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SUBORDINATION AND CONSENT

WHEREAS, SUN LIFE ASSURANCE COMPANY OF CANADA, a Canadian
corporation, having an office at One Sun Life Executive Park, Wellesley Hills, Massachusetts
02481 (“Lender”) is the owner and holder of the debt secured by the mortgages identified on
Exhibit B attached hereto and incorporated herein (collectively, the “Mortgage”);

WHEREAS, Gas-Mart USA,Inc.,.a Missouri corporation (“Borrower”), and
CONOCOPHILLIPS COMPANY, a Delaware corporation (“Seller™), are parties to that certain
Real Estate Contract (Multi-Sites Inyolving Fee and Leasehold Estatgs) with an effective date of
November 14, 2003 (the “Contract?) subscquent to-which-date Borrower assigned its rights in the
Contract to its affiliate, FUEL-SERVICE MART, INC ..a Missouri corpomation (“FSM”). Pursuant
to the Contract and its related, addenday FSM: has granted to Seller the right to repurchase the
property described on Exhibit A attached hereto and-incorporated herein upon the occurrence of
certain events (the “Repurchase Option”). A memorandum of the Repurchase Option was recorded
on February 24, 2004 in the Office of the Recorder of Deeds of Lake County, Indiana as Instrument
Number 2004-015283, re-recorded March 10, 2004 as Instrument Number 2004-020360;

WHEREAS, Lender has requested that FSM and Seller subordinate the Repurchase Option
to the lien of the Mortgage and FSM and Seller have agreed accordingly.

NOW, THEREFORE, in considerationof.the foregoing recitals and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, FSM and Seller
hereby consent to the execution, delivery and recording of the Mortgage and hereby subordinate
their respective rights and obligations under the Repurchase Option to the liens, rights and
obligations created by the Mortgage.

Sun Life Assurance Company of Canadd'is an intended beneficiary of this Subordination
and Consent and shall have the right to enforce it. W
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IN WITNESS WHEREOF, FSM and Seller have executed this Subordination and Consent
asof /- fsf\z//f‘r\ v s2 . 2007,

FUEL SERVICE MART, INC.
a Missouri corporation

By: i, ) A
Name: "R C;w,\c‘ ¢
Tltle Lrecvn L

CONOCOPHILLIPS COMPANY
a Delaware corporation

By: Aﬁ)?ﬂ/&/ -2 %&
Name: £z azla 2/ D. Ameas

Title: _Mrmy 15 AT

ACKNOWLEDGMENT,

STATE OF M/\ﬁ?‘f) 2 )

)ss.

e ~
COUNTY OF ]/"f/NS'[’/U )
NOW ON THIS (gz // day of [ R s/ 2007, before me, a Notary Public in

and for said state, came AV AEREE . Pﬁt SiE N‘—T of Fuel Service
Mart, Inc., a Missouri corporation, who is personally known to me to be the same person who
executed the within instrument on behalf of said corporation, and who acknowledged the
execution of the same to be the free act and deed of said corporation for the purposes therein
stated.

IN WITNESS WHEREOF, I have-hereunto setimy hand and afﬁxed my official seal, the
day and year last above written. D

%*M)/iw /%<\ - ?

NOTARY PUBLIC
My Appointment EXpireS'Notary Pubils State v Kanses
dama Robinsor

My Appt Exp ﬂé /C'f/ /7(‘/ T
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STATEOF ___( [uoRkanc )
/ ) ss.
COUNTY OF “URAF L. )

/
NOW ON THIS /Zfziay of 2007, before me, a Notary Public in
and for said state, came '

s /) —/ 5 é;mgg /?{.— 425- _é;:z-of
ConocoPhillips Company, a Delaware corporation, who is persofally known to me to be the

same person who executed the within instrument on behalf of said corporation, and who
acknowledged the execution of the same to be the free act and deed of said corporation for the

purposes therein stated.

IN WITNESS WHEREOQF. I have hereunto set my hand and affixed my official seal, the
day and year last above written. .

Y ) - NOTARY. PUBLIC
My Appointment Expires: 7 4 HXOIE

P

{C T sk waor
i NOTABY,RUBLIC
J.'STATE OF COLORADO

AR e ik el T

T

My Commission Y'E;pirgs‘Se;;t.sz, 2010
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MEMORANDUM OF REPURCHASE OPTION
Site #2706031

(e}
THIS MEMOI DUM OF REPURCHASE OPTION {"Memorandum’) is entered into as of the
I day of 2004, by and between ConocoPhillips Company, a Delaware
co@ration ("Seiler™) and Fuel Service Mart, Inc., a Missouri corporation (“Buyer’).

S, Buyer acquired certain real property from Seller, commonly known as 323 Ridge
Rd+Munster, N 46321, and more particularly described on Exhibit A attached hereto and
incorporated herein by this refsrence (“Property™). -

[y

o2, As a condition to the conveyance of the Property by Seller to Buyer, Buyer granted to
Selter an option to repurchase the Property upon the terms and conditions contained in that certain
Real Estate Sales Contract dated November 14, 2003 (the “Contract’).

3. If not earlier terminated or exercised, pursuant fo the terms of the Confract, Seller's
option to repurchase the Property ferminates on February 28,2014,

4. A copy of théllrélevant portiens of the Contraet may be obtained byAwritten request
from Seller or Buyer to the following addresses:

Fuel-Senvice Mart inc
8349 Melrose
Lenexa KS 66214

ConocoPhilips Company

Real PropertyAdministration
Plaza Office Building; Room 810G
315 S Johnstone

Bartiesville OK 74004

5. This Memorandum may be executed in one or more counterparts, each of which shall
be deemed an orginal instrument and all of which combined shall constitute one and the same

instrument. 2
s
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IN WITHESS WHEREOF, the parties hereto have executed this Memorandum as of the date
set forth above.

SELLER: BUYER:
CONOCOPHILLIPS COMPANY, a Delaware FUEL SERVICE MART, INC, a Missouri
carporation ) corporation
. 7 J
By: / éﬁ[@// 2 %ﬂlb By:
Name: Randall D. Amen Name:
its: Attorney-in-Fact its:
Date: 7. 4= d Date:

Prepared By: Tammy Harisan, ConocoPhillips Company, Real Estate Department,
13050 East Peakview Avenue, Suite 110, Centennial, Colorado 80111
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ACKNOWLEDGMENTS

STATE OF COLORADO )
) ss.

COUNTY OF ARAPAHOE )

BE IT REMEMBERED, that on this 37 —q{day of félémaqz | 2004, before me the

undersigned Notary Public in and for the County and State aforesaid,’came Randad D, Amen as
Attorney-in-Fact for CONOCOPHILLIPS COMPANY, a Delaware corporation, who is personally
known to me to be the same person who executed the within instrument of writing and such person
duly acknowledged the execution of the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my seal, the day and

4 7%,&/4/ 6/704,%@

Notary Public
My Commission Expires: 9/rls b

STATE OF D)
) ss.
COUNTY OF )
BE IT REMEMBERED, that on this day of , 2004, before me the
undersigned Notary Publicin and for the County and State aforesaid, came
as tor Fuel Service Mart, Inc., a Missouri corporation, who is personalty

known to me to be the same person whojexeculed the within jnstrument of writing and such person
duly acknowledged the execution of the same.

IN WITNESS'WHEREQF, | have hersunto set my hand and affixed my seal, the day and
year last above written.

Notary, Public
My Commission Expires.




IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as of the date
set forth above.

SELLER: BUYER:
CONOCOPHILLIPS COMPANY, a Delaware FUEL SERVICE MART, INC, a Missouri

‘corporation corporation

By:_.- | By: / )

" Name: Randall D. Amen Name: W (24,
Its; Attorney-in-Fact lts: Pres.
Date: : Date: 2-H- 2

Prepared By:  Tammy Harrison, ConocoPhiﬂips‘ Company. Real Estate Department,
13059 East Peakview Avenue, Suile 110, Centennial, Colorado B0111
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ACKNOWLEDGMENTS

STATE OF COLORADO )
) ss.
COUNTY OF ARAPAHOE )}

BE IT REMEMBERED, that on this ____ day of .. 2004, before me the
undersigned Notary Public in and for the County and State aforesaid, came Randall D. Amen as
Attorney-in-Fact for CONOCOPHILLIPS COMPANY, a Delaware corporation, who is personally
known fo me to be the same person who executed the within instrument of writing and such person

duly acknowiedged the execution of the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my seal, the day and
year last above written.

Notary Public
My Commission Expires:

STATE OF {\i\m NAOWD )

} ss.
COUNTY OF-&QD!M SV )
L r-
BE T REMEMBERED, that on this ‘_’L_ day of ey (Lo 2004, before me the
unda_\ﬁi‘?ned .Notﬂ Public in and for the County and State aforesaid, cam ; N\ads (i L-E;(’ | %
as <1k Qr\ﬂ y for Fuel Service Mart, Inc., 8 Missouri corporation, who is personall

known to me to be the samg person who executed the withim instrument of writing and such person
duly acknowledged the execution of the 'same.

IN WITNESSWVHEREOF,'t have hereunto set mylhand and affixed my seal, the day and
year last above written.

/\i
Leip i oo A Exain &
Ndtary Publig,

JENNIFER M. g iss] j '{anqgit—g Y0
mnc-nt%ﬂFR My Commission Expirest 3

Nwrx
) STATE OF MISSOURI
4 Mycommission axpires August 3, 2007
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LEGAL DESCRIPTION:

Lots 8 and % in Block
33, Township 38 Nort
Illinois.

in Golfmoor, being 2 s

ivision in the Northeast 1/4 -of Section
Range 13, East of the Thir

Principal Meridian, in Cook County,
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EXHIBIT A

That part of Lot 5, Arie Jabaay’s Subdivision of a part of the West Haif of Section 13 and a pan of the North Half of
Section 24, Township 36 North, Range 10 West of the Second Principal Meridian, in the Town of Munster described
as commencing 3t 2 point on the North Jine of Ridge Road 160 fect Southeasterly from the West line of said Lot 5,
measured along the North line of Ridge Road; thence running southessterty along the North line of Ridge Road
124.61 feet to the West line of Lyman Street; thence North along Lyman Street 107.3 feet; thence Northwesterly
parallel with the North line of Ridge Road 124.15 feet; thence South parallel with the West line of said Lot 5, 107.25
feet to the place of beginning, in Lake County, [odiana.

Described By Survey As: ]
Pari of Lot 5, Aric Jabaay’s Subdivision of a part of the West half of Section 13 and a part of the North half of

Section 24, Township 36 North, Range 10 West in the Town of Munster described as follows: Beginning at an iron
pipe on the North line of Ridge Road 160 feet Southeasterly from the West line of Lot 5: thence North 00 degrees
00 minutes 00 seconds East, 106.74 fect to an iron pipe; thence South 80 degrees 12 minutes 40 seconds East,
124.62 feet 1o an iron pipe on the West line of Lymann Street; thence along said West line South 00 degrees 00
rminutes 15 seconds West, 106.74 feet to the North line of Ridge Road; thence along seid North line North 80
degrees 12 minutes 40 seconds West, 124.61 feet 10 the Point of Beginning.
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