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ACCESS AGREEMENT

This Access Agreement /"Agreement”), dated as of the a ' day of March, 2010,
is by and between Equilon Enterprises-iC d/b/fa Shell Oil Products US, a Delaware limited
liability company (“Seller”), with offices Icc=ted at Pennzoil North Tower, 700 Milam Street,
Office 2069A, Houston, Texas 77002 and Tiue *éorth Energy, LLC, a Delaware limited liability
company, with offices located at 5565 Airport Highwav, Toledo, Ohio 43615 (“Buyer”)

RECITALS

WHEREAS, Seller Buyer are parties to that ertain Asset Purchase and Sale
Agreement dated as of the ay of March, 2010 (the "Purc’iasa Agreement"), pursuant to
which Seller has agreed to transfer to Buyer and Buyer has agreer. to accept from Seller, all of
Seller's right, title and interest in and to the Assets, including withcui “mitation the Purchased
Premises described on Exhibit A hereto (the "Premises"); and

WHEREAS, in accordance with the Purchase Agreement, Selier may renuire access to
the Premises in connection with certain post-closing activities contemplated ol rer,uired by the
terms of the Purchase Agreement:

NOW, THEREFORE, in exchange for the mutual promises and consideraticns stated
herein and in the Purchase Agreement and for other good and valuable consideratiori, the
receipt and sufficiency of which are hereby acknowledged, Seller and Buyer agree as follows:

ARTICLE 1.
DEFINITIONS AND PROCEDURES

1.1 Definitions and Procedures. Unless defined in this Agreement or the context
shall otherwise require, terms used and not defined herein shall have the meanings set forth in
Schedule A to the Purchase Agreement, and unless otherwise provided in this Agreement, all
rules as to usage and procedural conventions set forth in Schedule B to the Purchase
Agreement shall govern this Agreement.

Cost Center: 137134
Address: 70 E North Avenue, Northlake, lllincis
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ARTICLE 2.
GRANT OF LICENSE

2.1 Grant of License. (a} Buyer, as owner or tenant of the Premises, hereby grants
a nonexclusive irrevocable license from the date of this Agreement to Seller, its employees,
authorized agents and contractors, to enter the Premises to perform any and all post Closing
activities contemplated by Section4.6 (UST System Matters), Section9.6 (Future
Conveyances/ Leases), Section 9.8 (Post Closing Arrangements Relating fo Purchased
Premises), Article 12 (Environmental Indemnification) and Article 13 (Cooperation and
Performance of Environmental Remediation and Indemnification) of the Purchase Agreement,
which activit'es include, but are not limited to, tank removal or closure activities, remediation
activities, and engineering or environmental studies, tests, survey, appraisals or inspections.

(b) ~ This Agreement is intended and shall be construed only as a temporary
license and is not interized to be a grant of an easement or any other interest in the Premises.

ARTICLE 3.
COVENANTS

3.1 Assignment, Successor and Assigns. In the event Buyer's interest in the
Premises is conveyed, transferred or ir any way assigned in whole or in part to any other
person or entity, whether by contract, oparaion of law or otherwise, Buyer shall (a) provide prior
written notice to Seller of such conveyance or transfer; and (b) comply with the provisions of
Section 9.6 of the Purchase Agreement (Future Conveyances/Leases).

ARTICLE /.
TERMINATIO®.

41  Termination. This Agreement shall automaucally-terminate, without any further
action of either Seller or Buyer, upon the later to occur of (a) ‘ermination of Seller's rights and
obligations under Section 4.6 of the Purchase Agreement (US{ System Matters) or (b)
termination of Seller's obligation, if any, to indemnify Buyer or perforri P.emediation pursuant to
Article 12 (Environmental Indemnification) and/or Article 13 (Cooperation 2nd Performance of
Environmental Remediation and Indemnification) of the Purchase Agreemert.

ARTICLE 5.
INDEMNIFICATION; LIMITATIONS

51  Indemnification. This Agreement is delivered pursuant to the Furchase
Agreement and is subject to the provisions, including, without limitation, provisions relating to
indemnification by Seller and by Buyer, and the limitations in respect of such indemnification set
forth therein.

ARTICLE 6.
MISCELLANEOUS

6.1  Dispute Resolution. All disputes between Seller and Buyer arising out of, relating
to, or in connection with this Agreement, including, without {imitation, any Claim or question
relating to this Agreement's negotiation, performance, non-performance, interpretation or
termination or the relationship between Seller and Buyer contemplated or established by this
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Agreement, shall be referred to and finally resoived pursuant to the dispute resolution provisions
of Schedule B of the purchase agreement. This Section 6.1 shall survive indefinitely.

6.2  Notice. Any notice, consent, request, report, demand, or other document
required to be given to one Party by the other shall be in writing and be delivered to or mailed to
the receiving Party at its address and in the manner set forth in the Purchase Agreement.

6.3  Environmental Investigation and Remediation. Buyer agrees that Seller is
under no obligation to Buyer to remedy or respond to any Environmental Condition at
the Premises for which Seller is not responsible under the Purchase Agreement. Selier
and Buyer ay4vee that no provision of this Agreement shall expand Seller's obligations to
respond to covironmental Conditions not specifically identified in the Purchase
Agreement anc’ shall not be construed to be an admission of liability, wrongdoing or
violation of any Lav: by Seller or Buyer or their predecessors, successors or permitted
assigns.

6.4  Governing law. This Agreement shall be construed in accordance with the
internal laws of the State of Dslaware, excluding any conflict of law principles that would direct
application of the laws of another jurisdiction.

6.5 Waiver. No waiver by any party of any breach of the covenants and/or
agreements set forth herein, or any rights. o~ remedies provided hereunder and no course of
dealing shall be deemed a continuing waiver of the same or any other breach, right or remedy,
unless such waiver is in writing and is signed by the party sought to be bound. The failure of a
party to exercise any right or remedy shall not be aeemed a waiver of such right or remedy in
the future.

6.6  Coliective Transaction. Seller and Buyer acknowledge that this Agreement has
been entered into and Seller and Buyer have agreed to pertorm-past-Closing obligations under
the Purchase Agreement in connection with, and in reliance on. ths other party's execution of
and agreement to perform under each of this Agreement, the Furchase Agreement and the
Branding Agreement, which, in the case of this Agreement and the ‘8randing Agreement, run
with and burden the Purchased Premises.

[Signatures appear on the following page.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as
of the dates set forth above.

"SELLER":

EQUILON ENTERPRISES LLC
d/bfa Shell Oil Products US

By:
Name: Scott C. David
Title: JV Formation Manager

STATE OF TEXAS )
) SS.
COUNTY OF HARRIS )

Onthis ____ day of March, 2010, before me aprezred Scott C. David, to me personally
known, who, being by me duly sworn did say that he is the ."v'. Formation Manager of
Equilon Enterprises LLC d/b/a Shell Qil Products US, a Dela'are limited liability company, and
that said instrument was signed on behalf of said limited liability Jom.pany.

Notary Public in and for the
State of Texas

My commission expires:
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BUYER

TRUE NORTH ENERGY, LLC
By: The Lyden Company, its member

By: /97(:;5? A
Name: W. G. Lyden lli //
Title: Chief Executive Officer

STATE OF OHIC )
) SS.
COUNTY OF LUCAS )

On this _"ﬂ day ¢t March, 2010, before me appeared W.G. Lyden IHl, to me personally
known, who, being by me duly twordid say that he is the Chief Executive Officer, of The Lyden
Company, member of TRUE NOKTH.CNERGY, LLC a Delaware limited liability company, and
that said instrument was signed on beualf of said limited liability company.

2 A

Notary Publi¢ in and for the
State of

My commission expires: KAREN 5. WAINER
Notary Public, State of Ohio

M. Gommission Expres 06-04-2011




1007641020 Page 60of6

. UNQFEFICIAL COPY

Legal Description
132134

CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 008426195D1
STREET ADDRESS: 70 E. NORTH AVE.

TAXNUMBER: 1325 3%-OHo-0000) 13- SR~ 3o ~OH 1D -3 3960480000

LEGAL DESCRIPTION:

THE BSTATE OR TuTFREST IN THE LAND DESCRIBED BELOW AND COVEBRED HEREIN IS: THE
LEASEHOLD ESTATE (7ATD LEASEHOLD ESTATE BEING DEFINED IN PARAGRAPH 1l.c. OF THE
ALTA LEASEHOLD ENCJRC/ATENT(S) ATTACHED HERETQ), CREATED BRY THE INSTRUMENT HEREIN
REFERRED TO AS THE GRONAZ. IEASE DATED DECEMBER 15, 2000 BETWHEEN LASALLE BANK
RATIONAL ASSOCIATION, A8 SUCCRESSOR TRUSTEE TO AMERICAN NATIONAL BANK & TRUST,
SUCCESS8COR TRUSTEE TO T-#IBATON BANK, AS TRUSTEE OF TRUST NO. 3548, UNDER
TRUST AGREEMENT DATED SEPTEMEER 23, 1976, AS LESSOR, AND EQUILON ENTERPRISES LLC,
A DELANARE LIMITED LIABILITY CC4PANY. AS LESSEE.

ASSIGNED TO TRUE NORTH ENBRGY, LLC B JNSTRUMENT RECORDED ~ AS DOCUMENT ~

LOTS 17, 18 AND 13 IN BIOCK 1 IN MIDLANDS DEVsLOPMENT CO. 'S NORTHLAKE VILLAGE
UNIT NO. 3, BEING A SUBDIVISION OF THE SOUTHYEST 1/4 OF SECTION 32, TOWNSHIP 40
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERTOTAN, IN COOK COUNTY, ILLINOIS.

LEGALD JR2 03/07/10



