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ASSIGNMENT AND ASSUMPTION OF LEASE
PIN 28-30-300-016-000

This Assignment and”Assumption of Lease (*Assignment”) dated as of the Lﬁ_—_ day of
January, 2016 ("Effective Date"}, is by and between Equilon Enterprises LLC d/b/a Shell Oil
Products US, a Delaware limited tizoility company ("Seller"), with a place of business at P.O.
Box 4393, Houston, Texas, 77210, Attr: Retail Property & Planning and True North Energy,
LLC, a Delaware limited liability compary ("Buyer"), with a place of business at 5565 Airport
Highway, Toledo, Ohio 43615.

RECITALS

WHEREAS, Seller and Buyer are parties to Jiat certain Asset Purchase and Sale
Agreement dated as of the g™ day of March, 2010 (the "Purchase Agreement"), pursuant to
which Seller has agreed to transfer to Buyer and Buyer has agrzed to accept from Seller, all of
Seller’s right, title and interest in and to the Assumed Leases set forili on Schedule 2.1(b)(i1) of
the Purchase Agreement and to fully perform Setler's obligations under the Assumed Leases;

NOW, THEREFORE, for good and valuable consideration, the reccipt.and sufficiency of
which is hereby acknowledged, Seller does hereby assign, transfer and set over i6 Buyer all of
Seller's right, title and interest as tenant in and under that certain lease agreement set forth on
Schedule 1 (each such lease being hereinafter referred to as a "Lease") and the leaseliold estate
created thereby, affecting the real property described in Schedule 2 (such real property being
hereinafter referred to as the "Premises") including, without limitation, any security or other
deposit thereunder, and any options contained in any Lease to purchase fee title fo the respective

Premises, to expand the respective Premises and to renew such Lease; S
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TO HAVE AND TO HOLD the same unto Buyer, its successors and assigns, forever,
subject to the terms, covenants, conditions and provisions of the Lease and the following
restrictions and covenants:

1. From and after the Effective Date until December 31, 2030 ("Termination_ Date"),
if motor fuel is stored, advertised or sold at or from the Premises, the motor fuel stored, advertised
or sold shall be sold under the "Shell" trademark ("Brand Covenant"), all as more fully set forth in
that certain Branding and Product Purchase Commitment Agreement dated as of the Effective
Date, by and between Seller and Buyer ("Branding Agreement”)., The Brand Covenant shall
expire auvtomatically on the Termination Date without need for filing a release, or other action of
either Seller'or Buyer. The Premises and every portion thereof shall be improved, held, used,
occupied, leazed ssold, hypothecated, encumbered and conveyed subject to the Brand Covenant.
The Brand Coverant and the remedies for breach thereof, as provided in the Branding
Agreement, shall run‘with the land, and pass with each and every portion of the Premises, and
shall apply to and bina the respective successors, assigns and transferees and subsequent owners
in interest thereof. The Brand Covenant is imposed upon the entire Premises.

Buyer agrees to include'the Brand Covenant in any conveyance or assignment of the
Premises to a successor grantee and. 254 condition of any conveyance of the Premises, to require
successor grantees to enter into an agriement assuming all obligations of Buyer under the
Branding Agreement.

2. Pursuant to the terms of the Branding Agreement, until the Termination Date,

Seller retains a right to re-acquire the Lease and Buyer's interest in and to the Premises ("Right
of First Refusal™). The Right of First Refusal shall ¢xpire automatically on the Termination
Date, without need for filing a release, or other actioir of either Seller or Buyer. The terms of
the Right of First Refusal are set forth on "Exhibit A". Notwithstanding anything contained
herein to the contrary, the Right of First Refusal shall not apply ic a transfer of the Premises (or
any portion thereof) (i) at a foreclosure sale or similar liquidation eale or (ii) by deed, transfer,
assignment or other conveyance in-lieu of foreclosure (each a "Foieclosure Event") and a
Foreclosure Event shall terminate the Right of First Refusal. Such granice in a Foreclosure
Event, whether the transferee is a mortgagee, a party claiming through a mortgagee, or a third
party shall hereinafter be referred to as a "Foreclosure Grantee". For clarifieation purposes, a
Foreclosure Event shall not terminate the Brand Covenant and such Brand Covenant shall
continue to apply to a Foreclosure Grantee.

3. In the event Buyer has any obligations for and indemnities with respect to the
environmental conditions, regulatory compliance requirements and demands, notices, or orders
connected thereto arising by law or under the Purchase Agreement, as medified and amended,
Buyer agrees to grant a right of access to the Premises to Seller pursuant to the terms of an
Access Agreement. Buyer will execute an Access Agreerent in substantially the same form
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attached as Exhibit H to the Purchase Agreement, which shall be recorded in the real property
records.

4, Buyer covenants and agrees that it shall not install and, it shall prevent any
subsequent purchaser or permitted assignee of the Premises from installing, any well or other
tank, pump or related equipment at the Premises for the use or storage of potable water at the
Premises. Buyer further covenants and agrees that it shall not improve or use, and shall prohibit
any subsequent purchaser or assignee of the Premises from using or improving, the Premises for
residential purposes (including multi-family residential uses), or for any hospital, school, elder
care or day vare center or for a park or playground. Buyer further covenants and agrees that it
shall not maicrially change the use of the Premises in such a way as to increase the level of
clean-up requircd by any Governmental Entity for any Environmental Condition which had
affected the Prenvses as of the Effective Date. Each of these covenants shall run with the
Premises, and pass witiieach and every portion of the Premises, and shall apply to and bind the
respective successors ininterest thereof,

In addition, the Parties’agree as follows:

5. Buyer hereby accepis.his Assignment and assumes and agrees to perform and
comply with all of the covenants, duties and obligations of Seller under the Lease arising on or
after the date hereof, including, without litnitation, the obligation to pay the rent specified therein.

0. This Assignment is delivered pursvant to the Purchase Agreement and is subject
to its provisions, including, without limitation, provisions relating to indemnification by Seller
and by Buyer, and the limitations in respect of suc!i indemnification set forth therein. Any
successor in interest, grantee or assignee of Buyer shail not-t= entitled to the rights or benefits
of the Purchase Agreement, which rights and benefits are personal to Buyer and do not run with
the Premises.

7. All disputes between Seller and Buyer arising out of, relaiing to, or in connection
with this Assignment, including, without limitation, any Claim or quesion relating to its
negotiation, performance, non-performance, interpretation or termination,-orthe relationship
between Seller and Buyer contemplated or established by this Assignment, shali be referred to
and finally resolved pursuant to the dispute resolution provisions of Schedule B of *he Purchase
Agreement. This Section 7 shall survive indefinitely.

8. This Assignment shall be construed in accordance with the internal laws of the
State of Delaware. excluding any conflict of law principles that would direct application of the
laws of another jurisdiction. This Section § shall survive indefinitely.

CCHIZTIBS
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9. Unless the context shall otherwise require, terms used and not defined herein shall
have the meanings set forth in Schedule A of the Purchase Agreement, and all procedures and
other provisions set forth in Schedule B of the Purchase Agreement shall govern this
Assignment, unless otherwise provided herein.

[SIGNATURES ON FOLLOWING PAGES]
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IN-WITNESS WHEREOF, each of Buyer and Seller has executed this Assignment and
Assumption of Lease to be effective as of the date set forth above.

"Seller"
EQUILON ENTERPRISES LLC,

a Delaware limited liability company,
dba Shell Oil Products US

By: ‘-_m7é*/——==""/-—- >

Name: 114.! in \VM 000‘

Title: Businges M an4q ¢/
Date: [2-21—-_[5’“
STATE OF TEXAS )

)
COUNTY OF HARRIS )

The within and,foregoing instrurpent was acknowledg :d'b ore me thls j day of

2015, by who 1s tnc Iﬂﬁs H \ hgggﬁ
EQUILON ENTERPRISES LLC, a Delaware limited 1abh‘fy ~ompany, dba Shell Qil Products

US on behalf of the company.
fficial seal.

My cominission expires: I\/OV.Q/I«LQLM/ O(U/ Q C/(D

R, RETHNA L MORVANT
\ Notary Public
AP STATE OF TEXAS
s/ My Commission Expires:
— Nwember 21, 2016
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"Seller"

TRUE NORTH ENERGY, LLC
a Delaware Limited Liability Company

By: True North Holdings, Inc., Member

By%bﬂéjyh—a

rd

Title: Member

Date: 7~ 2/—-76

STATE OF CHIO )
)
COUNTY OF LUCAS )
The within and foregoing instrumeut ‘was acknowledged before me this st day of KQME% .
2015, by _Mack faden ~ who is the Mempeoc of

TRUE NORTH ENE'RGY, LLC, a D laware limited liability company, on behalf of the
company.

Witness my hand and official seal.

Ko d (e R
. NOTARY .
NOTARY PUBLIC MY COMMISSION EXPIRES 06-04:2016
My commission expires:
6
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Schedule 1
Lease Description

Lease dated March 20, 1973 between Chicago City Bank as Trustee under Trust #9028 dated
June [, 1971, as Lessor, and Shell Oil Company, a Delaware corporation, as lessee, a
Memorandum of which was recorded on May 19, 1975 under Document Number 23085184; (i)
as supplemented and amended under the Agreement Supplementing and Amending lease dated
June 3, 1975 between Chicago City Bank and Trust Company, as trustee under the provisions of
a Trust Agrezment dated June 1, 1971 and known as Trust 9028, and Shell Oil Company; (ii) as
amended uraer the Agreement Amending Lease dated August 30, 1983, between Chicago City
Bank as Truscec under Trust #9028 dated June 1, 1971, and Shell Oil Company, a memorandum
of which was recorded on December 29, 1983 under Dorument Number 26911300; (iii) as
assigned to Equilon Entzrprises LLC under the Assignment of the Lease dated June 18, 1998 but
effective July 1, 1998, ketween Shell Oil Company and Equilon Enterprises LLC and recorded
on April 5, 1999 as Documen? No. 99323266; and (iv) as amended under the Lease Amendment
dated August 29, 2000 between SKW Real Estate Limited Partnerhsip, the successor in interest
to Chicago City Bank as Trustee under Trust No. 9028, and Equilon Enterprises, LLC.
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Schedule 2
Legal Description

PIN 28-30-300-016-000
sfe/c of Harlem Avenue and 171 Street in Tilney Park, County of Cook, State of [llinois

That part of the north half of the south west Quarter of Section 30, Township 36 North, range 13,
East of the Third Principal Meridian described as follows:

Beginning ava point where the south right of way line of 171* street (said right of way line being
40 feet souti of and parallel with the north line of the south west Quarter of Section 30,
Township 36 Morth, Range 13, East of the Third Principal Meridian) intersects with the east
right of way lide-0f Harlem Avenue (said right of way line being 50 feet east of an parallel with
the west line of the south west Quarter of Section 30, Township 36 North Range 13, East of the
Third Principal Meridian); thence east 150 feet along the south right of way line of 171" Street;
Thence south 175 feet; theace West 15- Feet to the east right of way line of Harlem Avenue;
Thence North 175 feet along the East right of way line of Harlem Avenue to the place of
beginning.
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EXHIBIT A
Right of First Refusal

Until the Temnination Dale, if at any time, Buyer or any individual, corporation,
parfnership, joinl venture, association, joint stock comparty, Fmiled liability company, tust,
estate, unincorporated organization, Governmental Entity or thelr successors in ttle or permitted
assigns ("Person”) owning the Premises other than a Person owning the Premises afler the
Premises has been relsased from the Brand Covenant pursuant to the Branding Agreement
("Premises Ownaet"} (i) receives an acceplable bona fide offer to purchase or lease from a
ready, viling, and able purchaser or lesses which Buyer er any Premises Owner desires fo
accept, o (i) makes a bona fide offer to sell, Yease or otherwise transfer to such a purchaser or
lessee, 8% of Buyer's or any Premises Ownet's right, title and interest in and o the Premises, or
any inferect Yawrein ("Offor”), Buyer of such Premises Owner shall provide weiiten notice to
Seller, specifny, the name and address of the buyer or lessee and the price and complete
terms of the Offer, 2 coompanied by Buyer's or any Premises Owner's affidavit that the proposed
saje or lease transactivn described in the Offer is in goed faith. Seller will then have the prior
option to purchase ol leass the Premises at the price and on the lerms of the Offer, but subject
lo the terms provided velow.

Seller shall provide writlen ~ntice to Buyer or such Premises Owner, as applicable, of
Sefler's slection to exercise its R ght Jf First Refusal within 30 days afler Seller receives such
Parson’s written notice of the Offer, Vvithin 20 days after the date of the notice provided to such
Pearson of Seller's election io exercise 'is Right of First Refusal, Sellar shall designate a title
company and provide written notice to sur'+ Person of the same. Such Person shall deposit
with the title company 2 recordable special warrznty deed or lease, as applicable, to Seller, in
form salisfactory to Seller, for the Premises. (Sellr shall deposit with the title company any
eamest money required by the Offer. Promptly tne-ea'ter, such Person shall (or Seller may), at
Seller's expense, order from the titte company a repor( on title to (cr feasshold interest in) the
Premises and a commitment for an owner's or lessee t (s applicable) policy of ttle insurance.
Upon written notice from Seller lo stich Person and the lille campany that litie is accepteble, the
title company shall deliver to Seller the deed or lease axecatsr by such Person, logether with
the owner's or lessee’s (as applicatde) policy of tile insurance, agrins! payment by Seller of the
purchase price (which shall include payment of any costs, fess, pipenses, documentary,
transfer and like taxes required to paid by Seller), less any earnest mor.2y, as such allocation of
costs, fees and expenses may be sel forth in the Offer, Thereafter, thi tle company shall
dediver to such Person the purchase price requived by the Offer less the anount of any liens
accepled by Seller and lass the amount of any and all costs, fees, expenset documentary,
transter and like faxes required to paid by such Person as set forth in the Offer. Tax~2 and rent
will be proraled as of the date of delivery of the deed (or the assignment of lease, ai; apr licable)
from the title company 10 the Seller. Upon receipt from Seller of written notice that the e v not
accapiable, Buyer or such Premises Owner, 8s applicable, shall use commercially reavorahia
efforts to cure such titie objections by the ciosing, including, withou! limiation, insuring against
or providing a bond or suitable escrow for, any lien or other encumbrance that represents a
tiquidated amount or sum of money. {f such Person is unable to cure the title fo Seler's
safisfaction, Sefler may elsct not lo purchase the Premises, in which case the tille company
shall retumn the deed (or assignment of lease) lo such Person, and the eamest money 1o Seller.
If Selier elects 10 not exercise its Right of First Refusal for any reason, Buyer or such Premises
Owner, as applicable, may sell the Premises under the terms described in the notice of the Offer
provided to Seller, provided, that such sale is concluded within ninety (90) days of Seller's
slection to not exercise ite Right of First Refusal, otherwise the Premises shall again be subject
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to the Right of First Refusal provisions described herein. Any proposed sale of any Premises
under different terms than those described in such notice of the Offer is subject fo the Right of
First Refusal provisions described heregin.

The Right of First Refusal is not limited by any other rights Sefler has under the Branding
Agreement or elsewhere, if any, to acquire the Premises, The Right of First Refusal runs with
the land or leesehold interest, inures to the benefit of, and binds the respective successors in
interest and assigns thereof,

The Right of First Refusal shali not apply to any lease or sublease by Buyer to any
Person other than Selier or Buyer and thelr respeciive affiliates ("Third-Party”) or other Person
operating a retall motor fuel facilify at the Premises using the *Shefl* brand and any other
tradzmak or distinctive name idenlifying branded fuel offered for resale at retail outlets
approves by Seller (the "Brand”) pursuant to a written agreement with Buyer or any affiliate of
Buyer, poyided, Buyer retains ownership and control of, and full contractual and regulatary
responsibity o1, the underground storage tanks, piping, leak detection devices and any retated
equipment, ¥c’laing “inground” hoists, direct and remote vapor and fill lines/buckets used for
the storage and isrensing of pelroleum products, used oil and/or heating off, and other
equipment related ‘o 'ne operation of a motor fusl senice station which are, were or may be
present on the Preiises, not including any concrete or other slab or platform upon which such
equipment may be stationed (“IST System") throughout the lerm of the lease or sublease with
such Third-Party or Persor and Buyer complies with the provisions of Section 9.6 {Fufure
Conveyances) of the Purchase agre :ment.
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