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After recording return to:

Michael R. Seghetti
Elias, Meginnes, Riffle
& Seghere, P.C.
416 Main Stret; Suite 1400
Peoria, 1llinois (61502

MEMORANIUM OF SUPPLY AGREEMENT

TAKE NOTICE that Sierra Petroleum Company, Inc.(“Supplier”) and AKSRS
Moffat, Inc. (“Customer”) have entered into a SupplyA greement (“Agreement”) dated as of
January 26, 2006 regarding the property commonly kincwr as 15857 S. Halsted, Harvey, Illinois
60246, and more particularly described on Exhibit A attached hereto and made a part hereof
(the”Premises”).

The Agreement provides for the supply of motor fuel to the Premises for a ten
(10) year period.

Dated: May 2, 2008

SIERRA PETROLEUM COMPANY, INC.

By: / / —

George Athans, President

e St st £ i O S

I————e VSl
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State of 1linois )
8.
County of WEM/{J)

I, the undersigned, a Notary public in and for said County and State aforesaid, DO HEREBY
CERTIFY that George Athans, personally known to me to be the President of Sierra Petroleum Company,
Inc. and Illinois corporation, and personally known to me to be the same person whose name is subscribed
to the foregoing instrument as such President, appeared before me this day it persott and acknowledged
that he signed, sealed and delivered the said instrument as his frec and voluntary act as such President, and
as the free and voluntary act of said corporation for the uses and purposes therein set forth; and on his oath
stated that he was duly authorized to execute said instrument.

GIVEN under my hand and notarial seal this Aday of /?7 A \/ , 2008.

Notary Publj

. gl i ]

»OFFICIAL SEAL”
308-0320 MARY ATHANS
Notary Public, Siato of Hinols
My Commission axpires 07/22/00

Pt
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EXHIBIT A

Agreement

‘ Mobi 4 @

SUFPLY AGREEMENT

This Supply Agreement {the “Contract”) made end entered firo berwoen Sierra Petroleurn Company,
Ir<., with a business address of 8195 Pyatt Road, Lake in the Hills, iinois 60156, hereinafter called "Sofler®

awdl AL SRS f70/FAT e ,
with a buslies' nddress of /S & 577 S5 AL CJ‘?E—D', ARAUNES /< Go Y76

hereinafier called Wirchaser” or “Franchise”.

WITNESSETH:

In consideration of the ratii] promises herein contained, Seller shall sall and deliver to Purchaser at the
premiscs located at_ /5§ 5 5, ABCCTED , Aan VO 4L G£aYEh  (the "Premitses”),
and Purchaser shall purchase, receive nd pa for, branded produci(s) uader e LA e g
trademarks, service marks, trade names, t7a7d names, trade dress, togos, color pattems, color schemes, design
schemes, insignia, image slandards or othel e identifications of Selfer's supplier of such branded products ¢the
“Proprietary Marks"), and other products, of th- kird 744 ir the quantities and under the terms and conditions
specifically set forth in Commodity Schedule(s} anic i} hereto and made a part hereof, Seller's supphier of such
branded products under the Proprietary Marks is i N W » and such supplierand its
successor(s) are referred 10 hereinafter as the “Supplier”,

1. Durgtion.  (2) This Contract shall be for a term of ten (Hyzcari(the “Term™). The Contract shall become
effective on the date of execution. (b) Seller shall have the fight fo et 1o mporary extensions of this Contract of up
to 180 days per extension. Any such extension shall ot be considered arerevil of this Contrace,

2. Produgts. The following Commeodity Schedule(s) forming o part of this Co'iact were affixed gt or before the
signing bereof,

COMMODITY SCHEDULE(S) DATE
& Zorp _ e A A

By mutual agreement, this Contract may be amendsd from time to time by adding other or additianal
schedules, substituting revised schedules or by deleting one or more items or provisions from any Comimodity
Schedule(s) listed hereinabove. Additional and revised schegules shalt be so marked and initinled by an authorizea
representative of Seller and by Purchaser and shall be affixed to and become a part of this Contract from and afier
the date appearing on such edditional or revised schedule(s). Deletions shafl be by notice given as provided herein
and effective when zccepted,

Sierra Petroleum Co, In¢ Fuel Supply Agreement 1
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3. Quaptily. Setler shalt sell to Purchaser and Purchaser shall purchase from Seller the product(s) covered by this
Contract in the quantities shown on the applicable Commadity Schedulers), However, during any period of this
Coniract for which theamount of any such product(s) that Seller is sequired to defiver to Purchaser is prescribed by
government rules, regulations or orders, or becomes subjest fo an eflocation by Suppier, the quartity of such
product{s} covered by this Contract shall be the quartity so prescribed or aflocated instead of the quaritity shown an
the applicable Commodity Schedule(s), For purposes of the Commodity Schedule(s), the "contract quartisy” for
any period shall be the quantity of produci(s) which Selleris obligated 10 sell and Purchaser is obligated 1o huy
under this Contract during that peried whether prescribed by the sttached Commodity Schedule(s) or by government
rules, regulations or orders. In addition, if Supplier reduces its allocation of products 1o Seller, then the quantity
of produets that Setler is obligated to defiver and sell to Purchaser under the applicable Commodity Schedule(s)
shail be reduced in the same proportion as Supplier’s reduction of its sllscation to Seller for the same product
and grade. Ttis specifically agresd and understood that any purchase or sale in excess of the volumes described
above shall not in any way be considered 1o modify this Contract as regards quantitics to be deliyered.

4. PuseMethod of Pavment. (2) The price of the productis} covered by this Contract shalt be s stated is the
applicatle Commuodity Schedale(s). Purchaser shall pay cash (or at Seller's option, certified or cashiers check,
money crde, Electronic Funds Transfer (“EFT™), Automated Direct Debit System, or other means approved by
Seller) for 7%/ gods delivered to Puschaser by Seller under the terms of this Contmet except deliveries for which
credit has been piey ously amanged in writing with Seller, Payment shall be made at the time of delivery.
Purchases made wud i paid for on delivery shall be payable at Seller's wrincipal office unless otherwise specified
by Sefier.

{b) Where Seller =quires payment via EFT, Porchaser will estublish 4 commercial account with a finaneis)
institution that provides EFT gervives and will authorize Seller fe inftiate transfers of funds between Purchaser™s
account and Seller's accounts ;orzav nent o all amownts duc to Seller under thig Contract for the entire Term,
including renewal periods. Purcheser shatnot use, or permi 1o be used, said commercial accoum for personal,
family, or household parposes. Purcha jer wil’ provide Seller with all information and authorization necessary 10
debit and gredit Purchaser’s account, Pushsr o shall maintain 2t all times funds in its account sufficient 1o make
payments o Seller at the fime of the EFT trangsiticn. Should any BFT transaction be rejected by Purchaser’s
financ sl instirution for Purchaser’s failure o m: itz h +afficient funds in Purchaser’s zccount, in addition to any
rights Sefler may haveunder this Contract or the kv Suller may collect a service charge for each ocoumence of
such rejection by the financisl institution, whether or Lot paviaentis subsequently paid by Purchaser, Scller may, at
its sole discretion, require that subsequent payments be mz Je by .neans of cash, certified ar cashier's check, mormey
order, or other means satisfactory to Seller. Purchaser shall wdrnify, defend and hobd Seller harmbess for any
losses, costs, o damages arising out of any breach or vioation 68 Lubparagraph 4(b).

(¢} If at any fime the financial responsibility of Purchaser slall Yee sme impaired or unsatisficiory to Sefler,
or should Purchascr be in arears in his accounts with Seller, Seller mayieqe.re as a condition of making further
detiveries inder this Contract, payment by Purchaser of afl past dur accouiitsan” cash payment for ail future
deliveries,

3. Relationship of the Parties. (a) By this Agreement, Scller and Purchaser establish a “Frasiise” and “Franchise
Relationship™ as defined by the Petroleum Marketing Practices Act, 15 U.S.C. §2801, er olg (e “PMPAY),
Purchaser acknowiedges that its franchise relationship is exclusively with Seller. Nothing L this Fnntract may be
construed as creating a direct franchise relatiorship between Purchaser ang Supphier.

(b} Purchaser is an independent business with the exclusive right to direct and control the 1 sines operation
at the Premises, including the establishment of the prices at which products and merchandise are sold. Se/'er
reserves no control over the business st the Premises. Purchaser Bas o avtharity to employ anyone as anemployo
or agent of Seller for ary purpose.

{¢) Purchaser dhall represent itself to the public as an independent and Jocal business entity opersting af i
Pramises under & franchise from Seller. Purchaser shafl take necessary action to effect this representation, including
placing a notice of Purchaser’s status in a conspicuous place on the Premises snd on stationery and writien or
graphic materials, the content, placement and form of which Supplier shalt specify from time lo time,

Sierra Petroleum Co. Inc Fuel Supply Agrecment 2
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6. Liability and Indemnity. Neitner selier ior Supplier shall be lisble 1o Purchaser or to any other person for any
damage to or loss of property, or for injury to or death of persons or for the violation by Purchaser or any other
person of any governmental statute, law, regulation, rule, or owdinance, arising from the operation Or activities of
Purchaser or any other person pursuant to this Centrac, Purchaser shall.indemnify, protect, defend, and save
Seiler and Supplier harmless from and against any and all tasses, claims, Jiabilities, cavironmental cleanup
costs, fines, penalties, suits and actions, Judgments and costs, including atiorneys’ fees and the costs of litigation,
which shalf arise from or grow out of any injury 1o or death of persons, or damage to or loss of property, or
violation by Purchaser or any other person of any governmental statute, law, regulation, rule, or ordinance,
directly or indirecely arising out of, or resulting from, o in an ¥y way connected with (i) Perchaser's performance
of this Contract, (ii) operation of Puscheser, or activities of any other person, at the Premises, or (iii the condition of
the Premises or of the adjoining streets, sidewsatks or ways, trrespective of whether such injury, death, damage or
Joss is sustained by Porchaser or any ather person, firm o7 corporation which may seek to hold Selfer <t Supplier
liable. The existence or non-existence of any insurance that may be required ander this Contract will nat it
Purchaser’s indemnity or other abligations under this Contract, This indemnity shall survive the termination or
nelren swal of this Contract.

7. CadinSecurity Injsrest/Mortgage.

8) #hile nothing herein shall be construed as obligating Seller to extend any credit 1o Purchaser, in the
avent Sellein s soledetermination does elect to extend credit to Purchaser, such extension of credit shall only be
miade in writing. i redit is so extended it shall be cxtended on the fol lowing terms and eonditions:

(1)7a1c7 event payment is not made on or befbre the due dite, a late payment charge in an amount
established by Seller £ory time 1o time, not to exceed the maximum allowed by taw, may bo imposed fior each
month (and any part ther ") which elapses from due date to the date payment is received by Seller, Seller's right
to collect 4 late: payment char e Uoes not operate as a waiver aguinst Seller’s right of termination of this
Contract or of any other right %40 Sclier may have at Jaw or in equity for Purchaser's failure 1o pay sums owed
when due,

{2) Selter will fernish 1o Parchaser statements of Purchaser's account upon Purchaser’s request, but
in no event more frequently than on a muidly basis. Payment of any such bills shall not prejudice the right of
Purchaser to question the correctness thereo® rio-ided, however, afl bills and statements rendered to Purchaser by
Seller during any month shall conclusively be £ esv ard to be true and correct after thirty (30) days following the
end of any such month, unless within said thirty (30; vay period Purchaser defivers to Seller's accounting office
issuing said statement written exception thereto seftiny forth e item or items questicned and the basis therefor.
Time is of the cssence in complying with this provision,

(3} Inthe cvent thers are additional businesy irZisa-tions between Purchaser and Seller, inchuding
without limitation thoss relating to credir sales of products other #4n hose identified herein, promissory notes, or
real estats, unless it is dearly indicated in writing by Purchaser as 1 o rayments received by Seiler from
Purchaser are to be applied, then such payments shall be applied by Selfer i tbr following order or priority: (i)
trade accounts, (ii) promissory noles, {jii rentals or other amounts due underan” other agreement or transactions.

(4) Sellter reserves the right to withdraw such credit immediaty = at any time on giving to Furchaser
notice thereof, In the event credit is withdrawn, alfl amounts then due and owing shal vecurme payable, and all
future sales by Seller to Purchascr shaf] be Tor cash {or at Seller's option certified or coshier's Sheck, moey order ar
other means approved by Seller),

{5) Seller shall have the right but not the obligation to offset any indebtednioss ovind by Sdller o
" Purchaser against any indebtedness owed by Purchaser to Seller, whether arising from the sale Of pads or
product(s) under this Contract, or from any other business fransaction described in paragraply 7(c) al ove,

(B) In order t secure payment of all Purchaser's present and future indebtedness owed by Porchanr o
Seler at any time during the Term of this Contract, including renewal periods, or upon its termination OF expireion,
Purchaser hereby grants to Selfer a security interest and/or & purchase money sacurity interest in (7) all of Porc iaser's
inventory of petroleum products and tires, batieries snd accessaries {"TBA") purchased from Scller, regardless oi°
when purchased, (i} all accounts receivable owing to Purchaser regardless of when or how incurred, (iiiall of
Purchaser's equipment purchased from Selfer, and (iv) all proceeds of Purchaser's inventory, accounts receivable and
equipment, Purchaser shall sign all financing statements and renewals as necessary 1o provide public record of this
security interest. In the event of insolvency of Purchaser, assignment for benefit of ereditors, the instirulion of
bankruptcy, insolvency, reorganization, receivership, debt adjustment, or liguidation proceedings, by or gainst
Purchaser, or failure of Purchaser to perform any of the obligations of payment in accordance with the tems of

Sierra Petroleum Co. Inc Fuel Supply Agreement 3
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“paysment established by Seiler fro..: time o time, Seller shalk have the option witut notice o dernand spon
Purchaser to declare an event of default under the Uniform Commercial Code, and upon any such defapit, Seller
may declare all of Purchaser's indebtedness to Seller immediately due and payable. Thereafter Seller may proceed
to enforce payment and may exercise any and all rights availabic to it. Seller reserves the right to require from
Purchaser from fime to thne = sccority deposit, letter of eredit, personal guaranty and/or other forms of
secerity acceptable to Seller to secure Purebaser's obligations under (his Contract ar any other contract or
agreement between Selfer and Porchaser,

{¢) In addition to the security interest provided for in the preceding parsgraph, Purchaser shall execute a
mortgage in the form artached hereto 6 further secure Purchaser's performance of each and every obligation and
covenant hereunder,

8. Credit Cards.

{8) As fong as Seller elects to 2ccept specified cradil vards, credit identifications, fleet cards, debit eards,
pre-paid cards or other similar ransaction authorization cards (collectively “Transaction Cards™), Puthuser
shalt cecept and honor all Transaction Cards ideatified in Suppliers Transaction Card guide and other similar
manaals and guidelines, whether in written or electronic form (such guide, manuals, nd ather guidelines
refer ed 12 as the “Card Guide™ for the purchase of authorized produets and services. Purchaser shall account
for and pre cess all such transactions in strict compliance with the terms set forth in the Card Guide. Purchaser
shall pay sy Transaction Card processing fee that may be assessed for providing such services,

{0) Sel’ce shall accept from Purchaser alt transactions generated as a result of purchases made with
suthorized Transae’ss Cards and shall process such purchases in accordance with the terms in the Card Guide.
At Seller's option, Selier shall pay the amount of the transactions to Purchaser, after deductin g any processing
fee in effect under Supy ie:"s then current Card Guide, by: (i) check to Purchaser, (i) a credit to Purchaser's
bank account by EF1; or (jii} satting off the amount against Purchaser’s account with Selier Purchaser herchy
grants Selier & security intervst ' Puichaser's rights to credit card payments 10 the full extent of the amounts
owed by Purchaser to Selter at e4y and 2l times.

(<) Por each trnsaction not {uthor zed, disputed by a customer, or otherwise subject 1o charge back
under the Card Guide, Seller may eiti=e.chasne the amount 1o Purchaser's scconnt or require Purchaser to make
immediate refund to Seller, including refind Vy drakt or EFT injtiated by Seller, without any deduction for any
processing fee,

{d) Purchaser acknowledges receipt of @ o7oyof the Card Guide and shall comply fully with the
operating rules, terms and conditions thereof. Witk put limiting any rights or remedics available to Seller, if*
Purchaser fails to comply with this paragraph or the Ca: Guice, Sebler may limit or ierminate Purchaser’s right
1o participate in Supplier’s Transaction Card program. Fuher; Supplier or Setter may gher, modify, amend, or
terminate the Transaction Card program at any time upon ne <ce4o Purchaser,

{e} Seller and Supplier shall have the right to charge bac{ salés transaction amounts. Purchaser shall
maintain a record of each sales transaction {including the actuat deud gen’ rated by the sale) for & period of no
less than six (6) months trom the date of the-iransaction. Any credit c2/d ¥ arsactions that are charged back
because of faitere to comply with the then-current instructions and policics i1 2 Card Guide or becauss of
customer dispute will be the responsibility of the Purchaser, Purchaser shall be responsible for imprinters fent to
it. Inthe event an imprinter is Jost, stelen or damaged beyond repair, Purchaser < 1al} seimburse Seller in full for
the cost thereof,

. (D) Purchaser and Seller agree that all Transaction Card sales ai the Premises shili, made prrsuant fo
“Supplier's point of sale (“POS™) system for processing Transaction Cards. Purchaser shati Fase Zoe POS
maching and other associated equipment from Seller during the initial Term and an y renewal Grmis Contract
and comply with Supplier’s POS polivies and guidelines, as amended from time 10 time. Purchaser (aa! pay to
Seller rent and other fee associated with the operation of the POS. Szid rent and fees shall be the sor e as those
charged to Seller by Supplier. Payment shall be due and payable at the time and place designated by Sellr fron
tinse 1o time. Seller reserves the right to increase the rental andfor fee amount charged for the FOS machine if
Supplier increases the amount charged 1o Seller for use of the machine. Purchaser understands that Supplier’s
software or firmware may be instafled in the POS machine for use at the Premises and thar such software or
firmware are proprietary products of Supplier. In such event, Porchaser understands and agroes that it has no
right, title, or ownership interest in such software or firmware and agrees that it will ol alternpt to reverse
engineer, decompile, disassemble ar otherwise atempt to derive the source code of such software or fimware,

Sierra Petreleum Co. Inc Fuel Supply Agreement 4
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‘9. Delivgey. Delivery of the prouucits) covered by this Contract and passage o1 utie and risk of loss shal be as
stated in the applicable Commodity Schedule(s).

10. Taxes. 1t is agreed that any duty, tax, fee ar other charge which Seller may be required to coflet or pay under
any municipal, state, federsl or other laws now in effect or hereafter enacted with respect 1o the production,
manufacture, inspection, transportation, siorage, salt, delivery or use of the product{s} sovered by this Contract shalf
be added 16 the prioes to be paid by Purchaser for product(s) purchased hereunder.

1. Failure T Perform.

€a) Any delays in or fallure of performance of either panty hereto shall not constitute default hereunder or
give rise to any claims for damages if and to the extent that such delay or failure is caused by occurrences incl uding,
but not fimited to, acts of Giod or the public enemy, expropriation or confiscation of facilities; compliance with any
order o request of any governmental authority; acts of war, rebelfion or sabotage or damage resulting therefrom;
embargoes or other import or export restrictions: fires, fioods, explosions, accidents, or breakdowns; riors; strikes or
o7aer roncerted acts of workers, whetber direct ar indirect; or any other couscs whethes of not of the same class or
Kinu'as those specifically sbove nnmed which are not within the control of the party affected and which, by the
exer.se 2f reasonable diligence, said party is unable to prevent of provide against, A party whose performance is
affected b any of the causes set forth in the preceding sentence shalt give prowpt wrillen notice theregfto e ather
party.

(b >elir thall be under no obligation to make deliverics hereunder at any time when in Sellers sole
Judgment it kas v2a+n i believe that the making of such delivery would be likely to cause strikes 1o be called
against it or cause its Jor erties to be picketed.

(¢} Seller shall v ot e required 10 make up dediveries omitted on account of any of the causes setforth in this
paragraph.

{d) Nothing in this parar,a s shell excuse Perchaser from maki ng payment when due for deliveries made
under the Contract.

12. Excess Quantities. In the gvent Seils: sk ould actually deliver 1o Purchaser, and Purchaser should achally
accept and receive, duing the ‘Term hereof, in- wding renewal periods, quantities of product(s) in excess of e
maximurn quantities herein provided, Parchassr sh. Il vy for snid product(s) at the prices and in the method herein
provided. However, nothing in this parmgraph shall oz-Jsemed 1o suthorize the purchase of quantities otherwise
unauthorized under monithly or annual quantity mittions

13. Determination of Quantity and Quality. The quantity aid cudlity of product(s) sold hereunder shall be for afl

purposcs conclugively deemed Lo be the quantity and quality se¢ #:(+in Seller's document of delivery unfess, within
twenty-four (24} hours of the time of delivery, Purchaser delivers 15 Sriier written notice of any claimed shortage in
quantity or claimed deviarion in quality, or where discovery of any s, she Aase or deviation could not reasomably

have been discovered by carefir! inspection at the titme of delivery, within thee (1) days afier discovery. Time is of

the sssente in complying with this provision,

14. Trademarks.

{#) Subject 0 the approval of Scller and Supplier, Seller grants 10 Purchaser the or-cxclusive right 10 tise
Supplier's Proprietary Marks at the Premises in connection with the advertising, marketing, a4 rasafe of the
petrofeum products purchased from Seller under this Contract, Puschaser agreas that petrolewin products of others
will not b s03d by Purchaser under the Propristary Marks. Purchaser understands and agrees that sUppiier retains
the right, subject ta requirements of aw, 1o withdraw the right to use such Proprietery Marks from Purtiasrat any
time, notwithstanding any request or demand by Seller fo the contrary. Purchaser understands, acknowidges, 2i:d
agrees that Supplier may promulgate from time 1o time stmndards, policies, guidelines, procedures, programs,
requirements, specifications, standards, strategies, and instructions {“Image and Operations Guidelines™ regariug
image, appearance, station operations, promotions, advertising, the size and Jocation of signs, the wearing of
uniforms, and ofther matters related to the sale of motor fuels under the Proprietary Marks. Purchaser agrees that
such Image and Operations Guidedines may be promulgated by any means, including without Emitation Seliers
and/or Supplier’s marketing website, emait or other electronic means. Trrespective of the means in which such
Image and Operations Guidelines are promulgated, Purchaser shalf comply fully with the Image and Cpertions
Guidelines as they exist from time to fime and cause its employees o do the same. Failure on the part of Purchaser

Sierra Petroleum Co.Inc Fuel Supply Agreement 5
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‘or Purchaser's employees to compry fully with the requircments set forth in the Image and Operations Guidelines
shall be grounds for termination of s Contract,

(b) It is further exprassly understood and agreed that Selier shal) have the right 1o substitue the trademarks,
service rarks, trade names, brand uames, trade dress, logos, color pattems, color schemes, design schemes, insignin,
image standards andior ather brand identifications owned or controfled by a supplier other than Supplier for the
Proprietary Marks. Inthe avent of such substitution, all references io the Supplier in this Contract shall be deemed
to refer to the substitued supplier and all references to the Proprietary Marks herein shall be deemed 1o refer to the
trademarks, service marks, trade names, brand names, trade dress, logos, color partems, colar schemes, design
schemes, insignia, image standards and/or other brand identifications of said substitued supplier.

(c) Upon termination or expiration of this Contract or prios thersto upon demand by Seller o Supplier,
Purchaser shell discontinue the posting, mounting, display or other use of said Proprietary Marks excep only o the
extent they appear as libels or identification of products manufactured or sold by Seller and are il inthe containers
or packages designed or fumished by Seller. In the event that Purchaser fails 10 do so to the satisfaction of Seller or
Supnlier, subject to applicable lew, Seller and Supplier () shali bave the Fight to cause any and aft signage, placards,
ar’s over displays bearing the Proprietary Marks 10 be removed from the Premises; and {ii} shall have the right 1o
USE e INEANS NECESSATY o remove, cover or obiiterate the Proprietary Marks, including entry to the Premises, o do
50, I thecvent the Seller or Supplier take any such action hersunder, Parchaser shalf bear all costs and expenses
thereof, inclurting without limitation the costs of removing, obliterating, or covering the Proprictary Marks, artorney
fees, and o' eer Vagal costs and expenses. Purchaser shall provide, upon Seller’s request, a list of all signage bearing
the Proprietary »(ar's at the Premises. Under no cireumstances will Parchaser display signage beariig the
Proprietary Maris o/t Premises without the prior written approval of Seller,

{d) Purchaser ick sowledges and understands that it i not Supplier’s licensee of the Proprietary Marks.
Purchaser shell not shall s mix, commingle, blend, adulterate, or otherwise change the composition of any of the
product(s) purchased hersunds < and resold by Purchaser under said Proprietary Marks with other produgis or
substances in any menner,

{¢) Seller and Supplier ase hereky-given the right 10 enter the station Premises and to sxamine tany time,
and from time to time, the conlents of Purchiser's tanks or comainers in which said product(s) purchased hereunder
are stored and to take samples therefeoni wv’; i in the opinion of Seller or Supplier, any sampies thus faken are nof
said preduct(s) and in the condition in which divsred by Seller to Purchaser then Seller may at its option cancel
and terminate this Contraet,

(F) If there shall be posted, moumed, or oth 4 vise displayed on or in connection with the Premises any
Froprietary Marks or any other sign, poster, placard, plate, Zeviee o form of adventising matter whether or not
received from Seller, consisting in whole or in partof the 1mne uf Supplier or Seller owned or used by Supptier or
Selter in its business, Purchaser agrees at all times 1o display s/ {1 compliarice with the standards, puidelines and
ingtractions of Supplier and Seller and to discontinue the posting, arinting of display of same immediatety upon
Purchaser's ceasing to sell motor fuels (or other groducts of Suppli) rider the PBroprietary Marks or, in any event,
upon demand by Selleror Supplier. Puarchaser shafl take no getion, or cilier vicz do anything or fail 1o do anything,
that will diminish, reduce, Injure, dilute, or otherwise damage the valve oy the P oprictary Marks or other trademarks
or identifications of Supplier,

{g) While using the Proprietary Marks, Puschaser shall: (i) operate the Premses 1 sponsibly, with due care,
prudence, good judgment, and skill; (i) not engage in dishonest, fiaudulent, or seare selfing practices; (jii) promote
diligently the sale of motor fuet from the Premises; (iv) perform all services ina 2004, wortmpnlike manner; (v)
keep ihe Premises, the driveways, parking spaces, and sidewalks neal, clean and in good repair, £} koep the yards,
fawns, shrubs and other plantings neat and clean and free from woeds, debris, snow, ice, and miobis Liit comply
with all laws, ordinances, rules and regulations of constituted public authoiity governing the use an occrzancy of
the Premises and the conduct of Purchaser's business at the Premises; (viti) ensure that no waterial in 1y form of 2
pomographic or sexually explicit nature are displayed, used, stored, offered, rented or sold at the Premises; andix;
prohibit the eonsumption of alcoholic beverages and the sale and use of itlegal drugs or drug paraphesnatia at he
Premises.

(h) Purchaser understands that Supplier may require retail service station dealers operating unde: the
Proprietary Marks and their employees o attend and complete Supplier conducted ar sponsored training programs
from time 10 time. Parchaser shall attend and camplete such waining, or where Purchaser j¢ not an individual, cause
its employees to atiend and complets such training as miay be required by Supplier, Seiler shafl be wnder RO
obligation 1o bear any costs or expensts associated with the anenderce of Purchaser or Durchaser's employees at
such training,

Sierra Petroleum Co. Inc Fuel Supply Agreement 6
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{1} Purchaser shall particypate in Supplier’s image evaluation program, “mysiery” or shop audit program, or
any other similar program, conducted or sponsored by Supplier. Purchaser shall promptly take comective action as
required by Supplier to bring the Premises intc compliance with the Image and Operations Guidelines, Furchuser
understands and agrees that Purchaser's failure to comply with any such program shalt be a materisl Sreach of this
Carnract,

(i) Purchager understands and acknowledges that Scller may install, or hes instalied, certain signage at the
Premises for the purpuse of displaying the Proprictary Marks. Unless the pasties hereto have agreed otherwise,
Purchaser agrees that stid signage shall remain the property of Seller and that said signage may nat be removed,
ransferred, sold, o atherwise disposed of without the prior written consent of Seller.

(k) While using the Proprietary Marks at the Premises, Purchaser shalt conduct on Ty such businesses or
activilies at the Premises that are approved in wriling by Seller. Except as otherwise permitied, Purchaser shall not
use the Proprictary Marks or Supplier’s name as part of Purchaser's corporate name or other pame,

{1) At ro time may Purchaser use any rademarks, rade dress, logo fypes, or names confusingly similar to
the Proprietary Marks.

13. ipspection of Records: Awdit. Purchaser acknowledges and agrees that Seller and Supplier kave a fight to
inspuct Paichaser's operation of the busiresses conducted at the Fremises, and in particular have a right to verify that
Purchaser ’s romplying with () all its contractual abligations contained in this Contract, inchuding but not limited to
Porchaser® use of the Proprietary Marks, and (b} all federal, state and local laws and regulations pertaining to the
environmental (ot ction and trademark use, In order that they may exerciss the aforeinestioned rights, Seller and
Supplier shall have lae 5 dht, and Purchaser shall permit Seller and Supplier, 10 enter the Premises unimpeded ©
review and nudit all ¢t records inclading, but not limited o, all records of deliveries, sales and inventory
reconciliation, to take s pies of motor fuels stored 2t the Premises, and to inspeot equipment,

16. Costomer Service snd Comppiys. While using Proprietary Marks, Purchaser agrees: (a} lo render appropriate,
promp, efficient, courteous service a1 1h2 Premises to Purchaser's sustomers for such product(s) and 1o respond
expeditiously to all compiaints of suel custc.ners, making fair adjustment when approgriate, (b) to conduct
Purchaser’s business it fair and ethical:ueriior and maintain the Premises’ facilities, all in 2 manner which will
foster customer acceptance of and desire for thG renduct(s) sold by Seller 1o Purchaser: (e vo provide sofficiently
qualified and neatly dressed anendants, wnifort ved s » ppropriate, to render first-class service 1o custorners; {d) to
miaimtain the restrooms in a clean, orderly, sanitary a w-well lighted condition and adequately provided with
necessary supplies; {e) not to employ or permit any illegal ~othical, coercive, deceptive or unfair practices in the
operation of the Premises; and {f) not to store or sell illeg al or preseription drugs or permit the same to be used or
consumed at the Premises; (g) not to display, use, store, ofic f< e, or rent any item of a porrographic nature at
the Premises (such itans shalt inclade, without limitation, ponunganiic, sexuslly explicit, or so-called “sdult™
magazines, videotapes, compact disks, digital video disks, or athe ke iems); (h) to prohibit the sale or storage of
intoxicating beverages at the Premises unless otherwise permitted by Siler in which event, Puchoser shal! keepa
valid beer and wine license for the sale thereof af the Pramises; (3) to offe tiee (3) grades of gasoline products
bratded under the Proprietary Marks for sale to the public; £) to assist in mair »iing 2 high leve! of customer
acceptance of the Proprictary Marks by keeping the Premises open for dispensing of jrovic(s) associated with such
Proprietary Marks for such heurs each day and days each week as follows, unless p, obibited by state law, in which
event the Prermises shall be kept open for the maximum number of hours cach iy and deys sxch week permitted
under applicable Jaw: . .

Sun Man Tue Wed Thu Fn Sal
Open
Cloged

These are the minimum hours of operation and they do not preciude the Purchaser from opening the facility
at other times. Holiday closings shall include .
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[7. Quality, Specilication o . of Product. Seller shall have the right at ity sole discretion at any tine during
the life of this Contract 1o (a) change or alter the quality, gmde, or specifications of any product(s) cavered by this
Contract or {b) discontinue the svailability of any such product(s} if such change or discontinuation is ¢fested by
Supplier. Any such change or discontinuation shall not affect the minimum purchase requirements sct forth in the
Commodity Schedule(s) attached hereto, Seller shalf give Purchaser writter notice of discontinuance of the
manufacture of any product(s) covered by this Contract. The Contract shall terminate as to such produci(s) when
such notice is effective.

18. AssigmenySale/Abandonment. (a) Purchaser's interest in this Contract shall not be transferred or assigned by
Purchaser in whole orin part, directly or indirectly, without the prior written consent of Seller. As a condition for
Seller’s consent to the transter or assignment of Purchaser's interests under this Contract, Seller shall huve the right,
to the extent permissible by law, 10 require the proposed transferee or assignee to execute a mutual lenmination
agreement terminating this Contract and enier into a trial franchise motor fuel supply agreement, a8 the term “trial
frar+hise” is defined in the PMPA. Nothing contained in the foregoing sentence shall limit Seller’s right to impose
oaer conditions or requirements for #is consent under this paragraph.

) 1 Seller consent fo  transfer or assignment of the Contract by Purchaser, Purchaser shatl sign and
deliver to Sxller a general release ins form and substance satisfactory to Seller, of any and all claims against Seller
and its 2FLp72c and their respective officers, directors, sharcholders, employees, and agents, in their corpurate and
individua) L apr sties,

(¢} In U@ sent of any proposed sale of Purchaser’s assets during the Term of this Contract, Seller shall
have 2 right of first Jefis-d to purchase any and all of Purchaser's assels ut the same price and an the same terms 2s
those proposed.

{d) If, during th" Term of this Contract, Purchaser ceases operation of a retail gasoline service slation al the
Premises for any period of tio'2 1 excess of five (5) days, Seller shall have the right to declare that Pumchaser has
abandoned the Premises. 1o such'ev.a, Sciler shall have the right to foreckose its monigage and sceurity imeres, in
addition to any and all other remidies o712 or i equity.

{e) Seller may assign this Cor tract i whole or in part upon teni (10} days' prior written notice to Burchaser.

19. Waiver. No waiver by either party of inv upench of any of the covenants or conditions herein contsined to be
performed by the other party shali be construed as s wiiver of any succeeding bresch of the same of any other
covenant of condition,

20. Envirgnmenta! Compliance

{2) Purchaser shall becoime informed about and compl 2 »ch afl Tocal, state and federal laws, statutes,
regulations and ordinances related to envirorimental proteation or Comriipace relevant to Purcheser™s operations at
the Premises, whether carrently in effect or which may come into effer! in * e future.

{b) Purchaser shatl comply with all applicable local, state and foder viderground slorage tank (“UST*)
compliance requirements, whether currently in effect or which may come into/##t in the future, including, but not
limited to: (£} required inspections of any release detection cquipment for USTs and »rocuet fines; (i) required
inspections of any autematic tank gauging equipmeny; and (if) maintenance and req aired 1 pections of any vapor
recovery equipment, Purchaser shall maintain written records of all maintenance and insjessians of UST
equipment. Purchaser will maintain such records at the Premises for at least twelve (12) nontis or longer, if
required by law,

(c) Purchaser shall make accurate daily physical measurement of afi products stored in U8 T's aid perform
accurate daily and moathly reconciliation of such measurements with metered sales and product delives asin
accordance with Seller, state, local and federal requirements. Purchaser shall develop and maintain aceu.ate written
records of the daily physical product mensuresnents and deily and monthly reconcilintion. Purchaser wil mz ntain
such records at the Premiscs for at least twelve (12) months, or longer if required by law., Purchaser shall
immediately notify Seller and any appropriate [ocal, state or federal governmental agency afier discovery of any
inventory loss ot othercondition which may be the result of a leaking UST or other equipment failure. Seller shall
immediately investigate and undertake all appropriate initial abatement and other emergency measures 1o contaln,
weat, ritigate and/or remetiate a discharge, spill, or release of motor fuels or vilier petroleum products at the
Premises. Purchaser shall cooperate at afl times with Seller during any such investigation or remedial activity,

Sierra Petroleum Co. Inc Fuel Supply Agreement 8
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{d} Purchaser shall hecome informed about znd comply with all applicable focal, state and fideral
fequirernents related to the gencration, handling, transportation, trestment, storage andfor disposal of sofid or
hazardous wastes, Purchaser also shall implement appropriate recyeling, waste management and waste
minimization practices and procedures as uecessary (o remain in compliance with all applicable local, state and
foderal envitonmental protection and compliance requirements.

{e) Purchaser agroes that representatives of Sellet and for Supplier shull be permitted to enter upon the
Premises from tiine totime to perform physical measurements and reconciliation of product stored in USTs and 1o
Inspect andfor test any equipment and records used for complying with any local, state, or federt envirormental
protection or environmental compliance requircments, including, but not fimited 1o, Purchaser's reconcifiation and
inspection records. However, Seller is pat obligated to make any such inspections or tests.

{f) Purchaser shall, if requested by Seller, cocperate in all current and fture environmental protection
programs established by Seller andfor Suppliet.

{%) Purchascr shall properly mainiain ail USTs, hoses, connections, and associated equipment st the
Premises, Seller may, without Tiability to Purchaser, refise 10 make delivery of products covered under this
£ontict if Selier believes any UST, hose, coniection, or associated equipment is ot safely maintained or in
complince with applicable safety standards, o

) Purchaser shall indemnify, defend, pralect end hold Seller, its employees, officers, directors,
shareholds agents and affiliates harmless from and against any and alt labtlities, Josses, obligations, claims,
damages /. ons aouentis) or otherwise), penalties, suits, actions, judgments, costs and expenses (meluding attomeys’
fees) of whater ¢..v atwe for personal injory {including death) of persons {including, without limitation, agents and
employees of Seiler of Purchaser) of property damage (incleding, without limitation, darnage to the property of
Seller or Purchaser), @hi th may be imposed on, incutred by or asserted against Seller divectly or indirerty, (i)
saused in whole or ir o= 0y Purchaser's failure to comply with the terms of this paragraph 20 or with any Jacal,
state or federal law, stamute, Trguition or ordinance, whether currently in effect or which may come o effect,
refated to environmental protestior or environmental compliance or (i} for any releases or discharges of petroleum
products into the environment caused, “cwhole or in part, by the acts or omissions of Purchaser, ils emplovees,
agents, contractors, customers, licens| es, or invitees. This indemnity in no way Emits and is intended to be within
the scope of the general indemnity set 1L in raragraph 6 hereof. The terms and provisions of this paragraph 20
shall survive the expirstion or termination of #/ic Contract,

21. Price Repulation.

(a) ¥ at any time Seller determnines that due w goriental regulations, it is unable to increasethe price of
any of the produci(s) deliverable under this Contract by 51 amount which is sufficient in Selter's judgment to reflect
increases i cither (7) the cost of such produci(s} to Seller or Selrer s supplier or (i) the fair market value of such
product{s), which havevccurred since the date of this Costract 27 b4 date of the Jast increase in the priee of such
produci(s) whichever is |ater, Sefler may cancel this Contract upon thi v {30} days’ wiitten notice 10 Pirchaser, or
may suspend this Contact while snch limitation is in effect.

(b) Notwithstanding any othet provision of this Contract, if any sinie o Jocal faw, rule, regulation, er ordsr
(i) regulating the price ai which a produci(s) to be delivered hercunder may b sokd, or (i} limiting the discretion of
Seller to determine 1o whom they will sell such prodict(s} becomes effective during the Tarm of this Contraet in wny
state in which such produci(s) is 1o be delivered hereunder, Seller shall have the Tigit 1o terainate this Cortract
immediately,

22, Motiges, All written notices required or pennitted to be given by this Contract shall be deemr(i 1n be duly given
if delivered perscnally or sent by centified or overnight mail to Selter of to Purchaser, as the case 1y be, a1 the
address set forth above or to such other address as may be furnished by either party to the other in writin: in
accordance with the provisions of (his paragraph. The date of maiting shalt be deemed the date of giving suck
notice, except for noties of change of addsess, which must be recived to be effective.
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23. Enuipment/Trade Fixtures. (a) Purchaser shail provide all necessary buildings, improvements, equipment,
tools, and like appHances, except for eqeipment and/or rade fixtures listed on the Schedule attached hereto as
Attachment "A". It is expressly understood and agreed that title to all equipment andvor trade Tixtures listed in
Attachment *A" shall at afl times remain with Seffer. Inno event shail such squipment and/or trade fixtures be
considered & part of the real estate, nor shatl the same be levied upon or sold as the propesty of the Perchaser.
Should any such equipment and/or irade fixtures be levied upon, Purchaser shall immediately notify both the
levying creditor, disclaiming ownership and the Seller, in order that the Seller may protect its rights. The
Purchaser shall not encumbsr or remave the equipment and/or trade fixtures or &g or cause to be done anything
which results in said equipment andfor trade fixtures or any pani thereof being seized, taken in execution,
attached, destroyed or damaged or otherwise disturbing or dameging Sefier's title to the equipmicnt and/or rrade
fistures.

(b) If damage 1o or destruction of any equipment or trade fxures provided by Seller occurs i
coeaesion with Purchaser's operations at the Premises, Purchaser shall pay Seller the cast of repair or
replaceant, i

24, Tenpizgton.
(22 (hir Contract shall terminate upon expiration of the Temm of this Contrazt,
< () Thi Cnitract may be tenminated by Seller: {i) if Purchaser makes any material false or misleading

statement or reprosedatyza which induces Sefier to enter ima this Cotract, or which is relevant to the refationship

between the parties heete, (if) if Purchaser becomies insolvent or commits an act of banksuptcy or takes advantage
of any law for the berF. 51 debtors or Purchaser's creditors, o if a receiver is appointed for Purchaser, fi) if
possession of the business loc- a0} (s) of the Purchaser is interrupted by act of uny government or agency thereof,
{v) if Purchaser fails 1o pay inc-rely manner &ty sums when due bereunder; (v} if Purchaser defanits in sny of it
obligations under this Contract; (1) if Putiaser is declared incompetent to manage his property or affhirs by any
vourt, or if Purchaser i mentafly or ph ssically disabled for thres (3) months of more to the extent that Purchaser is
ungble to provide for the continued proper'c jeri tion of the business of the Parchaser, (vii) under the circumstances
described as canses for termination by Sellercisvwhere in this Contract, {vili} if Purchaser dies; {ix) if Furchaser
engagss in frzud or criminal misconduct relevait i~y operation of the business of the Purchaser; {x}if Purchaser
is convicted of a felony or of misdemeanor involviig raud, moral surpitude or commercial dishonesty, whether or
nct the crime arose from the operation of the business of th2 fui chaser, (xi) if Purchaser fails to purchase the
minimum monthly gallonage requirements outlined in pas.graph 1 of the attached Comsnodity Schedule(s) (xi} if
Purchaser fails to maintain an inventory of any one or mors greces of motor fuel covered by this Contract i an
amncum adequate to meet customer demand; (xiif) if there oecurs am other circumstance under which termination of
a franchise is permitted under the provisions of the Petroleum Markotig Pmetices Act {P.L. 95.207); or (xiv) upon
assignment of the Contract by Purchaser contrary to the ferms of this Contreot

(c) Upon loss of Seller’s right to grant the use of the Supplier’s Proplietiry Marks, Seller may teminate this
Contract, Seller will not be liable for the consequences of such loss unless ther iCsull from an act by Selier taken in
bad faith for the purpose of causing the foss of Seller’s right to gram the right 16 use 'ie Pro vrictary Marks.

(d) Purchaser agrees not to engege in or permit any iltegal or impraper act o condu/t, on or about the
Premises, which act o conduct is detrimental to Seller or anty member of the public. Subjer 16 any nther
requirements of law, at the bption of Seller, this Comract ray be terminated without furthes mousr 2, 43 upon the
failure of Purchaser to desist from any such further acts or conduct afler written notice from Sedder 5 Aa g, or {ii}
upon Purchaser's failure to pay any amount when and as due, nd rio forbearance, course of dealing or prior
payment shall affect these rights of termination.

(e) Termination of this Contract shall be accompanied by such notice fiom Seller 2 3y be required by
law,

(f) Upon the expiration of the Term hereof or upor: temmination hereof, Selfer shall have the right,  its
option, 10 enter upon the Premises and to remmove, paint eut, or obliterate any signs, symbols or colors on said
Premises or on the buildings or equipment thereof which in Selfer's opinion would lead a patron to believe thay
Seller's products are being offered for sale at the Premises.

{2) Termination of this Contraet by either party for anv reason shall not relicve the parties of any obligation
theretofore acerued under this Contract.
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25, Ageord. The partics to this Contract have discussed the provisions hersin and find them fair and mutmaliy
satisfaetory and further agree that in all respects the provisions are reasonable and of material significance 1o the
relationship of the parties hereunder, and that any breach ol a provision by  cither party hereto or a failure fo carry
out said provisions in good faith shall conclusively be deemed to be substantial.

26. Purchaser's Insurance Bequirements.

(@} Purchases shall, 2t #s sole expense, obtain insurance from & repitable insurance carrier authoeized to do
business in the State in which the Premises are located providing full and continuous coverage for the fill tem of
this Contract and 4l repews| periods thereof equrivalent to the follawing: (7} Garagekeeper's Legal Liability
Insurance covering fire, theft or an entire automobile, and collision, with 2 minimum imit of Fifty Theusand Dollars
($50,000.00) each occorrence, if Purchaser has service bays or a car wash (ntherwise garagekeep&r’s legal Fabilisy
insurance is not required); (if) Commercial/Comprehensive Genesal Liability Insurance coverin g all operations at
the Premises and the Premises, complete operations and products lisbility and eaniractual Hability with minimum
bod?ly infury limits of Ope Million Dollars ($1,500,000) each person, One Million Dollars {$1,000,000 each
ocaminoe, and a minimum property damage limit of Five Hundred Thousand Detlars ($500,000) each nccarmence;
(iif) Conorehensive Aufomobile Liabitity Insurance covering all owned, hired or otherwise operated non-owned
autornob iy, with minimum bodify fjury fimits of One Mikion Dollars ($1,000,000) each person, One Million
Dollars [£#,072 000} each occurrence, and a minimum property damage limit of Five Hundred Thousans Dallars
($500,000) :ac’. necumence providing for injury, death, or propeny damags resulting from each occurrence,
including MCS 32/ ndorsernent or other acceptable evidence of financial responsibility as required by the Motor
Cairier Act of 1980°ama e Pollution Liability Broadened Coverage endorsement; (iv) Liquor Liability Insurance, if
aleoholic beverages 2(c prmitied to be sold at the Premises, with policy coverage of at feast Five Hundred
Thousand Dollars {$580,50.00) for liabilitiss arising out of the dispensing or selting of alcoholic beverages,
including without Himilation &1y iiabilities imposed by any spplicable dram shop or alcoholic beverage conirol act;
and (v} eavironmental pollutiv:"ap scirment insurance coverage in an amount of at least Two Million Doliars
($2,000,000.00) on = continvous and wrsixrupted basis insuring Purchaser for all environmental Kabiliies arising
out of, but not fimited w, the storage, (iandticg, dispensing, and/or sale of motor fuel products ang fubrieants at the
Premises, and/or the ownership and opeiwiind f Purchaser's business(es) a1 the Premises. Purchaser may mest the
requirement far environmental pollistion/in ne’l ment coverage for underground storage tanks by participating in the
federal Environmental Protection Agency {“EFA™ apiroved state financial assarance fund or other EPA approved
method 1o demonstrate financial responsibility or by “aiisfying any of the ether financial assurance test requirements
of the EPA’s Financial Responsibility Regulations {43 CFP.Turt 280).

(b} All the insurance will name Sellor and Suppli ' as 4.1 additionsl insureds and will be primary as io any
other existing, valid and collectible insurance, The foregotiy rquirements are minimum insurance requirements
only and may or may ot adequately meet the entire insurance nesds of Purchaser. Seller may require Purchaser to
carry sdditional types and amounts of insurance coverape, includile rodifications to existing insurance under this
paragraph 26. Each palicy or policies shail provide that the lisbility ocvers .e 2fforded apphies separtely to each
insured against whom 1 claitn is bronght as though a sepasate policy had 0en Fsued to each insured. H Seller so
requires, Purchaser shall furnish Sefler with certificates of such insurance that ~=svide that coverage will net be
cangeled of materially changed prior to 30 days' advance written notice 10 Seller, THC msurance required Jereunder
in no way limits or restricts Purchaser's ebligations under the law or s Contract & to inceunification of Sefler.

27. Nature of Agreement, In consideration of the granting snd execution of this Contract, it i+ understood and
agreed that there shall be no contractual obligation to extend or reneaw the period or terms of this Contract in any
way, &nd the parties agree that this Contract shall not be considered or deemed 1o be 2ny forn of I sint venture” ar
“parinership” at the Premiscs of Purchaser or elsewhere. This Conract shall bind the executors, adminitva o,
personal representatives, assipns, and successors of the respective panties.

28. Compliance with Laws. {a) Parchaser shall comply with all laws, statutes, regulations, ordinanges, end ruiser
all appliceble governmental authorities with respect te the operation of is business at the Premises, including
without limitation all appiicable faws and regulations regarding weights und measures,

{b) Both parties expressly agree that it is the intention of nrither party to viclate statutory or common law
and that if any section, sentence, paragraph, clause or combination of same is in violation of any law, such
sentences, pamgraphs, clauses or combination of same shall be inoperstive and the remainder of this Contract shal!
rernain binding upon the parties hereto,
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29, Express Warranties. Seller warrants that the product(s} supplied hereunder will confonn to the promises and
affirmations of fact made in Seller's current technical literature and printed advertisements, if any, related
specifically to such produet(s); that it will convey good itk to the produci(s) supplied hereunder, free of all liens,
and that the product(s)supplied hereunder meet such specifications as have been expressly made a part of this
Contract. THE FOREGOING WARRANTIES ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER
WARRANTIES, WHETHER WRITTEN, ORAL OR IMPLIED. THE WARRANTY OF MERCHANTABILITY,
IN OTHER RESPECTS THAN EXPRESSLY SET FORTH HEREIN, AND WARRANTY OF FITNESS FOR
PARTICHILAR PURPOSE, IN OTHER RESPECTS THAN EXPRESSLY SET FORTH HEREIN, ARE
EXPRESSLY EXCLUDED AND DISCLAIMED.

30. Non-Exclusive Territory, Nothing in this Contract grants Purchaser an exclusive territory to mirket or resell
any petroleur produts purchased from Seller hereunder. Seller reserves the right to market or sell, and
aur’.orize others to market or sell, petroleion prodacts in any manner Selles chooses, including through its own
“evail outhets or through designated wholesalers or other retailers.

31,7 Conidential Information.

{4 Turchaser acknowledges that Seller an/or Supplier may be disclosing and tansmitting to it certain
confidentad pL0 proprietary inforination of Selfer andior Supplier, inciuding without imitation guidelines,
manunls, mettous, policies, plocedures, programs, software, firmware, specifications, standards {beth
operational and viiual, strategies, and other related nformation ("Confidential Information®) in coanection with
Purchaser’s operatica of the Premises. Except where otherwise required by faw, during the Term of Mis
Contract and any renzival periods thereof, Purchaser shall: (1) treat and maintain Confidential Information as
canfidential; (ii) use Conficnti | tnformation only for the operation of the Premises under this Coniract, and
(iii) restrict distlosure of Conlide ntial Inforimation only to Purchaser and its officers, directors employees,
contractors or agents whe are directhr coinected with the performance of work and require knowladge of the
Confidential Information,

{b) Purchaser may not use, or carse Ur permit to be used by, or disclose to, or cause or permil lo be
disclosed fo, thind parties any ConfidentialZifzination for purposes other than operating the Premises under this
Contract.

{¢) Purchaser acknowledges that any fails = to comply with the requirements of this paragraph 31 will
cause Seller or Supplier imeparable injury. The provisies ¢f paragraph 31 will survive the termination or
expiration of this Contact and apply to all Confidentia. information disclased or transmitted to Purchaser duting
the franchise relstionship, whether prior o, during or afier th exyiration, termination, or nontencwal of this
Contract.

32, Entire Agrsement; Modifications. This Contract cancels and supcrser s+l prior writien and unwaitien
agreenients, attachments, schedules, appendices, smendments, promises, eid viderstandings between the parties
pertaining to the roatters covered under this Contraet, except any indeblednes’ awed 10 Seller by Purchaser, and is 2
final, complete and exclusive statement of the agreement between Seller and Purch ser. YTHERE ARE NG ORAL
UNDERSTANDINGS, REPRESENTATIONS OR WARRANTIES AFFECTING T, N amendment, deletion,
modification, or alteration o this Contract shall have any effect unless and until made irv2itig and signed by an
suthorized representative of Seller and by Purchaser. EXECUTION OF THIS CONTRAZT 3% PURCHASER IS
AN ACKNOWLEDGEMENT THAT NO REPRESENTATIONS NOT SET FORTH IN WA TZN0 BEREIN
HAVE BEEN MADE OR RELIED UPON BY PURCHASER,

33, Pamages. In the cvent Seller terminates this Contract due 1o Purcligser's default, Seller will surer
substantial damages which are anticipated to be difficutt and time consuming to prove with cxactifude,
Furthermore, both partics are desirous of avoiding what they betieve will be the disproportionate cost of possibls
litigation and legal fees which a future dispute over the magnitude of such damages would endanger. The
parties, therefore, have defermined that if this Contract is terminated as aforesaid, Purchaser must pay to Seller
a5 liquidated damages, and not as a penalty, within thinty (30) days of demand a sum to be determined in the
following manner;
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The monthly average of the toial number of gallons of Products purchased by Purchaser from
Seller during the number of whole calendar months from the Effective Date until the cffective
date of the termination. This monthly galton average will be multiplied by $0.01 (one cent).
The resulting amount will be multiplied by the number of whole months remaining between the
effective date of the termination and the Expiration Date. Both Sefler and Purchaser agree that
such 2 calcodation of damages will yield liquidated dameges, which are reasonable in light of
the anticipated or actual harm to Seller whenever during the Term, a termination as aforcsaid
may tecur.

Purchaser shall additionally reimburse Seller for all Brand Imaging Fxpenses, Upfrom Funds, and Supplier Rebates.

EXCEFT AS PROVIDED IN TS PARAGRAPH, NO CLAIM SHALL BE MADE UNDER THIS CONTRACT

FOR SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES, EXCEPT AS PROVIDED OTHERWISE BY
LAY

34, Cruumencernent. This Contract or any modification thereof shall not be binding upon Selier until signed on its
behail by an) authorized representative of Selier. Commencement of performance hereunder prior to signing as
ghove siputrcd in nocase shall be construed as a waiver by Scller of this requirement,

35, Key Persol Rizer. If Purchaser is any form of business entity other than a sole proprietor, upon Seller’s request,
Purchaser shatl execute = “Key Person Rider™ in the form attached hereto, which executed Key Person Rider shalt
then be annexed here'o ar.d made a pan hereof,

36. Survivorship. Tothe extom, bt only to the extent, thal state jaw may require that this Contract shall contain
provisions governing the sucozasic of the rights and obligations contained herein 1o a designated family
member, such pravisions are incorporaivd herein by reference.

37, Joint and Several Oblipations. Alrackiowledgments, representations, warranties, debts, and obligations of
performance of Purchaser undet this Conlane ~es made, and binding on, all those signing this Contract jointly
and severally as the Parchaser. .

Hes itable Remedies/ Attomeys’ Fecs.

{#) Purchaser agrees that money damages may n % be o sufficient remedy for the breach of this Contract and
that, therefore, in sddition 1o all remedics available at law, 5e1'Cr shall be entitied to specific performance, injunctive
relief, declaratory judgment andfor other equitable remedies, as cppopriate. Purchaser shall waive any reguirement
for the posting of bond in conjunction with Seller’s effort to seek Cau’able remedies.

] it Is hereby agreed to and understood by the partiss L thic Contract that Seller shall be entitled L
trecover from Purchaser all reasonableatiorneys’ fees and other legal cons g med by Seller to secure or protect its
rights under this Contract or to enforce the terms thereof, whether at law of it #guity. Seller shall atso be entitled to
reimbursement by Puschaser for all aitarmey’s fees and litigation expenses incuryou w eaforce any termiration of
this Contract, "

{c) Seller's termination of this Contract shall not prejudice Seller’s nght 1o (eel monetary damages or
equitable relief against Purchaser. AN powers and remedies available atlaw and in equity, insfud’ag theright to
terminate this Contract under the PMPA, shall be cumulative and not exclusive of any other powi s aud remedies
available by vistue of this Contract, and no delay or omission of Seller in exercising any right or powe: avcnsing
upon any breach of, or defuult under any provision of this Contraet shail impair any other or subsequer., breach.or
impair any rights or remedics consequent therelo,

39, Covenants to Run with the Land. Purchaser's covenants and obligations hereunder shal run with the land.
Selfer shall be entitled to Tile a Memorandum of Agreement with the Recorder of Deeds in the County in which the

Premiges is losated, placing the public on notice of Sclter’s rights hereunder. Any sale of Purchaser’s business
and/or assets andior real estate shall be subject 1o Sefler’s rights hercunder.

Sierra Petroleum Co. Inc Fuel Supply Agreement 13
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SIGNATURES

Executed thisthe .e?é day of jé',yy/fe:/ ook
SELLER: PURCHASER:
Sierra Petroleam Company, Ine.

8195 Pyott Road
Lake in the Hills, Hlinois 60156

By: ;/_,./%4( / ‘f'/
Tithe: /%-;:ﬂ&/dw/
Woeh S 2 e

Al
3~ J2E 7SS/

T Bwflor Faw Newher
W
SAF . PEES

Titbey SHagil’
g«;g S IS

At 7 Mol
ZE/- F2- s 7S

Fod s /%ﬂni.&’any Lo
%ﬂg,f/&f Igiféa Z%

So/53

/;:%%v/ .

By: W 4l ,Ij .
Title: / /‘7 z:f..;ﬁ;ﬂ
Wilncs;;;;aﬂ m —

Sierra Petroleum Co. Inc Fuel Supply Agreament 14
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ADDENDUM TO SUPPLY AGREEMENT

This addendum is incorporated in and made part of a Supply Agreement between the
parties for the location of 15857 S, Halsted, Harvey 1L 60426 dated January 26, 2006,

40.  Credit Limit. The maximum amount of credit Seller is willing to extend o Purchascr at
any one time for unpaid deliveries of gasoline is $50,000.00. In the event that Purchaser owes
Seller more that $50,000.00 for unpaid deliveries of gasoling at anyone time, Purchaser shall be
in breach of this Supply Agreement and Sefler may terminate this Supply Agreement and/or
Seller may take any legal and/or equitable remedies against Purchaser, including, but not imited
to foreclosing the Mortgage on 270 W. North Sureet, Mashstian [L 60442,

CH Secured Agreement. The payment by Purchaser 1o Seller of this Supply Agreement is

securer o7 a Mortgage dated January 26, 2008 to Sierra Petroleum Co., Ine., on real #state in the
Couaty.~ W51, Hlinois located at 270 W. North Street, Manbattan 1L 60442,

Executed 1aiz 26 day of January, 2006,

SELLER: PURCHASER:
Sierra Petroleum Company, Inc AKSRS Moffat Ing
8195 Pyott Read 15857 8, Halsted S1,
Lake v the Hills IL 60156 Harvey 1L, 60426

By o féwd:ﬁc : /Z'/”/fm 3y: //ﬁ"%/” VW |

Title: %.= len? ; Tie: / flapen]
Wimess;}gﬁ’%m ™ Witneds:, EJM“‘%(‘NL’E‘)
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COMMODITY SCHEDULE (MOTOR FUEL SALES TO PURCHASER)

PURCHASER: ; / T . NG D BB
DELIVERY POINT: e gogls PRODUCT: coppce 4,74

DATE: 5 g, FremienT, Poerel

This Commadity Schedule is ettached to and made a part of a certain supply agreement (the "Contract™}
between Purchaser and Seller dated Y. cid A 2204 . Unless otherwise
indicated, the capitalized rerms used int this Commadity Schedule shail have the same rreaning used in the Contract,

1. Quantity. Excepi as otherwise provided in the Contract, the quantity of ,é’éaf/ . overed by the
Cantract shall be all Purchaser's requirements, ?ul in no cuse less than a minfmum of

gallons from _rn . 25 L2088 Wy FS 2044 In monthly mimirmum and maximem
quantitics héreinafter specificd.

Monthly Quentity: (Minimum). __ZeZ. ¢ and (Maxigwm): SE T e
Aonual Quantity: (Minimum): 7 ZLAPE and (Maxinem): |~ S god

2. Delivers, ¥ 'here delivery is made to Purchaser's business location, delivery shall be comnplete on unloading
of the tank way.cx or wansport truck. Where defivery is mads into equipment fumisked by Purchaser, delivery
shall be compleis #2 tw point of loading of suck equipment.

3. Title. Titleto pradutovered under the Contract shall pass to Purchaser upon delivery of producs,
4. Risk of Loss. Risk of laszrl pcauct shall pase to Purchaser upon delivery of product.

5. Inspection. Purchaser shall have he right, at its expense, to have an inspection made at delivery pomt,
provided such inspection shall not deiayshipment. Should Purshaser fail to make inspection, it shall accept
Seller's inspection and meagurement.

6. Price. The price per gallon to be paid by Purchiser shall be the Supplicr’s jnvoice price to Seller in effect a1
the time and place of delivery ta dealers of the sam: class<nd in the same trade area as Purchaser, phus afl
applicable 1axes and el fees itemized on the invoice of Juppl.et to Selier, plus Stase Inading and envirommental
fees, if any, ptus the cost of transportation as measured by-iheapnlicable common carrier freight rate, phus a
commercially reasonable margin per gallon. This margin shabl Ve adjusted for inflation pursuant to the
Consumer Price Index (CPI), based from the date of execation Kereri,  The price per galion is basod upon the
delivery of a full transport trucklosd of product. Purchaser nnderstarids - nd agrees that Purchaser shulf not
receive the benefit of any discounts, allowances, rebates, or other similar Jeductions credited to Sefler by
Supplier. Delivery ofa quantity of preduet less thar a full transport trucklesd chali be subject to an additional
delivery charge. Al prices charged by Seller are subject to the provisions of app)aaile faw.

ACCEPTEL: ACCEPTED:

SELLER: Sierra Petroleum éompany, e,  PURCHASER: %5 i ﬁ’: ?;“

) ﬁ%‘é 7
By://ﬁ"‘?/’ic /ﬁ)"’/ﬁ—r;‘ By:/M‘ S i \
Tite: A epoton’ Title: / fenibonl

Date: V,/ﬂ/wwy L Zewé Daw /,/jj?gpf_f/ L8, 2008
Wimess;:E' y - Witness:= e ,’%_YKN“* -

Sierra Petroleum Co. Inc Fuel Supply Agreement 15
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EnSONAL GUARA OF PERFORMANUE

'ﬂus Personsl Guaranty of Performance, made this 24 day of M ,
2 gg s betwecn a Petroleum Company, Ine, (hereinafier "Supplier™) and

and
@ 7 /%%f (hereinafier "Guarantor(s)").

NOW THEREFORE, it is agreed between the parties as follows:

To support Supplier to enter inte the Supply Agreemen {the “Agreement”),

dated éméz 2 20l with __FASES plta . e \ &
("u.—g'. ™, hdving aplace of business al BEE T S Ak 470 JH. .::f‘é(/’ﬁﬁ Z7 = ﬁ #&

and ironsideration thereof, the Guarantor(s) hereby, jointly and severally, unconditionally and
irrevoesoly guarantes Dealer’s performance of all the terms and conditions of said Agreement. The
undersigne’ Garantor(s) hereby jointly and severally agree to indemnify and hold Supplier and its
SUCEESSOIS uid S5'gns harmless from and against all liabitity and expense, including but not limited to,
reasonable attoiney'skes sustained by Supplier by reason of the failure of Dealer fully to perform and
comply with the terrs 2ad conditions of said Agreement.

SUPPLIER: GUARANTOR: GUAF;’.ANTOR:

Sicrra Petroleumn Company, loc. / 5’/@ ﬁ/ [ ;L;jt- ,7 /?X//'—W DAV 'ﬁf )

By: /éé,/;& ///7‘/& /ﬁ/ P’npn;i Narne Printed Name

Tide: f2erionl’ W % W An,g T it
a/l nature Signature

Sierra Petroleum Co. Inc Fuel Supply Agreement 16
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EXHIBIT B

Legal Description

Lot 9 (Except the South 10 Fleet) and all of the lots 10, 11,12, 13, and 14 in Block 17 in Percy
Wilson's East Center. Being a Subdivision of that part of Lot 1 lying West of a line running
South parallel to the West line Section 16 from the Northeast corner of Lot 1, also Lots 4 and 5
all in the Sub of the West 1/2 of Lot 11 in School Trustee's Subdivision of Section 16 Township
36 North. Range 14, East of the Third Principal Meridian in Cook County, Iilinois.

Pin Number: © 25-16-314-030-0000
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