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~ OPTION AGREEMENT

This Option Agreement (this “Agreement”) dated December 18 2006, 1s made SHREE
SHAKTI DEVELOPMENT, LLC, an Illinois limited liability corporation (“Owner”), for the
benefit of BP PRODUCTS NORTH AMERICA INC., a Maryland corporation, (“Holder™).

RECITALS
A. Holder is the former owner of the real property in the County of Lake (the “County™)

and State of Indiana, described in the attached Exhibit “A” (the “Real Estate™). In connectmn with
signing and recording this Agreement, Holder conveyed the Real Estate to Owner.

B. By this Agreement, Owner intends to grant to Holder an option to buy the Real Estate

and certain other property. § % L E D

AGREEMENT K
DEC 2 8 2006

PEGGY HOUNGA KATONA

1. Definitions. When nised in thisfAgreement, leach uncfé/r)l}gécp Qé}g}{ AU RATO St
forth below in this Section 1 has the meaning set forth beside it. ,Other terms are also defined
elsewhere in this Agreement.

THEREFORE, Owner agrees as follows:

Alcoholic Beverage License: A transferable license for the sale of alcoholic beverages at the
Real Estate.

Business Property: All tangible and intangible personal property that Owner owns or leases
from a third party (to the extent of the leasehold interest) and that is used in the operation of any
business conducted at the Real Estate. “Business Property” includes, without limitation,
(1) equipment, furnishings, and trade fixtures, (i1} resalable invenfory, (ii1) supplies, and
(iv) transferable licenses and transferable permits, including without limitation any Alcoholic
Beverage License.

Business Property Purchase Price: Anamount equal to the value of the Business Property

(other than the Excluded Business Property) located at the Real Estate on the day that Escrow closes,

as that value is determined by Holder in accordance with its customary procedures for valuing
business personal property in connection with an operator’s transfer of its interest under a non-lessee

BP Connect Franchise Agreement between Holder and the operator. ‘% ~ /
| fﬁf

Constituent Owner: Any person named as Owner in this’Agreement,

f{)\’“’v’g
Dealer Agreement: Each of the following: (i) A Dealer Supply Agreement between Holder

and an Owner Entity pertaining to business operations at any real estate that Holder sold to an Owner
Entity, and (ii) a BP Connect Franchise Agreement between Holder and an Owner Entity pertaining
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to business operations at any real estate that Holder sold to an Owner Entity, in each case as that
agreement is amended or replaced from time to time and as that agreement is in effect between the
parties’ respective successors and assigns from time to time.

Escrow: Each escrow for the Transaction.

Escrow Agent: the Title Company.

Excluded Business Property: Business Property that Holder elects not te buy in accordance
with Section 7.

Exercise Date: The date on which the Exercise Notice is considered given in accordance
with Section G1.

Exercise Notice: A notice from Holder to Owner in which Holder states that it is exercising
the Option.

Exercise Period: The 60-day period beginning on the Triggering Event Date.

Extended Coverage Title Poliey.” An ALTA Extended Coverage Owner’s Policy of Title
Insurance.

Improvements: Allitaprovements on,or under the land of the Rea! Estate.

Option: The right to buy the Option Property for the Purchase Price and on the other terms
contained in this Agreement.

Option Early Termination Date: The day after the Exercisc Period expires, if Holder does
not exercise the Option within the Exercise Period.

Option Property: The Real Estate and the Business Property.

Option Term: The period beginning on the Recordation Date and ending on the earlier of
(1) the 20th anniversary of the Recordation Date or (ii) the Option Early Termination Date.

Owner Entity: Individually and collectively, (i) each Constituent Owner and (i) each person
that controls a Constituent Owner, is controlled by a Comnstituent Owner, or is under common control
with a Constituent Owner, in cach case whether the ¢ontrol is direct or indirect.

Purchase Price: An amount equal to the sum of (i) the Real Estate Value and (ii) the
Business Property Purchase Price.

Real Estate: The Real Estate includes land, the Improvements, and all appurtenant rights and
privileges.
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| Real Estate Value: The value of the _Real Estate as determined in accordance with Section 6.

Recordation Date: The date that this Agreement is recorded in the Official Records of the
County.

Title Company: A title insurance company acceptable to Holder.

Transaction: The purchase and sale transaction resulting from Holder’s exercise of the
Option.

Triggering Event: A termination of any Dealer Agreement by Holder in accordance with any
provision of the Dealer Agreement under which Holder has the right to terminate. But “Triggering
Event” does not include a termination of a Dealer Agreement by Holder based on a determination

made by Holder in good faith and in the normal course of business to withdraw from (i) the

marketing of motor fuel through retail outlets in the relevant geographic market area in which the
Real Estate is located, or (i) the marketing of franchises for convenience stores in that market area.
A Triggering Event will be considered to have occurred on the applicable Triggering Event Date.

Triggering Event Date: The date that the Triggering Event becomes effective for the
applicable Dealer Agreement,

2. Grant of ©ption: Option. Term. Owner, grants to Heolder thie Option. The Option is
- governed by the terms of this Agreement. The Option will be in effect during the Option Term.

3. Option Consideration. The price that Holder has accepted from Ovmer for Holder’s
conveying the Real Estate to Owner is less than the price that Holder would have required if Owner
did not grant the Option to Holder; and the difference between those two prices is the consideration
for Owner’s granting the Option.

4. Exercise Notice: Holder’s Environmental Assessment Rights. Upon the occurrence
of a Triggering Event during the Option Term, Holder may exercise the Option. If Holder wishes

to exercise the Option, Holder must give an Exercise Notice to Owner on or before the last day of
the Exercise Period. During the Exercise Period, Holder and its agents, employees, contractors, and
consultants may enter on the Real Estate to conduct reasonable and customary environmental
assessments and tests of the Real Estate.

5. Early Termination of Option; Termination Document. If Holder does not exercise
the Option within the Exercise Period, this Agreement and the Option will terminate on the Option
Early Termination Date. Upon Owner’s written request made after the Option Early Termination
Date, Holder shall sign, acknowledge, and deliver to Owner a recordable document confirming that
this Agreement and the Option have terminated.

6. Purchase of Real Estate at Fair Market Value.

SS# 14025 3

Option Agreement - SS 14025 - 3325 Hart Street, Dyer, IN - Pee.




6.1  Real Estate Value. Holder shall have the Option to purchase the Real Estate
at a price equal to its fair market value as agreed to by Holder and Owner, or failing their agreement,
as determined in accordance with Section 6.2 below (the “Real Estate Value™).

6.2  Appointing Appraisers. If Holder and Owner cannot agree on the Real Estate
Value, the Real Estate Value will be determined in accordance with the appraisal procedures
contained in this Section 6. Within fifteen (15) days after Holder or Owner receives a demand from
the other for an appraisal in accordance with this Section 6.2, Holder and Owner shall each appoint
a Qualified Appraiser (as defined in Section 6.3). If one of them fails to timely appoint a Qualified
Appraiser, the Qualified Appraiser appointed by the other will determine the Real Estate Value.

6.3  Qualified Appraiser. “Qualified Appraiser” means a real estate appraiser who
(1) is a Designated Member of the Appraisal Institute, (ii) is unaffiliated with Holder or Owner, and
(i11) has had full-time experience, during each of the immedtately preceding five years, in appraising
commercial real property in the area of the Real Estate. If the Appraisal Institute ceases to exist, a
reasonably comparable, nationally recognized organization of real estate appraisers will be
substituted in the definition of Qualified Appraiser.

6.4  Determination‘of Malues. " If only one appraiser is appointed, the appraiser
must deliver a signed report (an Appraisal Repert’™) to Holder and @wner within 30 days after his
or her appointment. An Appraisal Report must set forth the appraiser’s determination of the Real
Estate Value and the considerations en which lis or her,epinion is.based. If two appraisers are
appointed and they agree on the Real Estate Value, theyumust deliver a signed joint Appraisal Report
to Holder and Owner within 40 days afier the appointment of the second appraiser. If two appraisers
are appointed and they fail to agree on the Real Estate Value, each appraiser must deliver his or her
signed Appraisal Report to Holder and Owner within 35 days afier his or her appointment. If the
lower of the two determinations is at least 95% of the higher, the Real Estate Value will be the
average of the two determinations. If not, then within 10 days after Holder or Owner requests the
two appraisers to do so, they must mutually appoint a third appraiser who is a Qualified Appraiser.
Within 10 days after his or her appeintment, the third appraiser must select one of the two
determinations as being the same as or closer to the amount that he or she determines as the Real
Estate Value; and the selected determination will be the Value to be used as the Real Estate Value
herein.

6.5  Appraisal Fees. Holder and Owner shall each bear the cost of the appraiser
that it appoints and one-half of the cost of the third appraiser.

7. Excluded Business Property. Holder may elect not to buy all or part of the Business
Property. If Holder wishes to exercise this election, Holder must give notice to Owner on or before
the fifth day before Escrow closes. Holder’s notice must (i) state that it is electing not to buy the
Excluded Business Property and (ii) identify the items of the Excluded Business Property with
sufficient particularity to allow Owner to remove from the Real Estate the items of the Excluded
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Business Property that are tangible personal property. Owner shall remove those items of tangible
personal property from the Real Estate within two business days before Escrow closes.

8. Escrow and Closing Date. The Transaction will occur through an Escrow with the
Title Company. The Escrow will close on or before the later of (i) the 90th day after the Exercise
Date, (ii) the date on which Holder receives notice from the applicable governmental authority that
the authority has transferred to Holder (or an affiliate of Holder) any Alcoholic Beverage License
that is included in the Business Property, or (iii) the tenth (10™) business day following the final
determination of the Real Estate Value (pursuant to the provisions of Section 6.1).

9. Escrow Procedures. If Holder exercises the Option, Holder and Owner shall
promptly sign escrow instructions and open the Escrow. Owner shall apply to the Title Company
for a preliminary title report on the condition of title of the Real Estate. The following will apply
to the consummation of the Transaction through the Escrow:

(a)  Deed and Title Insurance. Owner shall provide the Title Company with a
deed conveying title to the Real Estate, free of encumbrances, except those
that Holder elects to accept. Owner shall provide Holder with an ALTA
Standard Coyerage Owner’s-Policy of Title Insurance insuring title, subject
only to the printed‘exceptions of the policy and those encumbrances that
[olderglects toaccept. yThe policyunust beissued by the Title Company (or
another msurer aeceptable to- Holder)'and*have a liability amount equal to the
portion.of the Purchase Price that is atiributable tofhe Real Estate. Closing
will be considered effected whenthe County Recorder accepts the deed for
recording.

(b) = Taxes and Rent. Taxes, rentals, and other items of income and expense
related to the property that Holder is buying will be prorated as of the date
that Escrow closes.

(c) Closing Costs: Owner and Holder shall each pay one half of Escrow Agent’s
fee for handling the Escrow. Owner shall pay the premium for Holder’s title
insurance policy. Owner;and Holder shall pay all other closing costs in
accordance with the eustom in the County. But if there is no custom for a
particular closing cost, each shall pay one half of that cost. '

(d)  Extended Coverage Title Policy: Survey. Notwithstanding the provisions of
Section 9(a), Holder may require that the title policy be an Extended
Coverage Title Policy. In‘thaf event, Holder shall (i) obtain and provide to
the title insurer any survey that the title insurer might require in order to issue
the title policy as an Extended Coverage Title Policy and (ii) pay the increase
in the premium attributable to the extended coverage. Within three days after
the Escrow opens, Owner shall send to Holder a copy of the most recent
survey (if' any) of the Real Estate that Owner has in its possession.
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(¢)  Deductions by Holder. Holder may deduct from the Purchase Price or from
any other amounts that Holder is required to pay to Owner in connection with
the Transaction any or all of the following: (i) Any trade payables or other
amounts that an Owner Entity owes to Holder or any of its affiliates with
respect to (A) the operation of the business conducted at the Real Estate or
(B) all or any part of the Real Estate, (ii) any transfer fee that an Owner
Entity is required to pay to Holder under any of the Dealer Agreements
pertaining to the business conducted at the Real Estate, (iii) the unpaid
balance of principal and accrued interest on any loan that is payable to
Holder or any of its affiliates and that is secured, wholly or partially, by any
property that Holder is buying in the Transaction, whether or not the
deducted amounts would otherwise be due when Escrow closes. and (iv) the
unpaid balance of principal and accrued interest on, and all other amounts
due in connection with, any Secured Obligation (as defined in Section
11.1(c)) as of the date that Escrow closes. If Holder elects to buy the Option
Property, upon the close of Escrow, the Title Company shall use the funds
that Holder deposits into Eserow first to pay in full the Secured Obligation

10.  Environmental Indemnification." If Holder acquircs the Real Estate in accordance
with this Agreement, the persos fransferring the Real Estate to,Holder shall sign and deliver to
Holder through the Escrow an indemnification agreement containing the following provision:

Transferor shall indemnify and defend Holder from all claims, liabilities, damages,
losses, costs, and expenses (including reasonable attorneys’ fees) that Holder incurs
arising from any environmental contamination occurring or hazardous materials
existing at the Real Estate, to the extent that the contamination or hazardous
materials (i) are present at concentrations that any governmental agency will require
to be remediated or otherwise are not in compliance with all applicable statutory and
regulatory requircments and (ii) are known or discovered before Holder begins its
operations at the Real Estate. This agreement to indemnify and defend will survive
the closing of Transferor’s transfer of the Real Estate to Holder.

11. Liens.

11.1 Definitions for Section 11. When used in this Section 11, each underlined,
capitalized term set forth below in this Section 11.1 has the meaning set forth beside it.

(a)  Lender: A person for ‘whose benefit a particular Lien exists. “Lender”
includes, without limitation, (i) the beneficiary under a deed of trust, (ii) a
mortgagee, and (iii) a judgment lien holder.
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(b)  Lien. A lien that (i) encumbers an interest in the Real Estate, (ii) secures a
monetary obligation, and (iii) is junior to Holder’s rights under this
Agreement.

(c) Secured Obligation: The monetary obligation secured by a Lien.

11.2  Coverage of this Section 11. The provisions of this Section 11 will apply
with respect to each Lien and to each Lender who holds a Lien,

11.3  No Impairment of Lien. Anything in this Agreement to the contrary
notwithstanding, (i} Holder’s Option and the exercise thereof shall not defeat, discharge, or impair
any Lien or Secured Obligation, and (ii) in the event Holder exercises its Option and elects to buy
the Real Estate, no Lender shall be obligated to reconvey of record its Lien unless and until the entire
Secured Obligation with respect thereto is paid and discharged in full.

11.4 Foreclosure. If a Triggering Event shall occur and in connection therewith
a Lender commences foreclosure of its Lien and for any reason Holder does not pay to such Lender
the amount required to terminate the foreclosure as provided under the Dealer Agreements between
Holder and Owner with respect togthe Real Estate withinshe (ime and in the manner required
thereby, then such Lender may proeeed to foreclose its Lien and the Option and all other rights of
Holder under this Agreement shall avtomatically terminate andibe:oimo further force and effect and
Holder shall execute and furnish to"such Lender within ten (10)'days after such Lender’s written
request therefor, a writtefi telease and terminationof the Optiomandiall athier rights of Holder under
this Agreement in recordable form and otherwise in form and substance satisfactory to such Lender,
which such Lender may record in the real estate records for the county(ies) where the Real Estate
is located to give record notice thereof.

11.5°  Effect of Option on Liens. In the event that a Triggering Event occurs, and
Holder elects to proceed with the exercise of the Option, and the Real Estate is subject to a Lien or
Liens for which the Lender(s) does not initiate a foreclosure, Holder may elect to either: (A) direct
the Escrow Holder to apply the Purchase Price first to payment in full of any or all Secured
Obligations, the Lender(s) of such Secured Obligation(s) shall reconvey of record its Lien(s), and
Holder shall acquire fee fitle to the Real Estate free and clear of all such Secured Obligation(s), or
(B) direct the Escrow Holder to apply a portion of the Purchase Price necessary to cure any defaults,
if any, under any or all Secured Obligations, and Holder shall assume such Secured Obligations upon
Holder’s acquisition of the fee title to the Real Estate.

GENERAL PROVISIONS

G1.  Notices. Notices relating to this Agreement must be in writing and sent to the
addresses set forth below in this Section G1. But a party may change its address for notices by
giving notice as required by this Section G1. A written notice will be considered given (i) when
personally delivered, (ii) two business days after deposit in the U.S. Mail as first class mail, certified
or registered, return receipt requested, with postage prepaid, (iii) one business day after deposit with
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a reputable overnight delivery service for next business day delivery, or (iv) on the business day of
successful transmission by electronic facsimile. The parties’ addresses for notices are as follows:

To Holder: BP Products North America Inc.
1323 Bond Street, Suite 179
Naperville, Illinois 60563
Attention: Divestment Manager

To Owner: Shree Shakti Development, LLC
c/o Amit Patel
2304 Brinemore Court
Naperville, Illinois 60540

G2.  Further Acts. Holder and Owner shall each do everything that the other reasonably
requests to carry out the purpose of this Agreement.

(G3.  Successors and Assigns. The rights and obligations under this Agreement bind and
benefit the respective successors and assigns ol Holder and Gwner. For example, the covenants and
obligations of Owner contained in this’/Agreement will bind each future owner or tenant of all or part
of the Real Estate; and each ofithose petsons will be considered “Gwner” under this Agreement with
respect to the applicable part of the‘Real Estate while'that person'is the owner or tenant.

G4.  Time of Essence; Business Day; Dates. Time is of the essence of each provision of
this Agreement in which time is a factor. In this Agreement, the term “business day” means days
other than Saturdays, Sundays, and holidays observed by the United States or the State of Tllinois.
If the date by which an event is 1o occur under this Agreement falls on a day that is not a business
day, the event may occur on the next business day.

G5.  Uncontrollable Events. The date by which a party is to perform an obligation (other
than the payment of money) under this Agreement will be extended for the period during which the
party is prevented from performing by an event beyond its reasonable control (including, without
limitation, acts of God, work stoppage, riots, and other similar events) (an “Uncontrollable Event”™).
If (i) a party who has the right to exercise a right under this Agreement has not done so by the last
date allowed under this Agreement and (ii) on that date, the party is prevented from exercising the
right due to an Uncontrellable Event, the date will be extended until the third business day after the
Uncontrollable Event ends.

G6.  Entire Agreement; Modification; Waiver. This Agreement (including any attached
ExHibits) contains the entire agreement between Holder and Owner with respect to the Option. Any
modification of this Agreement must be in writing and signed by Holder and Owner. Any waiver
of a provision of this Agreement by Holder or Owner must be in writing.

G7. Governing Law. The internal laws of the State of Illinois govern this Agreement.
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G8.  Interpretation. The captions appearing in this Agreement are for convenience of
reference only, and they do not affect the meanings of the provisions of this Agreement. In this
Agreement, each gender includes the other genders. Words in the singular include the plural and
vice versa, when appropriate. The word “person” includes natural individuals and all other entities.
The word “cost” includes any cost or expense. The word “term” includes any covenant, condition,
representation, warranty, or other provision that is part of an agreement. Whenever a provision of
this Agreement requires Holder or Owner to perform an act, that person must do so at its sole cost
(unless otherwise stated in connection with that provision).

9.  Attorneys’ Fees. If a dispute arises with respect to this Agreement and if Holder
prevails in the dispute, then Holder will be entitled to recover from Owner the reasonable costs and
expenses that Holder incurred in enforcing its rights under this Agreement, including reasonable
attorneys’ fees.

{See signatures on the next page.)

“I affirm, under the penalties of perjury,
reasonable care to redact each Social Sec
document, unless required by law.”

' AR INscy
signawre . o o———— e

that I have taken
urity number in this

prepared by:

BP Products North America Inc.
c/of BP America Tmnec.

4101 Winfield Road
Warrenville, Il1lineis 60555
Attn: Real Estate Attorney

Ager Eﬂmﬂﬂa@f Kefum fo:
Metropolitan

Title Company
National Services Division

7891 Lochlin Drive R

Brighton, Ml 48116
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date
first above written.
OWNER:

Shree Shakti Development, LL.C,
an Hllinois limited liability corporation

Printed Name: [{a_,f 9251'\ P aﬂ

Printed Title: _ ME M BER

By:
Printed Name:
Printed Title:
STATE OF PRGOS }
COUNTYOF _LAKS ;-SS'
I, Wendvy Hensley , a Notary Public'in and for the County and State aforesaid, DO

HEREBY CERTIFY that KaLP&SH PATEL personally known to me to be the

MempBer |, of Shree Shakii Development, LLC., an Illinois limited liability
corporation, and personally known to me to be the same person whose names is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that as such

MEMPBER , he/she signed and delivered such instrument pursuant to authority
given by the Board of Directors of such corporation, as hisi4es free and voluntary act and deed, and
as the free and voluntary act and deed of such corporation, for the uses and purposes therein set
forth .= e

G}iienunder mthapdand official seal this iﬁ' day of  DE CEHBE?; 2006

-~

: .!“}. & Notary Public !

/ g '__\”.. ; ‘
My Cammiission Expires: 10/4/07

When Recorded, Return To:
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EXHIBIT A

LEGAL DESCRIPTION OF THE REAL ESTATE

Situated in the City of Dyer, County of Lake, State of Indiana, and is described as follows:

Lot 1 as shown on the plat of Amoco South addition recorded July 25, 2000 in the Office of the
Recorder of Lake County, Indiana.

PIN: 12-14-0288-0001

Common Address: 3325 Hart Stre_ct, Dyer, IN

Service Station No.: 14025
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