extessif any of the foregoing, (ii) trademarks, seeuwinarks, trade names, trade dress, Ic
corporate names and domain names and other similiaia of origin or business identifiers, togetiath the goodwill associated with any
of the foregoing, and all applications, registratiprenewals and extensions of
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any of the foregoing, (iii) copyrights, works oftharship, and all registrations, applications, meals, extensions and reversions of any o
foregoing, and (iv) trade secret rights, includaiigconfidential information regarding non-publiscoveries, concepts, ideas, manufacturin
and production processes, models, simulations ggeomodels, scheduling tools and models, blendivig ind models, linear program tools
and models, process and operating manuals, resgadctievelopment, technology, know-how, formulagentions, compaositions,
processes, techniques, technical and engineerbagrelaorts and information, procedures, desigrayihgs, specifications, and rights in
software to the extent any of the foregoing ardaioed or embodied in such software.

“ Intercompany Accounts” has the meaning set forth in Section 8.9
“ Interest Rate” means LIBOR plus two percent (2%), not to exctredmaximum lawful contract rate of interest.

“IT Equipment " means all computers, servers, printers, comphdedware, wired or mobile telephones, on-site gsa®ntrol, and
automation and point-of-sale systems, telecommtinitassets, and other information technology-eelaquipment.

“IT Systems” means all computer and point-of-sale system sarfywthe tangible media on which it is recordeda¢ig form) and all
supporting documentation, including input and otifptmat, program listings, narrative descriptios@yrce code, object code, executable
code, algorithms, logic and development tools, afeg instructions, construction and design spegifons, training materials and user
manuals, and data and databases, including thoenpeg to the design, operation, maintenancepsttpdevelopment, performance, and
configuration of such software, together with edinislations, adaptations, modifications, derivaja@ombinations and derivative works
thereof.

“ Jet Fuel Supply Confirmation” has the meaning set forth in Section 11.2.2.18

“ Joint Proceedings’ has the meaning set forth in Section 8.19
“ JOIP " has the meaning set forth in Section 8.3.5

“ Knowledge” (or phrases of similar import) means (a) in thse& of BP Products, (i) the actual knowledge ofridesiduals listed on
Schedule 1.1(APart | and (ii) the actual knowledge of the indisédilisted on Schedule 1.1(Mart II, after, with respect to the
representations and warranties contained in Secfiéril.7.8nd_15.1.8nly, reasonable inquiry and (b) in the case offfelines, the
actual knowledge of the individuals listed on Salied..1(B).

“ Laws " means any law, statute, code, regulation, ruliniction, judgment, ordinance, order, decreengjicharge, or other restriction of
any applicable Governmental Authority as existingloe date of execution of this Agreement.

“ LEAP Master Agreement” has the meaning set forth in Section 11.2.2.18

“ Liabilities " means any direct or indirect liability, indebtexis, obligation, expense, claim, loss, damagegidafly, guaranty or
endorsement of or by any Person, absolute or agenin asserted or unasserted, accrued or unaccuweday to become due, liquidated or
unliquidated.

“ LIBOR " means, in relation to any period in respect ofalitan interest rate is to be determined pursuatitis Agreement, the average
British Bankers Association Interest SettlemeneRat one
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month U.S. Dollars displayed on the appropriateepaigghe Reuters screen at 11:00am, London timéhefirst (1st ) day of the period to
which the interest period relates (thRélevant LIBOR Date™). If such rate does not appear on the Reuteeescpage on the Relevant
LIBOR Date, then the rate for the Relevant LIBORwill be determined on the basis of the arithmetean of the rates (rounded upwe
to four decimal places) at which deposits for dhienfonth U.S. dollars are offered by Barclays Bank1:00am, London time, on the
Relevant LIBOR Date to leading banks in the Londdarbank market for amounts of U.S. $10,000,000.

“ Licensed Intellectual Property” has the meaning set forth in Section 2.1.5
“ Long-Stop Date” has the meaning set forth in Section 19.1.2

“ Losses’ means all actions, suits, proceedings, hearimggstigations, charges, complaints, claims, demainjunctions, judgments,
orders, decrees, rulings, actual damages, duealtiesnfines, costs, amounts paid in settlemebilities, Environmental Liabilities, actual
losses, expenses, and fees, including court codtsemsonable attorneys’ fees and expemsesgided “Losses” shall not include an
Indemnified Party’s internal administration costowerhead costs or allocations.

“ Material Adverse Effect” means any change, development, effect, cond@ramccurrence that is or could reasonably be expletct,
individually or in the aggregate with all other dlgas, developments, effects, conditions or occua®f(ii) be material and adverse to
Refinery Assets, the Refinery Business, the Cogamainy Assets, the Cogen Company Business, theiff@sssets, the Assigned Re
Contracts, the Texas Pipelines System Assetseohs$Bumed Liabilities, individually or as a whate,(ii) subject the Buyer to any criminal
or material civil Liability, it being understoodahnone of the following shall be deemed to coutgitt Material Adverse Effect: (w) any
effect resulting from entering into this Agreementhe announcement of the transactions contentptatehis Agreement; (x) any effect
resulting from changes in the economy, as a whudlthe United States or the world; (y) any changesommaodity prices or refining
margins; and (z) any effect resulting from chan@esuding any change in Law or regulatory polityat are the result of factors or
conditions generally affecting the specific indysir markets in which the Seller Companies or tbgegh Company (as applicable) operate
the Business and the Assets; except, in the cdstsuses (x), (y) and (z), to the extent that sefflcts or changes have a disproportionate
impact on the Refinery Assets, the Refinery Busindge Cogen Company Assets, the Cogen Company@assithe Terminals Assets, the
Assigned Retail Contracts, the Texas PipelineseBygtssets or the Assumed Liabilities, individuallyas a whole, relative to other
participants in the industry in which the Sellem@imanies or the Cogen Company (as applicable) apdratBusiness and the Assets.

“ Material Contracts " has the meaning set forth in Section 15.1.3.1

“ Maximum Earnout Amount ” has the meaning set forth in Section 6.2

“Memorandum(s) of Real Property Interest Assignmentand Assumption Agreement(s} has the meaning set forth in Section 11.2.2.5
“ Monthly ASCI 3-2-1 Crack " has the meaning set forth in Section 6.2.2(a)

“ Monthly Crude Volume " has the meaning set forth in Section 6.2.2(a)

“ Monthly Gross Margin " has the meaning set forth in Section 6.2.2(a)
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“ Monthly Throughput Volume " has the meaning set forth in Section 6.2.2(a)
“ Monthly Volume " has the meaning set forth in Section 6.2.3(b)

“ MTBE Claims " means any Non-Governmental Third Party Claimhgothan any claims to the extent seeking Rem&daak or that
arise as a result of the failure of the Buyer tdgren in a timely and commercially reasonable marthe Remedial Work that constitutes
part of the Assumed Liabilities or any claims farsises resulting from the coming into force of ,ha thange in, any applicable Law on or
after the Effective Time) that arise out of or athise relate to the presence or Release at or thenRefinery or the Terminals of (i) methyl
tertiary butyl ether (MTBE ”); (ii) the by-products associated with the mamtiiae of MTBE; or (iii) the breakdown components\bf BE
or the byproducts associated with the manufacture of MTBEgach case, by the Seller Companies on or prithet&ffective Time. For tr
avoidance of doubt, MTBE Claims do not include ahigation to remediate or repair the Real Propertgny of the Facilities.

“ Multi-Site Contract " and “ Multi-Site Contracts ” have the meanings set forth_in Section 8.3.2
“ NERC " has the meaning set forth in Section 15.1.16.6

“ Net Prorated Amount” means an amount equal to (i) the sum of all Resf®ayments made by each Seller and its Affiliatiéls respect

to the Business that are attributable to periodsrafter the Effective Time, minus (ii) the sumadif Prorated Payments made by the Buyer
and its Affiliates with respect to the Busineseafthe Effective Time that are attributable to pdsi prior to the Effective Time, in each case
calculated in a manner consistent with the promssiof Section 12.1.4

“ Non-Assignable Asset has the meaning set forth in Section 8.3.1.

“ Non-Assignable Contract’ means any Non-Assignable Asset constituting asigkeed Contract.

“ Non-Assignable Real Property Interest means any Non-Assignable Asset constituting d Reaperty Interest.
“ Non-Governmental Third Party " means any Third Party that is not a Governmefstdahority.

“ Non-Governmental Third Party Refinery Business Clain ” means any Third Party Claim that is brought Byan-Governmental Third
Party with respect to the Refinery Business, thiinRey Assets, the Cogen Company Interests, thee@@pmpany Assets or the Cogen
Business and seeks recourse for personal injutamiage to propertyrovided such claim (i) is not a claim for remediation o tRefinery
Real Property or the Cogen Company Real Properangisites contiguous to the Refinery Real Propartgogen Company Real Property
and (i) is not a claim for physical damages toregair or modification of, any of the Refinery H#éies or Cogen Company Facilities.

“ Non-Hydrocarbon Inventory " means the Refinery Non-Hydrocarbon Inventory gmaTerminals Non-Hydrocarbon Inventory,
collectively.

“ Non-Refinery Assets’ means the Terminals Assets, the Texas PipeligeeB Assets and the Retail Assets, collectively.
“ Non-Refinery De Minimis Amount” has the meaning set forth in Section 16.4.1
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“ Non-Refinery Environmental Claim " has the meaning set forth in Section 16.4.6
“ Non-Refinery Threshold Amount” has the meaning set forth in Section 16.4.2

“ Objection Notice” has the meaning set forth in Section 12.3.2

“ Obligated Party " has the meaning set forth in Section 18.3

“ Orders ” means any order, injunction, judgment, doctriegree, ruling, writ, assessment or arbitrationrdved any Governmental
Authority.

“ Ordinary Course of Business’ means the ordinary course of business in all nateespects consistent with the affected Patyisent
custom and practice.

“ Organizational Documents” means the articles of incorporation, certificaféncorporation, charter, bylaws, articles or fiedte of
formation, regulations, operating agreement, dedtié of limited partnership, partnership agreemand all other similar documents,
instruments or certificates executed, adoptedijext in connection with the creation, formation,asganization of a Person, including any
amendments thereto.

“ Other Refinery Environmental Claim " has the meaning set forth in Section 16.4.5

“ Overall Material Adverse Effect” means any change, development, effect, conditi@mtourrence that is or could reasonably be exp
to, individually or in the aggregate with all ottiranges, developments, effects, conditions orroecoes (i) be material and adverse to the
Assets, the Business and the Assumed Liabilites, @hole, or (ii) subject the Buyer to any crimhiommaterial civil Liability, it being
understood that none of the following shall be deétio constitute an Overall Material Adverse Effée} the QQQ Issue, (w) any effect
resulting from entering into this Agreement or #mnouncement of the transactions contemplatedibyAtreement; (x) any effect resulting
from changes in the economy, as a whole, of theedrtates or the world; (y) any changes in comtyqgatices or refining margins; and

() any effect resulting from changes (including ahange in Law or regulatory policy) that are tbsult of factors or conditions generally
affecting the specific industry or markets in whtble Seller Companies or the Cogen Company (ascapjg) operate the Business and the
Assets; except, in the cases of clauses (x), @)X2&n to the extent that such effects or changes la disproportionate impact on the
Business, the Assets and the Assumed Liabilites, @hole, relative to other participants in thduistry in which the Seller Companies and
Cogen Company (as applicable) operate the Busarebthe Assets.

“ Owned Real Property” means the Refinery Owned Real Property, the TealmiOwned Real Property and the Texas Pipelinste8y
Owned Real Property, collectively.

“ P-rich, Texas City-Chocolate Bayou Ethane-Propaneipeline ” has the meaning set forth in the definition oEXas Pipelines System.”
“ Party " and “ Parties” have the meanings set forth in the preamble.

“ Permits " means permits, authorizations, franchises, appsovadjistrations and licenses (excluding licen$éstellectual Property) issut
or granted by any Governmental Authority.
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“ Permitted Encumbrances” means and includes:

(i)

(ii)

(i)

(iv)

(v)

(Vi)

liens for Taxes or other charges or assessmerdsypEovernmental Authority to the extent that thgrpent thereof is not in arre
or otherwise due or is being contested in goodh faitd by appropriate proceedingspvided that (A) no lien will attach to any of
the Assets during such contest and (B) such anshaikin all events remain the obligation of théle&@eCompanies

encumbrances in the nature of zoning restiitdi building and land-use Laws, ordinances, ordiersrees, restrictions or any other
conditions imposed by or pursuant to any agreemvéhtany Governmental Authority or other Persprgvided , however , that the
same individually and in the aggregate do not netgdetract from the value of the Assets as auttyeused or materially interfere
with the current operation or use of the AssetheBusiness, that would be accepted by a reasppaloiient purchaser engaged in
the business of owning and operating businessaksim the Busines:

any lien or title imperfection with respect to #hssets created by Buyer or resulting from any acoission of the Buye

the express terms of the Assigned Contrabts Basements, the Texas Pipelines System ROW dtdeend/or any Encumbrances
expressly set forth in the Refinery Title Commitrhenthe Refinery Survey or otherwise made avadablBuyer by posting in the
Data Room excluding Easements and/or Encumbraetasd to the Terminals Owned Real Property (wadpect to real estate
documents only, only those documents that are gastihe ascribed real estate folders in the DaanRnumbered as Oakley Data
Room 1.4.1.2.1.-1.4.1.2.43,1.4.1.2.45-1.4.1,21481.3,1.4.1.4,1.4.1.5,1.4.1.8,1.4.22213).1.4.2.4,1.4.3,2.4.2,2.6.1.8, 3.1
3.54 and 4.1) or are described in any of the Sdesditached heret

all agreements, leases, instruments, documksnts, licenses or encumbrances that are desdiibely of the Schedules attached
hereto, shown on the Refinery Title Commitmenthar Refinery Survey, or posted in the Data Roomusdich any agreements,
instruments, documents, liens or encumbrancesrktatthe Terminals Owned Real Property (with resfiereal estate documents
only, only those documents that are posted in seeltzed real estate folders in the Data Room nuethas Oakley Data Room
141.21.-1.4.1.2.43,1.41.2.45-1.4.1.2.4811341.4.1.4,1.4.1.5,1.4.1.8,1.4.2.2,1.4282.4,1.43,2.4.2,2.6.1.8, 3.1-3.54
and 4.1) or through the SureClose electronic acoedstained by the Title Company or are descrilpegny of the Schedules
attached heretc

(A) undetermined or inchoate liens or chargesstituting or securing the payment of expensaswviere incurred incidental to the
conduct of the Business and (B) materialmen’s, rapids’, repairmen’s, employees’, contractors’, apans’, warehousemen'’s,
barge or ship owner’s and carriers’ liens or o#fimiilar liens, security interests or charges fquidated amounts arising in the
Ordinary Course of Business incidental to the cehdiithe Business, securing amounts the paymettiadiis not delinquent and
that will be paid in the Ordinary Course of Busmes, if delinquent, that is being contested indytaith and for which a foreclost
sale of the Assets cannot occur within ten (10sdanovided that the Seller Companies shall be responsibleafu,shall promptly
pay when due, all amounts finally determined t@ted that are the subject of such cont
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(vii) Any Title Defect which individually involvesess than three hundred thousand dollars ($300100@medy, excluding any Title
Defects which relate to (1) a valid and currentising and enforceable option to purchase, rigtiirst offer or right of first refus:
vested in a Third Party with respect to the ReapPBrty, or (2) lack of access to or from such Raperty;

(viii) Any matter of public record (other than rgabperty records), including zoning laws, whichyBucould have discovered through
the exercise of reasonable due diliget

(ix) any liens or security interests created by laweserved in leases, easements, licenses,-offatay or other real property interests
for rental or for compliance with the terms of sleases, easements, licenses, rightasf-or other real property interests, provi
payment of any debt secured is not delinquenf delinquent, is being contested in good faithhiea ©Ordinary Course of Business
with any action to foreclose or attach any of theséts on account thereof properly sta

(x) all defects, irregularities and Encumbrances #re (A) imposed by the terms and conditionsngfRermit affecting the Business,
(B) imposed by the terms and conditions of any $aation Document, or (C) waived in writing by Buyand

(xi) all Encumbrances that will be released or removext prior to Closing; an
(xii) any Title Defects which are not objected to by Buyarsuant tSection 8.14.1..

provided, however , that none of the foregoing clauses (i) throughgkall include Encumbrances relating to or seauri
indebtedness for borrowed money.

“ Person” means any individual, corporation (including amynprofit corporation), general or limited partreps limited liability company,
joint venture, estate, trust, association, orgdimmalabor union, or other entity or Governmerfathority.

“ Post-Closing Support Period’ has the meaning set forth in Section 8.8.1
“ Post-Signing Title Defects has the meaning set forth in Section 8.14.1.3(b)
“ Power/Energy Contracts” has the meaning set forth in Section 8.20

“ Pre-Closing Date Taxable Period means any taxable period ending on or beforeldte immediately preceding the Closing Date.
Notwithstanding anything to the contrary hereiry &anchise Tax shall be allocated to the periodmduwhich the income, operations,
assets or capital comprising the base of such §aeasured, regardless of whether the right toudbss for another period is obtained by
the payment of such franchise Tax.

“ Pre-Closing Tax Return” has the meaning set forth_ in Section 17.1(a)

“ Pre-Effective Asset Proceedingshas the meaning set forth in Section 5.1.4

“ Precious Metals Deed of Novatiofi has the meaning set forth in Section 11.2.2.28
“ Product Trade Month " has the meaning set forth in Section 6.2.3(a)
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“ Product Production Month” has the meaning set forth_in Section 6.2.3(a)

“ Preferential Right " means any rights of first refusal, rights of ficdfer, options, preferential rights to purchasether similar rights in
favor of Third Parties to which any of the Assetsynbe subject.

“ Primarily " means fifty percent (50%) or more.

“ Proceedings’ means any judicial, administrative, arbitral acs, suits, mediations, investigations, inquirggeceedings, or claims
(including counter-claims) by or before a GoverntaéAuthority.

“ Product Sales Agreement has the meaning set forth in Section 11.2.2.22

“ Prorated Payments” has the meaning set forth in Section 12.1.4(a)
“ PURPA™ has the meaning set forth in Section 15.1.16.3

“ QQQ Issue” means any project or issue that relates to campé with New Source Performance Standard 40 CFRubpart QQQ or
potential hazardous waste issues relating to tirenstater sewer systems and flumes at the Refinacilifies which are addressed or
resolved through an Order of the EPA or amendnteatRefinery Consent Decree or through the Bgyienplementation of projects outsi
any such Order or amendment that address the fiogegoncerns.

“ Radio Tower Sharing Agreement’ has the meaning set forth in Section 8.15

“ Real Property " means the Refinery Real Property, the Cogen Compaased Real Property and the Terminals RealdPiypp
collectively.

“ Real Property Interest” means any of the Real Property, Easements, TRadines System Owned Real Property or Texas iRgel
System ROW Interests.

“Real Property Interest Assignment and Assumption Areement(s)’ has the meaning set forth in Section 11.2.2.4

“ Real Property Leases means the Refinery Real Property Leases, the €Qganpany Real Property Leases and the Terminalb Re
Property Leases, collectively.

“ Reasonable Efforts” means as to a Person, commercially reasonaldetefif such Person without the obligations to parany litigation
or pay or incur any material monetary paymeptsyided , however , that the foregoing shall not require or causeRanty to (a) waive any
right it may have under other provisions of this@gment, (b) grant any material accommodation&;)aake or cause to be taken any
action, or to do or cause to be done anything,esoptated by this Agreement to be taken or donewosed to be taken or done by the other
Party hereto.

“ Refinery " means BP Products’ refinery located in Texas Clgxas and generally referred to as the “Texag Réfinery.”
“ Refinery Assets’ means all of the items described and identifire@éction 2.1.1

“ Refinery Assigned Contracts’ has the meaning set forth in Section 2.1.1.8

“ Refinery Assigned Permits’ has the meaning set forth in Section 2.1.1.9
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“ Refinery Assumed Purchase Order$ has the meaning set forth in Section 2.1.1.13

“ Refinery Business’ means the business as conducted by the Seller Goaspthat relates exclusively to the ownershipraipen or use o
the Refinery Facilities and the Refinery Assets.

“ Refinery Business Books and Recordshas the meaning set forth in Section 2.1.1.10

“ Refinery Claims” has the meaning set forth in Section 2.1.1.12

“ Refinery Consent Decrees and Ordershas the meaning set forth in Section 18.1.1

“ Refinery Covered Remediation Indemnity” has the meaning set forth in Section 16.4.3.1

“ Refinery Covered Remediation Indemnity Threshold Anount ” has the meaning set forth in Section 16.4.3.2
“ Refinery De Minimis Amount ” has the meaning set forth in Section 16.4.1

“ Refinery Deposits and Prepaid$ has the meaning set forth in Section 2.1.1.11

“ Refinery Easements’ has the meaning set forth in Section 2.1.1.3(a)

“ Refinery Facilities” means the operating control rooms, shelters,dardil lines, pipelines, lab facilities, pump gias and equipment
located on the Refinery Owned Real Property anégpartenances thereto, and the Refinery LeaseldPRe@erty and the appurtenances
thereto, but excluding (i) power lines, pipelinedephone lines and other improvements and fixtaresed by public utilities furnishing
utilities to the Refinery Owned Real Property ahnel Refinery Leased Real Property, and (ii) rag¢inpipelines and other improvements
fixtures owned by Third Parties and located ontegseasements for such purpose that encumberdfieeRy Owned Real Property or the
Refinery Leased Real Property.

“ Refinery Hydrocarbon Inventory ” has the meaning set forth in Section 2.1.1.5
“ Refinery Leased Real Property’ has the meaning set forth in Section 2.1.1.2
“ Refinery Non-Hydrocarbon Inventory " has the meaning set forth in Section 2.1.1.6

“ Refinery Non-Specific Event Pre-Closing Third PartyClaim " means any Non-Governmental Third Party RefinengiBess Claim that
is not a Refinery Specific Event Pre-Closing Clainud for which the claimants or any of their respechffiliates, after the Effective Time
(but only to the extent relating to the period ptmthe Effective Time), have given notice to ibed a Proceeding against the Seller or the
Buyer or any of their respective Affiliates, excing any Third Party Claims relating to the Injectid/ells.

“ Refinery Owned Real Property” has the meaning set forth in Section 2.1.1.1

“ Refinery Personal Property” has the meaning set forth in Section 2.1.1.7

“ Refinery Pipeline Rights” has the meaning set forth in Section 2.1.1.4

“ Refinery Real Property” means the Refinery Owned Real Property and tH:&g Leased Real Property, collectively.
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“ Refinery Real Property Leases$ has the meaning set forth in Section 2.1.1.2(a)

“ Refinery Specific Event Pre-Closing Claim$ means any Non-Governmental Third Party RefinengiBess Claim for which the
claimants give written notice to or file a Procegfagainst the Sellers or the Buyer or any of trespective Affiliates after the Effective
Time, to the extent such Non-Governmental ThirdyPRefinery Business Claim is based upon a SpeEifient and seeks recourse for
personal injury to persons or damage to propecaesed by such Specific Event.

“ Refinery Survey” has the meaning set forth in Section 8.14.1.2(a)
“ Refinery Third-Party Easements” has the meaning set forth in Section 2.1.1.3(b)

“ Refinery Third-Party Real Property Leases” has the meaning set forth in Section 2.1.1.2(b)

“ Refinery Threshold Amount” has the meaning set forth in Section 16.4.2

“ Refinery Title Commitments ” has the meaning set forth in Section 8.14.1.1(a)

“ Refinery Title Exception Documents’ has the meaning set forth in Section 8.14.1.1(a)
“ Related Persons has the meaning set forth in Section 15.1.14

“ Releas€ or “ Released has the meaning set forth in Environmental Lawsluding the Comprehensive Environmental Response,
Compensation, and Liability Act, as amended, at/42.C. § 9601(22) and any analogous state Lawsjdeg not include migration or
movement of Hazardous Substances already presthe environment.

“ Relevant LIBOR Date” has the meaning set forth in the definition oBOR.

“ Remedial Work " means any work or action required to respond Rekease or the presence of Hazardous Substanaes at, upon,

over, across, under, within or migrating from theaRProperty, including all investigative, site ntoring, restoration, abatement,
detoxification, containment, handling, treatmeamoval, storage, decontamination, clean-up, tratsgisposal or other ameliorative work,
corrective action or response action to the exteguiired by (i) any Environmental Law, (i) any fulorder or enforceable request of a
Governmental Authority arising out of or in conrientwith any Environmental Laws, or (iii) any fin@ldgment, consent decree, settlement
or compromise with respect to any Environmental {lamt excluding, however, (a) the obtaining, ameadimrenewal or maintenance of
any Environmental Permits, including permits foy &grandfathered” units, other than EnvironmentairRits required to implement and
complete any such work or action, and (b) any nmamydtnes and penalties for violations of Enviromta Laws.

“ Representative” means, with respect to any Party, such Partyi@nkiffiliates and their directors, officers, aggntonsultants, partners,
members, managers, employees and advisors (inglgdich Party’s accountants, counsel, environmentaultants, financial advisors,
investment bankers and other authorized represesdat

“ Required Employee Record$ means the following records with respect to Tfaned Employees: (a) Department of Transportation
Exams & Results (49 CFR 199); (b) the OSHA 300rinjand illness log, the OSHA 301 incident reportfpthe annual summary, and
privacy case list (if one exists) maintained puréua OSHA Injury and lliness Records (29 CFR 19@d) training records for training
required by the OSHA Hazardous Waste OperationsEEamergency Response Standard
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(HAZWOPER) standard at 1910.120(p)(8)(iii)(C) argl0.120(q)(8)(ii); and (d) other records to theeextrequired and permitted by Law
be transferred to Buyer.

“ Response Period has the meaning set forth in Section 16.8
“ Retail Assets’ means all of the items described and identifire@éction 2.1.4
“ Retail Assigned Contracts’ has the meaning set forth in Section 2.1.4.1

“ Retail Locations” means those retail locations described in Schreedlull(E), as may be modified from time to time consisteithhis
Agreement, the Transaction Documents and Assigmadd&d Jobber Contracts.

“ Retail Personal Property” has the meaning set forth in Section 2.1.4.5
“ Retail Site Deeds' has the meaning set forth in Section 2.1.4.2

“ Retail Site PSAS’ has the meaning set forth in Section 2.1.4.3

“ Retained Liabilities ” has the meaning set forth in Section 5.1

“ Retained Litigation " has the meaning set forth in Section 2.2.17

“ Rolling Stock” means any automobiles, vans, trucks, tractoaetss, bobtails, forklifts and similar motorizedhicles, other than railcars
owned by the Seller Companies.

“ S&OR Audit ” means a systematic, structured audit of operatmrassets to evaluate conformance with varicesrial and external
operations requirements, performed by the Safe@p&rational Risk (or its predecessor, Group SaeBperations) corporate function of
an Affiliate of Seller Companies.

“ Seller” and “ Sellers” have the meanings set forth in the preamble.
“ Seller Companies’ means each Seller and each of its Affiliates thah any interest in any of the Assets.
“ Seller Confidential Data” has the meaning set forth in Section 13.11

“Seller Consolidated Group” means any affiliated, combined, consolidated, uita similar group with respect to any Taxes, inihg
any affiliated group within the meaning of Sectid04 of the Code electing to file consolidated fatlsncome Tax returns and any similar
group under foreign, state or local law of whickleaf (i) the Cogen Company and (ii) one or moréhefSeller Companies is or was a
member on or prior to the Closing Date.

“Sellers’ Guarantor Guarantee” has the meaning set forth in the recitals.
“ Seller Indemnified Party ” has the meaning set forth in Section 16.3

“ Seller Insurance Policies has the meaning set forth in Section 13.7.1

“ Seller IP Standards” has the meaning set forth in Section 8.10.1
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“ Seller Plans” has the meaning set forth in Section 15.1.10

“ Seller Retained Environmental Liabilities” has the meaning set forth in Section 5.1.2
“ Seller Vacation Benefits’ has the meaning set forth in Section 5.1.3

“ Sellers’ Guarantor " means BP Corporation North America Inc.

“ Sellers’ Guarantor Guarantee” has the meaning set forth in the recitals.

“ Shipping History Assignment Agreement’ has the meaning set forth in Section 8.3.4

“ Southeastern United State$ means, for the purposes of Section Gy, (i) the states of Alabama, Florida, Missigsignd Tennessee
and (ii) areas in the states of Missouri, Arkan$&ginia, Kentucky, North Carolina, South Caroliaad Georgia within a fifty (50) mile
radius of (a) the Terminals, (b) any terminal ownedperated by Buyer or (c) any Third Party owonedperated terminal at which Buyer
offers transportation fuels to customers via ad Rarty and through which the counterparty to atitemhal Assigned Branded Jobber
Contract draws supply of its approved retail siteder such contragpyovided , with respect to terminals covered by clauses(i) (c), that
Seller in its sole discretion shall have offerddeguested by Buyer, to enter into a proprietalgitive supply agreement for such termina
substantially the same form as those for the Tealsin

“ Specific Event” means (i) an accident, event or occurrence @peifically identified series of related eventd ascurrences) which
occurred prior to the Effective Time and which Bigyer can demonstrate and prove is a specificdéiptified accident, event or occurrence
(or series of related events or occurrences) arisin of the conduct by the Seller Companies oRbénery Business or Cogen Company
Business prior to the Effective Time or (ii) an Btzer occurrence or series of events or occurrewtdsh, although the Buyer cannot
demonstrate that such event or occurrence is afispdlg identified accident, event or occurrence & specifically identified series of rela
events or occurrences) as reflected in subsed)iabd@ve, the Buyer can demonstrate and prove &ant or occurrence that resulted solely
from the Seller Companiesbnduct of the Refinery Business or Cogen Compausirigss prior to the Effective Time. For exampleslaas
of Hazardous Substance that can be traced to #isecident which occurred prior to the EffectiVame as a result of the Seller
Companies’ conduct of the Refinery Business or @dgempany Business would be a specifically idegdifaccident, event or occurrence
under subsection (i) above and the presence oftigydar Hazardous Substance at the Refinery wisieéhtype of Hazardous Substance
which could only have been generated by the SElbenpanies but the Buyer cannot trace the releaaespecifically identified accident,
event or occurrence would be covered by subse(tjoabove.

“ Straddle Period” means any Tax period beginning before and endingr after the Closing Date. Notwithstanding amgto the
contrary herein, any franchise Tax shall be alleddb the period during which the income, operaj@ssets or capital comprising the base
of such Tax is measured, regardless of whethetigheto do business for another period is obtaimgthe payment of such franchise Tax.

“ Straddle Period Tax Return” has the meaning set forth in Section 17.1(b)
“ Subject Employees’ has the meaning set forth in Section 15.1.9.2
“ Substitute Credit Support Arrangements” has the meaning set forth in Section 8.8.1
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“ Target Sales Volume' has the meaning set forth in Section 7.3.1

“ Tax ” or “ Taxes” means all taxes, fees, duties and other assessnewever denominated, including any interestafiees or additions
to tax that may become payable in respect theiapipsed by any Taxing Authority, which taxes slvatlude, but not be limited to, any
license or registration fees and all income, frasehsales, use, excise, distilled spirits, matet,fpetroleum, environmental, gross receipts,
occupation, stamp, import, imposts, customs, duéegort, real and personal property, escheat ciaimed property obligations, transfer,
workers’ compensation, payroll and wage withholdimgemployment insurance and Social Security tarelsany adjustment made by any
Taxing Authority to a Tax Return.

“ Tax Information " has the meaning set forth in Section 17.9(a)
“ Tax Proceeding” has the meaning set forth in Section 17.3

“ Tax Return " means all reports, estimates, information stateand returns (including any amendments thereta)ing to, or required
to be filed in connection with, any Taxes pursuarthe statutes, rules and regulations of any TpRiathority.

“ Taxing Authority ” means any federal, state or local governmengngragency or political subdivision thereof, in theited States or
corresponding governmental unit in any foreign aouresponsible for the imposition of Taxes.

“ Technology Agreement’ has the meaning set forth in Section 11.2.2.13
“ Term " has the meaning set forth in Section 6.2.1

“Terminal Storage and Handling Agreement” has the meaning set forth_in Section 11.2.2.20

“ Terminal Management Systeni’ means local hardware that controls access to thaifals Assets and located at the Terminals Fias|
what can be loaded and the loading process and to#it&ing and inventory matters.

“ Terminals " means the following petroleum products facilitgserated by BP Products, in each case as moieylarty described in
Schedule 1.1(C)(i) the “Charlotte Terminal” located at 7401 Q. Holly Road, Charlotte, North Carolina 28214) the “Selma
Terminal” located at 3707 Buffalo Road, Selma, RaZarolina 27576; (iii) the “Jacksonville Terminddicated at 2101 Zoo Parkway,
Jacksonville, Florida 32226; and (iv) the “Nasteillerminal” located at 1409 51st Avenue N., Nasdyifennessee 37209.

“ Terminals Assets’ means all of the items described and identifire@éction 2.1.2

“ Terminals Assigned Contracts’ has the meaning set forth in Section 2.1.2.8

“ Terminals Assigned Permits’ has the meaning set forth in Section 2.1.2.9

“ Terminals Assumed Purchase Orders has the meaning set forth in Section 2.1.2.13

“ Terminals Business Books and Recordshas the meaning set forth in Section 2.1.2.10
“ Terminals Claims” has the meaning set forth in Section 2.1.2.12
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“ Terminals Deposits and Prepaid$ has the meaning set forth in Section 2.1.2.11
“ Terminals Easements’ has the meaning set forth in Section 2.1.2.3(a)

“ Terminals Environmental Claims” means all Third Party Claims which are broughtNmyn-Governmental Third Parties within twenty-
four (24) months following the Closing Date thagékeecourse for personal injury or damage to pypising out of contamination of the
surface, subsurface soil or groundwater which bkaslted from the Seller Companiese or operation of the Terminals prior to the &ffe
Time, provided such claim (i) is not a claim for remediation oé therminals Real Property or any sites contiguoubhe Terminals Real
Property and (ii) is not a claim for physical damsgo, or repair or modification of, any of the Marals Facilities.

“ Terminals Facilities” means the facilities associated with the Ternsnsdsets, together with all auxiliary equipmentibiary and
associated facilities and equipment, and all oitin@rovements relating to the ownership, operatioth maintenance of the Terminals Assets
and associated equipment.

“ Terminals Hydrocarbon Inventory " has the meaning set forth in Section 2.1.2.5
“ Terminals Leased Real Property’ has the meaning set forth in Section 2.1.2.2(a)
“ Terminals Non-Hydrocarbon Inventory ” has the meaning set forth in Section 2.1.2.6

“ Terminals Owned Real Property” has the meaning set forth in Section 2.1.2.1

“ Terminals Personal Property” has the meaning set forth in Section 2.1.2.7

“ Terminals Pipeline Rights” has the meaning set forth in Section 2.1.2.4

“ Terminals Real Property” means the Terminals Owned Real Property and greminhals Leased Real Property, collectively.
“ Terminals Real Property Leases has the meaning set forth in Section 2.1.2.2(a)

“ Terminals Surveys” has the meaning set forth in Section 8.14.1.2(b)

“ Terminals Third-Party Easements” has the meaning set forth in Section 2.1.2.3(b)

“ Terminals Third-Party Real Property Leases” has the meaning set forth in Section 2.1.2.2

“ Terminals Title Commitment " means any title commitment to insure title issibigdhe Title Company with respect to the TermiReahl
Property.

“ Terminals Title Defects” has the meaning set forth in Section 8.14.1.3(a)

“ Terminals Title Exception Documents’ has the meaning set forth in Section 8.14.1.1(b)

“ Terminated Consent Decrees and Ordershas the meaning set forth in Section 18.1.1
“ Texas City-LDH Butane Pipeline” has the meaning set forth in the definition oEXRs Pipelines System.”
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“ Texas Pipelines Systerfimeans the following pipelines and related assetsach case as more particularly described oedidb 1.1(D)
(which pipelines and assets include, for the avwdaof doubt, each pipeline expressly identifiedsshedule 1.1(Dyhether or not

currently in service, and all out-of-service oreathise idled pipeline segments previously operategart of such pipelines and assets prior
to being taken out of service or idled): (i) therfdxomeda Pipeline”; (ii) the “Texas City-LDH ButaR@eline”; (iii) the “P-rich, Texas City-
Chocolate Bayou Ethane-Propane Pipeline”; (iv) apinately sixteen (16) out-of-service pipelines ake (9) out-of-service pipeline
facilities in southeast Texas; and (v) other agdedi stations and properties in southeast Texas.

“ Texas Pipelines System Assetsneans all of the items described and identifie&éction 2.1.3

“ Texas Pipelines System Assigned Contractdhias the meaning set forth in Section 2.1.3.4

“ Texas Pipelines System Assigned Permitdas the meaning set forth in Section 2.1.3.5

“ Texas Pipelines System Assumed Purchase Ordérkas the meaning set forth in Section 2.1.3.9.
“ Texas Pipelines System Books and Recortibas the meaning set forth in Section 2.1.3.6

“ Texas Pipelines System Claimshas the meaning set forth in Section 2.1.3.6

“ Texas Pipelines System Deposits and Prepaitihas the meaning set forth in Section 2.1.3.7

“ Texas Pipelines System Facilitiesmeans the facilities associated with the Texagelies System Assets, together with all auxiliary
equipment, ancillary and associated facilities eqdipment, and all other improvements relatindhéodwnership, operation and
maintenance of the Texas Pipelines System Assdtassociated equipment.

“ Texas Pipelines System Owned Real Propertyhas the meaning set forth in Section 2.1.3.1
“ Texas Pipelines System Personal Propertyhas the meaning set forth in Section 2.1.3.3

“ Texas Pipelines System Real Propertymeans the Texas Pipelines System Owned Real Ryogied the Texas Pipelines System ROW
Interests, collectively.

“ Texas Pipelines System ROW Interestshas the meaning set forth in Section 2.1.3.2

“Third Party " means a Person, including any Governmental Aitthahat is not (i) a Seller or an Affiliate ofZeller, (ii) the Buyer or an
Affiliate of the Buyer or (iii) a Person that aftidre signing of this Agreement becomes a succestiy of a Seller, the Buyer or any of th
respective Affiliates.

“ Third Party Claim " has the meaning set forth in Section 16.7.1

“ Third-Party Real Property Leases” means the Refinery Third-Party Real Property lesaand the Terminals Third-Party Real Property
Leases, collectively.

“ Title Certificates ” means the Certificate of Debts, Liens and Possessd the Certificate of Use and Possessiomdrfdrms attached
hereto as Exhibits @nd_C1 , respectively.

“ Title Company " means Stewart Company, on behalf of Stewart Gilmranty Company.
“ Title Defects” has the meaning set forth in Section 8.14.1.3(b)
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“ Title Defect Amount” has the meaning set forth in Section 8.14.1.5
“ Title Defect Amount Adjustment” means any Title Defect Amount reduced from thed@Rurchase Price pursuant to Section 8.14.1.5
“ Title Exception Documents’ means the Refinery Title Exception Documents tredTerminals Title Exception Documents.

“ Title Policies” means Ownes Policies of Title Insurance on the form custotgarsed either in the State of Texas or the statghich the
Terminals Real Property are located as of the @¢pBiate (haming the Buyer as the insured) and iimguihat, after the Closing, the Buyer
has fee simple title to all of the Owned Real Propesubject only to the Permitted Encumbranced,awalid leasehold interest in all of the
Cogen Company Leased Real Property.

“ Title Representations” has the meaning set forth in Section 16.1

“ Transaction Document(s)’ means, individually or collectively, as the caxttenay require: (i) all of the ancillary agreemeatgered into
by the Seller Companies, the Buyer or any of thegpective Affiliates pursuant to this Agreemeii}tie Sellers’ Guarantor Guarantee and
(iif) the Buyer Guarantor Guarantee.

“ Transfer Documents” means the forms of (i) Deeds, (ii) Bill of Sakssignment and Assumption Agreement(s), (iii) Re@perty
Interest Assignment and Assumption Agreement(s)(andissignment of Limited Liability Company Intests attached to this Agreement.

“ Transfer Taxes” has the meaning set forth in Section 17.2
“ Transferred Employees” has the meaning set forth in Section 1.2 of Sake=8.1.

“ Transition Period " means the period commencing on the date of th@dition Services Agreement and ending on the “Agrent
Termination Date” set forth in the Transition Seas Agreement.

“ Transition Services Agreement’ has the meaning set forth in Section 11.2.2.12.

“ Treasury Regulations” means the tax regulations issued by the UnitatieStinternal Revenue Service, as amended, ingyoposed,
temporary and final regulations.

“ UIC Permit " means the Underground Injection Control (UIC)mirissued by the Texas Commission on EnvironmeQtallity (TCEQ)
pursuant to 30 Texas Administrative Code Chapt&n8idh respect to the Injection Wells.

“ Ultra Low Sulfur Diesel Supply Confirmation " has the meaning set forth in Section 11.2.2.19
“ Unassigned Brand Covenant or Use Restrictiohhas the meaning set forth in Section 1.2 of Saled3.17.

“ Unions” means (i) The United Steel Workers Internatiddalon, Local No. 13-1 and (ii) the Associated Ganfithe United States
respectively for the relevant employees.

“ Updated Refinery Survey” has the meaning set forth in Section 8.14.1.2(a)
“ Use Restriction” has the meaning set forth in Section 2.1.4.2
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“ Wages” means the annualized base salary for either ekemgalaried non-exempt employees and shall nfeahpurly paid employees,
the rate of each employee receives per hour waekelliding overtime or shift differential. FurthéryWages” shall exclude any

(i) commission, (ii) annual, short-term and longstaéncentives, (iii) recognition payments or awar@e) benefits, (v) perquisites, and

(vi) non-cash compensation.

“ Waiver Rights Under Retail Site PSAS’ has the meaning set forth in Section 2.1.4.3

“ Waste Water Project” means any and all modifications to the Refineagikities and/or processes that must be completedder to
allow the Refinery to cease the injection of anytemials into the Injection Wells and allow for tbiesure and abandonment of the Injection
Wells.

“ Waste Water Project Completion Date’ has the meaning set forth in Section 13.12
“ WARN Act " means the Worker Adjustment Retraining NotificatiAct of 1988.

“ WARN Obligations ” means obligations under the WARN Act or under ammyilar provision of any federal, state, regioriatgign or
local Law.

“ WTI Differential to CMA NYMEX " is the arithmetic average of the prompt Argus VWifferential to CMA NYMEX published in the
Argus Crude daily market report for all the quatattdays during the applicable trade month bearaug ¢PA00023692MMO010grovided
that only quotation days other than a Saturdayd&yior other day on which commercial banks in HousTexas are authorized by law to
close will be included.

Section 1.2 InterpretationdJnless expressly provided for elsewhere in tigse@ment, this Agreement shall be interpreted co@ance
with the following provisions:

1. Whenever the context may require, any pronoed irsthis Agreement shall include the correspogdirasculine, feminine or
neuter forms; and the singular form of nouns, pumsocand verbs shall include the plural and viceaer

2. If aword or phrase is defined, its other grarticahforms have a corresponding meaning.
3. A reference to a Person, corporation, trusitespartnership or other entity includes any efith

4. The headings contained in this Agreement aregfi@rence purposes only and shall not affect tharmmg or interpretation of this
Agreement.

5. All references in this Agreement to articlegtems, subdivisions or schedules thereof shadirref the corresponding article,
section, subdivision or schedule thereof of thise&gnent unless specific reference is made to atickes, sections, subdivisions or
schedules of another document or instrument.

6. A reference to any agreement, document or sdbdéitheluding a reference to this Agreement) ishi agreement, document or
schedule as amended, varied, supplemented, nowateglaced, except to the extent prohibited by Agreement or that other agreen
or document.
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7. No waiver by either Party of any default by ttlker Party in the performance of any provisiomdition or requirement herein
shall be deemed to be a waiver of, or in any marglease the other Party from, performance of dhgrgorovision, condition or
requirement herein, nor shall such waiver be deexméé a waiver of, or in any manner a releast¢hefpther Party from future
performance of the same provision, condition ounegnent. Any delay or omission of either Partgxercise any right hereunder shall
not impair the exercise of any such right, or akg tight, accruing to it thereafter. The failureeither Party to perform its obligations
hereunder shall not release the other Party frenpérformance of its obligations.

8. A reference to any Party to this Agreement atlaer agreement, document or schedule includeBadhg’s successors and
assigns.

9. A reference to legislation or to a provisionegfislation includes a modification or reenactmafit, a legislative provision
substituted for it and a regulation or statutorstinment issued under it.

10. A reference to a writing includes a facsimiBnsmission of it and any means of reproducingi@eds in a tangible and
permanently visible form.

11. The words “hereof,” “herein” and “hereundertamords of similar import when used in this Agreatnghall refer to this
Agreement as a whole and not to any particularipiow of this Agreement, and article, section, satisn, schedule and exhibit
references are to this Agreement unless otherwiseifsed.

include,

12. The words “including, includes” anall variations thereof shall mean “including vaith limitation.”

13. The word “or” shall have the inclusive meaniagresented by the phrase “and/or.”

14. The phrase “and/owhen used in a conjunctive phrase shall mean aayoomore of the Persons specified in or the exige!
occurrence of any one or more of the events, cimmditor circumstances set forth in that phraseyided , however , that when used to
describe the obligation of one or more Person®tany act, it shall mean that the obligation isdbégation of each of the Persons but
that it may be satisfied by performance by any anmore of them.

15. “Shall” and “will” have equal force and effect.

16. The Exhibits and Schedules identified in thiggement, including all disclosure schedules t® Agreement, are incorporated
herein by reference and made a part of this Agreéme

17. The Parties have participated jointly in thgatation and drafting of this Agreement. In theltvan ambiguity or question of
intent or interpretation arises, this Agreementldi@construed as if drafted jointly by the Pastéand no presumption or burden of proof
shall arise favoring or disfavoring any Party bstue of the authorship of any of the provisionsto$ Agreement.

18. Unless otherwise specified, all referencesdpegific time of day in this Agreement shall bedshupon Houston, Texas Time
on the date in question.
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19. References to “$,” “U.S. $” or to “dollars” shaean the lawful currency of the United State#\aferica.

20. No action shall be required of the Parties pikoa a Business Day, and in the event an actioegigired on a day that is not a
Business Day, such action shall be required todsfopmed on the next succeeding day that is a BgsiDay.

21. All references to “day” or “days” shall mearesadar days unless specified as a “Business Day.”

22. (a) Certain of the Assigned Assets are indagted, held or used in the conduct of more thanadrseich businesses, (b) it is the
intention of the Buyer and each Seller that alhef Assigned Assets described in clause (a) abewsld, conveyed, assigned, transfe
and delivered to the Buyer under this Agreemerd, (@htherefore, any Assigned Asset which is desctiin clause (a) above shall be
considered, for purposes of this Agreement, tovaeeal, held or used Primarily in the conduct of ta of the Refinery Business or the
operation of that one of the Refinery Assets, taemiinals Assets, the Texas Pipelines System Ass@&stail Assets with respect to
which such Assigned Asset is Primarily owned, eeldsed.

23. The term “made available to Buyer” and wordsiofilar import means that the relevant documenstifuments or materials
were either provided directly to Buyer or were posand made available to Buyer for review in théaDRoom.
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