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ACCESS AGREEMENT

A
This Access Agi.eement ("Agreement’), dated as of the ¥ day of
September, 2011 ("Effective Date"s, is by and between Equilon Enterprises LLC, a Delaware
limited hiability company dfb/a Shell Uit Products US ("Seller”), with offices located at 700 Milam
Street, Office 2069A, Houston, Texas 77002 and RDK Ventures LLC, a Delaware limited
liability company (“Buyer”) with offices loczica at P.O. Box 347, 4080 W. Jonathan Moore Pike,
Columbus, Indiana, 47201.

RECITAWS

WHEREAS, Seller and Buyer are parties to thut certain Asset Purchase and Sale
Agreement dated as of the 6th day of January, 2010, as-amendad by (i) Amendment No. 1 to
the Asset Purchase and Sale Agreement by and between SOP'JS and RDK and (i) Amendment
No. 2 to the Asset Purchase and Sale Agreement by and betwaen SOPUS and RDK (the
"Purchase Agreement"), pursuant to which Seller has agreed to wziisfer to Buyer and Buyer
has agreed to accept from Seller, all of Seller's right, title and interest in_and to the Assets,
including without limitation the Purchased Premises described on Exhibit A hereto (the
"Premises"), and

WHEREAS, in accordance with the Purchase Agreement, Seller may requiie access to
the Premises in connection with certain post-closing activities contemplated or reguired by the
terms of the Purchase Agreement;

WHEREAS, Seller and Buyer executed an Access Agreement, dated as of January 6,
2010, recorded as Instrument No. 1001526289 in the Office of the Recorder of Cook County,
linois (the “Original Access Agreement’} which is being terminated by that certain
Termination of Access Agreement of even date herewith by and between Seller and Buyer.
This Agreement is executed to replace the Original Access Agreement.

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

Cost Center; # 137179 (Equilon)/ 6810 (RDK)
Address: 5025 Old Orchard Rd., Skokie, llincis

/}ax Yoo J. (:tfjaﬂ




1127241104 Page: 2 of 7

UNOFFICIAL COPY

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 hereto, and unless otherwise provided in this Agreement, all rules as to usage and
procedural conventions set forth in Schedule B shall govemn this Agreement.

ARTICLE 2.
GRANT OF LICENSE

2.1 . Grant of License. (a) Buyer, as owner or tenant of the Premises, hereby grants,
subject to {ne iimitations of any leasehold agreement in respect of a Leased Premises, a
nonexclusive irrsvocable license from the date of this Agreement to Seller, its employees,
authorized agents anil contractors, to enter the Premises to perform any and all post Closing
activities contemplaiec by Section4.6 (UST System Matters), Section 9.7 (Future
Conveyances/ Leases;, Section 9.9 (Post Closing Arrangements Relating to Purchased
Premises), Article 12 (Emvironmental Indemnification) and Article 13 (Cooperation and
Performance of Environmenial remediation and Indemnification) of the Purchase Agreement,
which activities include, but are not: limited to, tank removal, closure or upgrade activities,
remediation activities, and enginesiirg, or environmental studies, tests, surveys, appraisals or
inspections.

(b)  This Agreement is intenzed and shall be construed only as a temporary
license and is not intended to be a grant of an 2asement or any other interest in the Premises.

ARTICLE?
COVENANTS

3.1  Assignment, Successor and Assigns. In the event Buyer's interest in the
Premises is conveyed, transferred, leased or in any way assigned in whole or in part to any
other person or enfity, whether by contract, operation of law or. otherwise, prior to the
termination hereof, Buyer shall (a) obtain in writing and record a riglit #3 access for Seller, and
its employees, authorized agents and contractors over such Premises, vith-such right of access
to be (i} in the same form as this Agreement, (ii) binding on any transferee and itz successors or
assigns, and (iii} recorded with, or the contents thereof contained in, th: d:ed or lease
transferring the Premises; and (b) make any such future conveyance of the Premises expressly
subject to all of the terms and conditions of Section 9.7 (Future Conveyances/Leasas) of the
Purchase Agreement. - '

ARTICLE 4.
TERMINATION

4.1  Termination. This Agreement shall automatically terminate, without any further
action of either Seller or Buyer, upon the later to occur of (a) termination of Seller's rights and
obligations under Section4.6 of the Purchase Agreement (UST System Matters) or
(b) termination of Seller's obligation, if any, to indemnify Buyer or perform Remediation pursuant
to Article 12 (Environmental Indemnification) and/or Article 13 (Cooperation and Performance of
Environmental Remediation and Indemnification) of the Purchase Agreement. Notwithstanding
this Section 4.1, this Agreement shall immediately terminate in the event Buyer (x) no longer
has the right to occupy the Premises under a lease or other similar estate in land creating an

2-
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interest in the real property constituting the Premises, or (y) selis, transfers or conveys the
Premises to any Third Party.

ARTICLE §.
INDEMNIFICATION; LIMITATIONS

51 Indemnification. This Agreement is delivered pursuant to the Purchase
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 Jispwie Resolution. All disputes hetween Seller and Buyer arising out of, relating
to, or in connectiot vair this Agreement, including, without limitation, any Claim or question
relating to this Agrecmert's negotiation, performance, non-performance, interpretation or
termination or the relatonshiz between Seller and Buyer contemplated or established by this
Agreement, shall be referred $o and finally resolved 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, <onsent, request, report, demand, or other document
required to be given to one Party by the cirer 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 resvoiid to any Environmental Condition at
the Premises for which Seller is not responsible un~er the Purchase Agreement. Seller
and Buyer agree that no provision of this Agreemen{ sa2ll expand Seller's obligations to
respond to Environmental Conditions not specincally dentified in the Purchase
Agreement and shall not be construed to be an admission of liability, wrongdoing or
violation of any Law by Seller or Buyer or their predecessors, successors or permitted
assigns.

6.4 deeming Law. This Agreement shall be construed in'zccordance with the
internal taws of the State of lllinois, excluding any conflict of law principles tha® 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 or remedies provided hereunder and no ceurse 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 deemed a waiver of such right or remedy in
the future.
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6.6  Collective Transaction. Seller and Buyer acknowledge that this Agreement has
been entered into and Seller and Buyer have agreed to perform post-Closing obligations under
the Purchase Agreement in connection with, and in reliance on, the other Party's execution of
and agreement to perform under each of this Agreement, the Purchase Agreement and the
Branding Agreement, which, in the case of the Branding Agreement, runs with and burdens the
Purchased Premises.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]

HOUSTON\2326327.6



1127241104 Page: S of 7

" UNOFFICIAL COPY

IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as
of the Effective Date.

"SELLER"

EQUILON ENTERPRISES LLC
d/bfa Shell Ol Products US

NN Z D N

Name: Scott David
Title: Portfolio Manager

State of Texas

wurnuwn

County of Harris §

The foregoing instrument was acknowledged reinre me this 3’fday of August, 2011,
by Scott David, who is the Portfolio Manager of Equilor: Vznterprises LLC, a Delaware limited
liability company d/b/a Sheli Qil Products US, on behalf ¢fne limited liability company.

Witness my hand and official seal.

oS ISSISISLS LSS
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VO JAN.2,2015 §
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"BUYER"
RDK VENTURES LLC
By: Mac’s Convenience Stores 4L C, jts Manager
By: !
Bruce Landini, Vice President Operations,
Midwest Region
State of Indiana §
§
County of Bartholomew §

A
4
The foregoing instrument was zCknowledged before me this I3 day of ;W

2011, by Bruce Landini, who is the Vize President Operations, Midwest Region of Mac's
Convenience Stores LLC, a Delaware limited ‘iakility company, the Manager of RDK Ventures
LLC, a Delware limited liability company, on behalf-of the limited liability company.

Witness my hand and official seal.

SHARON L. MORROW f% W’M

Notary Public- Seal NOTARY PUBLIC

State of Indiana

My Com[MeiamnEguian Jun 11, 2015

Parcel Identification No.: 10-09-404-034-0000 (Recording Legend)

Cost Center: # 137179 (Equilon) 6810 (RDK)
Address: 5025 Oid Orchard Rd., Skokie, liinois
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Exhibit A g
Legal Description | .
CCEI37LT9

LO™ § 70 10, BOTH INCLUSIVE, IN WESTMORELMAND ADDITION TO EVARSTON NO. 3,
BETNG A SUBDIVISION OF THE EAST § ACKES OF THE NORTHEAST 1/ OF THE
NORTHNEST 1/4 OF THE SOUTH EAST 1/¢ OF SECTION 9, TOWWSHIP 41 WORTH,

. RANGE 13 EAST OF THR THIKD PRINKCIPAL NERIDIAN, ALSO TOGETHER WITE THE
S0UTH 25 FEET OF HARRISON STHEET (MOW KNOWN AS OLD ORCHARD ROAD) MORTH
OF AND AJOIRING LOTH 5 1O 10 IRCLUSIVE IN WRSTMORRLAMD ADDITION TO
EVANSTON NO. 3 AFORESAID, ALL IN COOK COURTY, ILLINOIS.

R19¢ known ae:

1013 5 v 10, BOTH INCLUSIVE, IN WRSTMORELAND ADDITION 70 BVANSTON RO. 3,
ma'mmamormmumwmmmorm
NORTHWEST 1/< )P THR SOUTH EAST 1/¢ UF BECYTON 9, TOWNSHIP 41 NORTH,
mnmwmmmmmnmmm,mmmmm
80UTH 25 FEET O/ TASRISON STREET (NOW KNOWN AS OLD ORCHAMD ROAD) NORTH
OF AND ADJOINING 1OTS § 10 10 INCLUSIVE IN WRSTMORRLAND ADDYTION 10
EVANSTON FO, 3 AFORBIAT), -ALL IN O0OK COUNTY, ILLINOXS, BEING MORE
PARCICOLARLY DESCRIBZD Af FOLLOWS:

BEGINNING AT THE SOUTHANST CORNER OF SAID LOT 5; THENCE NORTH
89°50¢ 46’ WERGT ALONG THB SPJTHERLY LINR OF SAID LOT S AND IT8
NORTHWESTERLY BXTENSION TEEFR0”. A DISTAWCE OF 156.66 PERT TO
THE SOUTRWBST CORNER OF SAID 107 10; THENCE NORTH 00°0000” EAST
ALONG THE WESTERLY LINE OF SAID LOT 10 AND ITS NORTHERLY
PROLONGATION THERERO?, A DIBTANCE OF 125,00 FEET; THENCE SOUTH
89* 50'46* BAST, A DISTANCE OF 156.7 PEET; THENCR SOUTH 00°
01/02" WEST, ALONG THE BATERLY LINE Or 4ATD LOT 5 AND ITS
ESTENSION THBREOP, A DISTANCE OF.125.0 %1 10 THE POINT OF
BEGINNING , CONTAINING 19,585 SQUARE PRET UP .45 ACRES, NORE OR
LBSs,

Tax Parcel ID No. 10-09-404-034-0000
Address: 5025 Old Orchard Rd., Skokie, IL 60077-1019
13717976810
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