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Legal Description

LOT 67 INROBERT BARTLET1*S LAGRANGE HIGHLANDS UNIT NO. 1, A SUBDIVISION
OF THE SOUTH %2 OF THE WEST % &F THE SOUTHEAST % OF SECTION 8, TOWNSHIP 38
NORTH, RANGE 12, EAST OF THE T15iRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

[LLINOIS.
Permanent Index Number:

Commonly known as:

18-08-406-001-0000

1422 West 55" Street, Courttiyside, Illinois 60525

This instrument was prepared by, and after recording should be returned to:

John Conway, Esq.

Sullivan Hincks & Conway
122 West 22™ Street, Suite 100
Oak Brook, IL 60523

(630) 573-5021

By
N’ L/ !
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RETAIL DEALER PETROLEUM “
PURCHASE AGREEMENT

By and Between

WORLD FUc! SERVICES, INC. d/b/a
TEXCR PETROLEUM

aric

SPEED LANE PETROLEUM, INC. and
MEHDI FAROKHIAN, Individually

(d/b/a SPEED LANE SHELL]

Dated
May 8, 2009
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RETAIL DEALER PETROLEUM PURCHASE AGREEMENT

This Agreement is made as of May 8, 2009, between WORLD FUEL SERVICES, INC, d/bfa TEXOR PETROLEUM {("Supplier"
and SPEED LANE PETROLEUM, INC, and MEHDI FAROKHIAN, individually, doing business as SPEED LANE SHELL
(hereinafter collectively referred to as "Dealer"),

1. Product and Quality. Dealer agrees to buy from Supplier alt of Dealer's requirements of gasoline, diesel fuel, ethanol and
any other petrofeum preducts (except motor oils and other miscellansous automotive lubricants) which may be required for
gasoline blending (collectively, "Praduct") in connection with the operation of Dealer's place of business located at 1422 W.
55th Street, Countryside, lllinols (the “Location”} and Supplier agrees to seft and deliver to Dealer such quantities of
Product as Deater may require for resale to the motering puhtic at the Localion during the duration of this Agreement.

2. Idepfification and image. Dealer agrees lo maintain the image of the Location in accordance with SHELL OIL PRODUCTS
US ("Shell” or *Franchiser'} brand identification raquirements and to operate the Location in accordance with all of
Franchisars rufes, regulations, requirements and progedures, including bw! net limited to Dealer's meeting Franchisor's b
cleailinars and appearance standards, attendance at required training classes, and compliance with uniform and dress
requiremeiiis, Dealer acknowledges that Supplier may pay certain costs and expenses to facilitate and/or maintain the
imaging of (ne Location to the Franchisor's image requirements (hereinafter referred to as "image costs™. Supplier shall
provide Deaisr i an itemized schedule of the initial image costs, which shall be made a part of this Agreement as Exhibit
A. A specimer.nl Fzhibit A is attached herete. In the event Dealer breaches the terms of this Agreement or in the event
this Agreement is'teizainated or canceled for whatever reason, Dealer shall immediately reimburse Supplier for all of the
image costs expendey by Suppiier.

3. Term. This Agreement s':ail be for an initial term commencing on the date first written above and ending on the 10th
anniversary of the effective daie of the Rebaie Agreement altached herets as Exhibit B (the “Initial Term").
Notwithstanding the foregeing, this Agreement may be earlier temminated by either party in the event of any material breach
heraof by the other party. Upon terminstian, as provided in this Agreement, Dealer shall immediately: (i) cease all use of
anything which would give the impression that Dealer has any affiliation whatsoever with the Supplier (i) pay to Supplier all
amounts due or to become due to Supplizraid; (i) remove and return, all signage and other brand identification originally
provided by Supplier.

4. Automatic Renewal. This agreement shall autsisiztically renew upon expiration of the Initial Term for successive one-year
terms (individually a "Renewal Term") unless no i ter than ninety (20} days pricr to expiration of the Initial Term or any ‘
Renewal Term, either party provides written notice of ngnreniwal to the othar. ?

5  Grade. Product shall be Supplier's regular commerdial gradss ¢ enerally offered to Supplier's customers for similar use and
sale at the time and in the geographic region of delivary,

6. Lead-Freg Gasoline. Supplier agrees that lead-free gasoline (in.2nis paragraph called the "gasoline”) sold hereunder, if !
any, shall comply in all respects to the requirements of federal, tia%e. and local rules and regulations relating to the :
gasoline at the lime and place title to the same shall pass to Dealer. Dualar agrees:

a) That it will prohibit commingling the gasoline with others;

b)  That it will properly use equipment (including pumps, nezzles, tanks, piping piid-woses) desigred and intended for the :
storage, dispensing and sale of the gasoline;

c) That it will keep the equipment referenced in (b) above, cigan and in good working ¢ dition at all times;

d) That it will permit Supplier, its suppliers, agenis and employees to inspect and/or copy the daily inventory contral
records and reconclliations and to inspect pump meters at the Location.

8) To permit Suppiier, its suppliers, agents and employees to inspect and sample {he gasoline in Dalie’s nossession al
any and all reasonable times and fully cooperate with Supplier and its suppliers to cure and comcat i Dealer's sole
cost and expense, any contarnination if discovered. If the investigation reveals that the contamination wes caused by
Supplier then the expenses to remove all such contaminated gasoline and appropriately replace same chall-5= borne
by Supplier;

fi That it will comply with all laws, ordinances and regulations relative to the storags, dispensing and sale of the
gasoline, including, but not limited to, Stage I Vapor Recovery and other EPA requirements; and

9) To protect, indemnify and hotd harmiess Supplier from any and ail losses, claims, damages, fines, penalties, suits or
costs including, without imitation, reasonable attorneys fees, which may arise or grow out of any failure by Dealer to
fully comply with the terms and provisions of this Paragraph.

7. Delivery. Supplier shali deliver Freduct to the Location in singte deliveries of not less than eight thousand (8,000} gallons
within forty-eight {48) hours following receipt of Dealer order, however, deliveries ouiside of nomnal business hours or on
Sundays or haolidays shall not be required,

8. Price. Dealer shall pay Supplier for each delivery of Product hereunder at a price not 1o exceed Shell's posted distributor
price for the date of delivery, plus $0.01 per gallon, plus Sheil's advertising and other program fees, plus applicable taxes
and defivery charges, If any, to Dealer's place of business.

9. Rebate. Supptier and Dealer shali execute a separate Rebate Agreement in the form altached hereto as Exhibit B

M

Initial Initial



10.

11.

12.

16.

17.

1427248076 Page: 4 of 8

UNOFFICIAL COPY

Payment and Security. Terms shall be net ten (10} days with payment via electronic funds transfer. If Dealer shall fail to
make any paymeni when due, Supplier may suspend deliveries hereunder until such payment has been made but such
suspension shall not be Supplier's sole remedy or otherwise limit Supplier's remedies and shall not relieve Dealer of its
obligation to purchase Product hereunder. Dealer agrees to sign ail financing statements and other security agreements of
any kind required by Supplier (including renewals thereof) in order to secure payment of present and future indebtedness
owed by Dealer to Suppiier. Such indebtedness shall include, but not be limited to, amounts owed for delivery of Product
hereunder, credit card chargebacks, unamortized rebates, unpaid loan balances (including accrued interest thereon), and
all other obligations due from Dealer to Supplier under this Agreement. Dealer agreas and understands that Supplier may
file and/or record any documents necessary to protect ifs interests under this Agreement, including but not limiled to UCC
financing statements.

Personal Guaranty, MEHDI FAROKHIAN shall exgcule a perscnal guaranty in a form acceptable to Suppfier covering all
of Dealer's obligations under this Agreement.

Resale Previsions. Dealer agrees to resell all Product herein provided only under Supplier's brands or Supplier authorized
brands ~~d only at the Location, and te maintain Supplier's brands or Supplier authorized brands, trademarks and names
on prauns and other facilities through which Product is dispensed. Dealer agrees not to mix, substitute or adulterate
Product witieany other petroleum products or material as long as Supplier is ready, willing and able to promptly fulfill and
supply Dealirs needs.

Taxes, The aiovnt of any tax, excise or charge now of hereafter imposed on Supplier by any governmental authority
upen, incident to, #.as a result of the manufacture, sterage, withdrawal from storage, transporiation, distribution, sale or
handling of Product drivered hersunder or measured by the proceads of such distribution or sale shall {unless 1 is
specified in writing that Gurh taxes are included in the prices stated by Supplier} be added thereto and be paid upon
demand by Dealer to Sups¥izi, Dealer agrees to execute any and all affidavits and other documents, including without
limitation sales tax affidavits, reczasted by Supplier in connection with Product seld pursuant to this Agreement.

Credit Card Program.

a) During the term of this Agresme it, Dealer shall be entitled to grant credit to holders of credit cards which may be
issued by Franchisor and/or issued-bv-¢ther companies fisted in Franchisor's then current credit card regulations, a
copy of which has been provided tc C=a!sr.t is specifically understood that the granting of eredit shall be pursuant to
the terms and conditions set forth in such cradil card regulations and that Franchiser shall have the right, in its sole
discretion, to amend or terminate such reguiz.sns and discontinue its credit card program at any time. Dealer agrees
that all credit card invoices which it may transrit an-zssign to Supplier through Franchiser shall be in confermity with
Franchisor's credit card regulations and that Franciser or Supplier may reject or charge back any credit card invoices
not conforming to said instructions. All credit caru-invzices shall be forwarded by registered mail or other means
authorized by Supplier to such place(s), and at such tinse fitervals, as Supplier may designate, from time to time.

b} Dealer agrees to use Franchisor's processing facilities o1 s credit card transactions, which shall include both
Franchisor's proprietary credit cards and non-proprietary credd curd_,

c) Dealer shall reimburse Supplier, either upen demand or as a credit 2gainst any sum owed by Supplier to Dealer, for
any equipment rental charges, or other fees imposed by Supplier or the.emi'y issuing the credit cards in connection
with the credit card program.

d)} The rights granted herein are subjact to an agreement between Supplier and [-:a) chisor and/for its licensee and shall
be subject to changes implemented by Franchisor, from time to time.

Liabilities. The obligation of the parties to deliver and receive Product hereunder shall be susrended and excused: (a) if
Supplier is prevented from or delayed in purchasing, producing, manufacturing, transporting cr delivering in its normal
mannes any Preduct hereunder or the materials from which such Product is manufactured beruuse of acts of God,
earthquake, fire, flood, or the lockouts, boycotts, picketing, labor disputes or disturbance, complisnce with any directive,
order or regulation of any governmental authority or representative thereof acting under claim or celar rautherity; or (b)
loss or shortage of any Product because of reasons beyond Supplier's reasonable control or {¢) loss or'spartage of any
part of Supplier's own customary transpertation or delivery facilities because of reasons beyond Supplier's reascnable
control, or {d} for any reason beyond Supplier's reascnable control. Whenever such causes ooccur Supplier faayin lts sole
judgment, restsict or suspend deliveries o Dealer, whether or not Supplier restricts delivery to others and regardiecs of the
axtent of restrictions or suspensions, if any, on deliveries to others.

Minimum Business Hours. Dealer agrees that, for the Tesm of this Agreement, it will maintain minimum business hours for
the sale of gasotine and general convenience store merchandise of 6:00 a.m. to 10:00 p.m., Monday through Friday, and
8:00 a.m. to 10:00 p.m. on Saturdays, and 8:00 a.m. to 8:00 p.m. on Sundays and Holidays.

Insurance. Dealer shall procure and maintain, at &s soie cost and expense, for the Tern of this Agreement, insurance
policies as follows: (a) Workers Compensation and Qccupational Disease Insurance, including Empioyers' Liability
Insurance in compliance with Hincis slate laws; {b) Comprehensive General Liabilty Insurance covering bedily injury,
including death and property damage and endorsed to include contractual liability, premises and operations,
products/completed operations with a combined single limit of not less than $1,000,000.00; and (c) insurance for Supplier's
property in Dealer's care, custody and control, with limits of not less than fair market value. Dealer's insurance shall be
endorsed to include Supplier and Franchisor as an additional insured. Dealer shall provide Supgplier with a certificate of
insurance which shall provide that Supplier be given at least thirty (30) days written notice prior to canceliation or any
material change in the required coverages.

M./
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. Indemnity., Dealer shali protect, indemnify and held harmless Supplier from any and all losses, damages, claims, suits, and

costs including, (without limitation) reasenable atiorney's fees which directly or indirectly arise out of or are in any way
connected with any injury to any person(s) or loss or damage to any property (including the person or property of Dealer or
Dealer's employees) caused by or resulting in any manner from the conduct or operation of Dealer's business or from the
use or condition of the equipment or premises used by Dealer for the storage, handling and/cr dispensing of petroleum
products, including, but not limited to, underground storage tank or line leaks resulting in groundwater andfor seil
contaminaticn or from a violation or threatened viclation of any federal, state, county or local environmental law, statute,
ordinance, order, award, rute or regulation,

Representation. Dealer represents that he has no contractual obligation to purchase fuel for the Location from any party
cther than Supplier. Dealer further agrees te indemnify and harmless Supplier from any and all lesses, damages, claims,
suits, and costs including, (without limitation) reasonable attorney's fees which directly or indirectty arise out of o are in any
way connected with claims made other parties in connection with purported contractual obligations of Dealer at the
Location.

Sale of Underlying Business. Notwithsianding the sale by Dealer of the business underlying this Agreement, the terms of
this £igree nent shall remain in place until expiration of the Initial Term.

Indebtediiesz Dealer agrees that a material inducement for Supplier to enter into this Agreement with Dealer is that the
term of this Ag.eament is for ten (10) years. During this ten {10) year term, Dealer shall sell a minimum of Five Hundred
Forty Thousara THousand (540,000} gallons of gasoline and/or dieset fuel per year {the "Minimum Gallons™). in the event
that the Dealer 12 10 purchase the Minimum Galions from Supplier during any year of the term of this Agrsement
including any extenisionsthereto, then Dealer agrees to pay to Supplier, as liquidated damages and not as a penalty, the
sum of $0.01 per gallon/or every gallon by which the Minimum Gallons exceed the actual gallens purchased by Dealer
from Supplier for any give n-year of the term of this Agreement, and any extensions thereto (the ‘Indebtedness™). The
Supplier's pricing and payment.<f rebates, if any; exiensions of credit, if any; and other financial incentives provided by
Supplier to Dealer, if any pursiar, t=ihis Agreement are premised upon the Dealer's performance of this Agreement for
the fuil ten (10) year term and 2wy extensions thereto. The parties further agree that in order to secure the Dealer's
performance of this Agreement for th: full ten {10) year term and any extensions thereto, that this Agreement shall be
considered a security agreement and chall 2'ow the Supplier to file and/or record this Agreement as appropriate as a lien
upon the real property of the Supplier, if ary. 'n the event that the Dealer terminates this Agreement prior to the end 1o the
ten (10} year term or any extensions thereto, \nan a!l amounts due pursuant {o this paragraph shall become immediately
due and owing by Dealer to Supplier as of the Gatr that Dealer ceasas to purchase its fuel requirements from the Supplier
for sale at the Location and Dealer shall be deem:d to have purchased none of the Minimum Gallons for the remaining
term of this Agreement, In the event that any party brings ary actions or proceedings related to this Agreement against the
other, the losing party shall pay to the prevailing patv. tha prevailing parties’ reasonable attorneys' fees, costs and
axpenses.

Covenant of Coptinued Ownership. The Dealer agrees that any ehianae in the ownership of the Location, or the sale of the
Dealer's business, or any liguidation of substanfially all of the Doaler's assets, shall be deemed a default of this
Agreement, and shall allow Supplier the immediate right to full paymet ¢, ail amounts due Supplier including the amounts
of Indebtedness as described herein.

Further Assurances. Each party shall execute, acknowledge and deliver ot e other.party sueh instruments and take such
other actions, in addition to the instruments and actions spacifically provided ior berein at any time and from time to time
after execution of this Agreement as such other party may reascnably request in cis! to effectuate the provisions of this,
or to confirm or perfect any right to be created or transferred hereunder or pursuant t s Agreement.

Notice. Each payment, request or notice required or parmitted to be given hereunder sha | be deemed prepesly given and
served upen the earlier fo occur of actual receipt or three (3} days following depesit, posiage prepaid, Registered or
Cerlified, return receipt requested, in the United States mail or, in tieu of such mailing, any such-dcmands, requesis or
notices may be personally served upon Dealer or Supplier, and if to Dealer, addressed to the Location and if to Supplier,
addressed to 334C SOUTH HARLEM AVENUE, RIVERSIDE, ILLINOIS 60546,

Waiver. Time is of the essence hereof. The waiver of any breach shall not be deemed to be a waiverof-any other or
subsequent breach of any of the same or any other provisien hereof.

Termination and Nonrenewal. This Agreement is subject to and governed by the Petroleum Marketing Practices Act, 15
U.5.C. Section 2801, et. seq. ("Act"), which is made a part of the Agreement for the purpose of setting forth the grounds on
which it may be terminated or nenrenewed by Supplier. Supplier's right to terminate or not renew under the Act shall be in
addition to any and all other rights and remedies otherwise available to it.

Governmentail Laws and Regulations. This Agreement may be modified or superseded by any and all governmental laws
and regulations enacted subsequent hereto, pertaining to energy aliocation and conservation. However, hardships and
forfeitures shall not be enforced between the parties as a result.

Remedies. Either parly wil: be entitled to enforce its rights under this Agreament specifically, to recover damages by
reason of any breach of any provision of this Agreement and to exercise all other rights existing in its faver. The parties
hereto agree and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of
this Agreement and that either party may, in its sole discretion, apply to any count of law or equity of competent jurisdiction
for specific perdfermance or injunctive relief {without the necessity of posting bond) in order to enforce or prevent any
viclations of the provisions of this Agreement. Without limiting the generality of the foregoing, in the event of a default by
either party hereunder the other party, at its oplion, may (a) terminate this Agreement; (b) suspend deliveries of Product to

1
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the Location; (c) suspend payment of sums otherwise due to Dealer under the Agreement; andfor (d} enter the Location
and remove ail signage and image identification at the Location.

Aftorneys’ Fees and Costs. Dealer shall pay all of Suppliers costs, charges and expenses, including court costs and
altorneys' fees, incurred in enforcing Dealer's obligations under this Agreement or incurred in any claim or litigatien in
which Dealer causes Supplier, without Supplier's fault, 16 become involved or concerned.

Assignment. This Agreement shall not be assigned by Dealer or by operation: of law (and any attempt to da 0 shall be
void} without Supplier's prier written consent which shall not be unreasonably withheld. Except as limited by the preceding
sentence, this Agreement shall be binding upon and shall inure to the benefit of the parties, their heirs, their
representatives, successors and assigns,

Relationship. The relationship between Supplier and Dealer is that of independent contractors. Neailther party hereto, its
agents or employees, shall, under any circumstances, be deemed partners, employees, agents or representatives of the
other, /Neither party shall have the right to enter into any contract or commitment in the name of the other party, or to
othgiwiz='pind the other party,

Other Ayre;miants. Supplier and Dealer may have agreements related to other locations that are owned or otherwise
controlled Ly-Ledler. Any defaul under any such other agresment shall be considered a default under this Agreement.

Governing Law.” F.rcept to the extent govemned by applicable federal law, this Agreement shall be interpreted, construed
and governed by iz 12072 of the State of lllineis without regard to any conflict of faw provisions.

Complete Agreement. “Tris Agreement: (a} contains all the understandings and representations between the parties
relating ‘o the matters zierred to herein; (b) supersedes any and all arrangements previously entered into between them
with respect therete; and (¢) (hay be.amended or modified only by a written supplement, duly exacuted by sach of the
parties.

Enforcement.

a) The respective rights and remedies «f e:.ch party are cumulative, and no exarcise or enforcement by either party of
any right or remedy hersunder shali pruclude the exercise or enforcement by such party of any right or remedy
hereunder or which such party is entitled Ly iz to enforce.

b)  Each party only in wriing may waive any obligatior oror restriction upon the other under this Agreement. No failure,
refusal, neglect, delay, waiver, forbearance or Smission of either party hereto to exercise any right under this
Agreemnent or to insist upon full compliance by the otnei with its obligations hersunder, shall constitute a waiver of any
provision of this Agreement.

Construction.

a) The headings appearing at the beginning of each paragraph of tilis /aursement are for convenience only and shall not
be deemed to define, limit or construe tha contents of any such paragragh

b}  Each provisicon of this Agreement shall be severable. If, for any reason, any piovision herain is finally determined to
be invalid and contrary to, or in conflict with, any existing ar future law or regdiziion by a court or agency having valid
jurisdiction, such determination shall not impair the operation or affect the remainio nrovisions of this Agreement, and
such remaining provisions will continue o be given full force and effect and bing th= pasties. Each invalid provision
shall be deerred not to be a pait of this Agresment.

¢} If any applicable statute, rule or reguiation contains any requirement that is contrary to ar conflicts with any provision
of this Agreement, such requirement will be substituted for such provision to the minimum extent ne cessary lo validate
such provision,

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

SUPPLIER: DEALER:

WORLD FUEL SERVICES, INC. d/b/a TEXOR : SPEED LANE PETROLEUM, INC.
PETROLEUM COMPANY,

By: Mu /:N?;n-w
s A AN g2

Mk Forll

MEHDI FAROKHIAN, Individually
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Exhibit B

REBATE AGREEMENT

This Agreement (the *Rebate Agreement”) is made as of May 8, 2009 between WORLD FUELS SERVICES, INC. d/b/a TEXOR
PETROLEUM ("Supplier") and SPEED LANE PETROLEUM, INC. and MEHDI FAROKHIAN, individually, doing business as
SPEED LANE SHELL (hereinafter collectively referred to as "Dealer”). This Rebate Agreement is made a part of the Retail
Dealer Petroleum Purchase Agreement, dated May 8, 2009, between Supplier and Dealer (the "Supply Agreement") covering
the location at 1422 W, 56th Street, Countryside, illinois {the “Location”).

The pasties understand that this Rebate Agreement shall nct be valid unless the Supply Agreement is executed by the
aforementioned parties and all required SHELL OIL PRODUCTS US ("Shell’) approvals are received.

This Rebate Agreement shall be for a term of ten {10) years commensing on the effective date of Shell management approval
{the "Rebate Cornmitment Pericd”). Dealer understands that at all times it must comply with Shell's standards for cleanliness
and image and must maintain passing scores on Shell's pericdic image evaluations in order to earn the rebatas set forth herain.

Gasoline rehates will be eamed and paid on a quarterly basis during the first ten (10} years of this Rebate Agreement based on
the scheduls ziow. Pay at the Pump rebates will alse be eamed and paid on a quarterly basis during the first () years of this
Rebate Agreemeant based on the schedule below.

Quarterly Gasoline Gasoline Rebate
~urchases [gallons) per Gallon
3u0N00 or more 30.015
Less {ngh 300,000 $0.012

Supplier shalt have the right to offset any retates against any amounts owed by Oealer to Supplier.

In the event of any Dealer default under the Sipp’y Agreement all rebate payments shall be immedialely terminated. If the
Lecation is debranded (for any reason) within the/Reiate Commitment Periad, Dealer shall reimburse Suppiier for all or a
pertion of the rebate paymenis which Dealer has vecinved or otherwise been credited with, based on the relmbursement
schedule set forth below:

# of Years Branded %.of Rebate Payments to be

with Shell 2eimbursed to Texor
Less than 4 years 100%
4 years or more, less than 5 years 80%
5 years or more, less than 6 years 50%
6 years or more, less than 7 years 40%
7 years or more, less than 8 years W
8 years or more, less than @ years 20%
G years or more, less than 10 years 10%
10 years or more 0%

Dealer shalf make repayment of the aforementioned reimbursement amount within ten (10) d2-of notification fram Supplier.
Any amounts repaid after such ten day period shall bear interest at the sate of eighteen (18%) pi:rcert.per annum o the highest
rate permitted under appiicable law.

INWITNESS WHEREOQF, the parties have execuled this Agreement as of the date first above written.

SUPPLIER: DEALER:
WORLD FUEL SERVIGES, INC. d/bfa TEXOR SPEED LANE PETROLEUM, INC. (d/bla
PETROLEUM SPEED LANE SHELL}

{ %W e
By 1M S A By: ! e

P . NS

its: Sv - Its: MA’A c'ﬂ;)L

MEHDI FAROKHIAN, individually



