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APServices ..

When it really matters

November 13, 2012

Paul Pullo

Gene Pullo

Metro Fuel Oil Corp.
500 Kingsland Ave
Brooklyn, NY 11222

Re:  Agreement for the Provision of Interim Management Services — First Amendment
Dear Messts. Pullo:

This letter represents the first amendment (the “First Amendment”) to the agreement
between AP Services, LLC, a Michigan limited liability company (“APS”) and Metro Fuel
Oil Corp. and certain of its debtor affiliates and subsidiaries, as debtors and debtors in
possession in the chapter 11 cases (“Chapter 11 Cases”) pending in the United States
Bankruptcy Court (“Bankruptcy Court”) for the Eastern District of New York (Jointly
Administered under Case No. 12-46922 (ESS)) (collectively, the “Debtors™), dated
September 17, 2012 (the “Engagement Letter”). Unless otherwise modified herein, the
terms and conditions of the Engagement Letter remain in full force and effect.

Section 2, Success Fee, of Schedule 1 to the Engagement Letter is hereby replaced by the
following:

2.  Success Fee: In addition to hourly fees, APS will be compensated for its efforts by the
payment of a Success Fee. The Debtors understand and acknowledge that the Success
Fee is an integral part of APS’ compensation for the engagement.

APS will be eligible to earn a Success Fee composed of two components:

e The first component of the APS Success Fee is a single Transaction Fee in the
amount of $450,000. The Transaction Fee will be payable only after the
(1) completion of a Transaction, or a series of related or unrelated Transactions,
when the Aggregate Value of such Transaction(s) exceeds $50,000,000, and
(ii) entry of an order of the Bankruptcy Court approving and directing payment
of such Transaction Fee.

e The second component of the APS Success Fee is a Recapitalization Fee which
will entitle APS to incentive compensation to the extent the Aggregate Value of
a Transaction, or a series of related or unrelated Transactions, reaches certain
threshold amounts, as defined below:

2000 Town Center | Suite 2400 | Southfield, Ml | 48075 | 248.358.4420 | 248.358.1969 fax | www.alixpartners.com
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- APS shall earn a Recapitalization Fee of 0.75% on the Aggregate Value of a
Transaction, or series of Transactions, that exceeds the minimum threshold of
$70,000,000, up to an Aggregate Value for such Transactions, of
$79,999,999. The Recapitalization Fee of 0.75% is to be applied against the
total Aggregate Value of a Transaction, or a series of Transactions. The
Recapitalization Fee, if earned, would be in addition to the Transaction Fee
of $450,000 noted above.

- APS shall earn a Recapitalization Fee of 1.00% on the Aggregate Value of a
Transaction, or a series of Transactions, that exceeds the minimum threshold
of $80,000,000, up to an Aggregate Value for such Transactions in an
amount that results in the payment in full of all allowed general unsecured
claims (the “Payment in Full Threshold Amount™). The Recapitalization Fee
of 1.00% is to be applied against the total Aggregate Value of a Transaction,
or a series of Transactions. The Recapitalization Fee, if earned, would be in
addition to the Transaction Fee of $450,000 noted above.

- To the extent that the Aggregate Value of a Transaction, or a series of
Transactions, reaches the Payment in Full Threshold Amount, APS shall earn
a Recapitalization Fee as follows: (i) one percent (1.00%) of the Aggregate
Value of any Transaction or series of Transactions with Sprague, Hess,
Buckeye, Global, or any other identified strategic partner sourced by Gene
Pullo or Paul Pullo (collectively, “the Pullos™), or (ii) two and a half percent
(2.50%) of the Aggregate Value of any Transaction or series of Transactions
with any entity other than Sprague, Hess, Buckeye and Global, or any other
identified strategic partner sourced by the Pullos. The Recapitalization Fee
of either 1.00% or 2.50% is to be applied against the total Aggregate Value
of a Transaction, or a series of Transactions. The Recapitalization Fee, if
earned, would be in addition to the Transaction Fee of $450,000 noted above.

- APS shall be limited to earn one Recapitalization Fee. For example, if the
Aggregate Value of a Transaction, or series of Transactions, is $80,000,000,
then the Recapitalization Fee shall be $800,000 (for a total Success Fee of
$1,250,000 when added to the Transaction Fee of $450,000).
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The following table summarizes the calculation of the Success Fee:

Amount of
Sucecess Fee Components Rate New Debt or
Equity (000s)

Amount of
Success Fee

Transaction Fee $450,000
Aggregate Value of $50,000,000 or
greater

Recapitalization Fee

Aggregate Value of $70,000,000 up 5%
to $79,999,999

Aggregate Value of $80,000,000 up 1.00%
to Payment in Full Threshold
Amount

Aggregate Value reaches Payment in 1.00%
Full Threshold Amount (Sprague,
Hess, Buckeye, Global, or other
third party sourced by the Pullos)

Aggregate Value reaches Payment in 2.50%
Full Threshold Amount (excl.
Sprague, Hess, Buckeye, Global, or
any other third parties sourced by the
Pullos)

For purposes of this Amendment, a “Transaction” shall be defined as any of the
following events, whether pursuant to confirmation of a Plan of Reorganization or
a Plan of Liquidation (collectively, a “Plan”), or a sale under section 363 of the
Bankruptcy Code:

The sale, transfer or other disposition (in one transaction or a series of
transactions) of any portion of the assets or equity of the Debtors; any material
debt refinancing, recapitalization or restructuring pursuant to a Plan.

For purposes of this Amendment, for any sale Transaction, “Aggregate Value”
shall mean the gross proceeds or other consideration paid to, or received by, any
of the Debtors, or any of their equity or debt holders, or other parties in interest in
connection with a Transaction or series of related or unrelated Transactions,
provided, however, that gross proceeds or other consideration paid or received
shall not be counted twice for purposes of calculating Aggregate Value. For
example, if a Transaction, or series of Transactions, obtains $80,000,000 in gross
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proceeds or other consideration and such proceeds are then distributed to creditors
under a Plan of Reorganization, the Aggregate Value of the Transaction (or series
of Transactions) shall be $80,000,000, not $160,000,000. The Debtors and the
Committee shall each work in good faith to determine Aggregate Value in the
context of a sale Transaction as described above.

- For any Transaction pursuant to a confirmed Plan, “Aggregate Value” shall mean
the total value to be distributed to creditors under such Plan, to be determined in
good faith by the Debtors and the Committee, provided, however, that in no event
shall Aggregate Value be counted twice and otherwise deemed to also include the
value of assets, proceeds or other consideration received or held by the Debtors
prior to such distribution under a Plan.

- For purposes of this Amendment, all threshold amounts mentioned above will be
adjusted to the extent that certain claims or other indebtedness of the Debtors are
assumed and/or reinstated, or to the extent such claims are not incorporated in the
definition of Aggregate Value in connection with a Plan. In the case of secured
claims or indebtedness, if $10 million of existing secured debt is assumed and/or
reinstated, the Transaction Fee threshold would be reduced by $10 million (from
$50 million to $40 million), and all Recapitalization Fee thresholds would also be
reduced by $10 million. In the case of assumed or reinstated obligations that, in
the absence of such assumption or restatement, would give rise to an unsecured
claim, the Transaction Fee and Recapitalization Fee threshold adjustment would
be reduced by an amount equal to the percentage distribution the claim would
have received had it not been assumed or reinstated. The Debtors and the
Committee shall each work in good faith to determine the adjustment, if any, to
the Transaction Fee and Recapitalization Fee thresholds based on assumed and/or
reinstated claims.

- For purposes of this Amendment, the Payment in Full Threshold Amount will be
determined based on the actual amount of allowed general unsecured claims;
provided, however, that payment of the Recapitalization Fee based on the
Payment in Full Threshold Amount shall be subject to the payment provisions
described directly below.

- The Recapitalization Fee is subject to payment in one or more installments as the
threshold amounts are reached. The first installment shall be paid at the closing
of the Transaction or upon confirmation of a Plan, to the extent certain
Recapitalization Fee thresholds defined above have been achieved, or as
otherwise agreed, subject to entry of a Bankruptcy Court order approving and
directing the payment of such Recapitalization Fee. To the extent that the
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Payment in Full Threshold Amount is triggered at closing of the Transaction or
upon confirmation of a Plan, or has not been determined at the closing of the
Transaction or upon confirmation of a Plan because the actual amount of filed
and/or scheduled general unsecured claims is still being determined, then the
remaining portion of the Recapitalization Fee (i.e., the amount potentially due on
any amounts over-and-above those paid at closing of the Transaction or upon
confirmation of a Plan based on the Payment in Full Threshold Amount) shall be
payable as follows: (i) (a) first, fifty percent (50%) of such Recapitalization Fee
shall be paid at closing of the Transaction or upon confirmation of a Plan if there
is sufficient Aggregate Value to pay all general unsecured claims in full on a
consolidated basis, as determined by an agreed-upon estimate of such claims by
the Debtors and the Committee, and (b) second, the remaining fifty percent (50%)
of such Recapitalization Fee shall be due and payable only once all allowed
general unsecured claims have been paid in full; or (ii) as otherwise agreed. If
the Aggregate Value has not been determined as of the effective date of a Plan,
the Debtors will take appropriate measures to ensure that sufficient monies are
available to pay APS the Success Fee such as by (i) placing funds in escrow in an
amount sufficient to pay the Success Fee; and/or (ii) assuming the Engagement
Letter in connection with any Plan.

- For the avoidance of doubt, APS will not seek an additional fee on sourcing the
existing DIP Financing package, although the DIP amount is included in the
existing claim amounts, so that APS would benefit from a Transaction that repaid
the DIP since the amount of the debt under the DIP would be included in the
“Aggregate Value.”

- The Recapitalization Fee and the Transaction fee are subject to approval by the
Bankruptcy Court on a reasonableness standard pursuant to the Jay Alix Protocol.

* * *
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If these terms meet with your approval, please sign and return the enclosed copy of this First
Amendment.

We look forward to our continuing relationship with you.
Sincerely yours,
AP SERVIQGES,

<

David Cé ston
Acknowledged and Agreed to:
METRO FUEL OIL CORPORATION
TS , D
By: e M

Its:

Dated: /’/Iﬁ? ,//' 2,






