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OPERATIONS AND USE AGREEMENT
THIS OPERATIONS AND USE AGREEMENT (referred to herein as the “Agreement”)
is made this 15th day of May, 2019 and shall be effective as of the 1st day of May, 2018 (the
“Effective Date”) between Carey Johnson Oil Company, Inc., an Oklahoma corporation
(“CJOC”), and Heartland Restaurants, LLC, a Delaware limited liability company
(“Heartland”). CJOC and Heartland are hereinafter sometimes collectively called “Parties”
and individually, a “Party”.
WITNESSETH:
WHEREAS, CJOC operates retail fuel establishment and convenience store at the
Topeka Service Area Site (the “Service Area”) depicted on Exhibit A attached hereto in
accordance with the terms of that certain Concession Lease and Operation Agreement for
the Topeka Service Area Retail Fuel Establishment dated March 14, 2013 between CJOC and
the Kansas Turnpike Authority (the “KTA”) (the “CJOC Lease”); and
WHEREAS, Heartland operates a restaurant at the Service Area depicted on Exhibit
“A” attached hereto in accordance with the terms of that certain Topeka Service Area
Concession Lease and Operating Agreement between Hardee’s Food Systems, Inc. and the
Kansas Turnpike Authority (the “KTA”) dated December 21, 2000 as amended, and, in
accordance with that certain Sublease Agreement between Hardee’s Food Systems, Inc. and
Rising Stars, LLC dated December 4, 2007, as amended (collectively the “Heartland Lease”);
and
WHEREAS, Heartland Restaurants, LLC is one and the same company as, and
formerly known as, Rising Stars, LLC; and
WHEREAS, CJOC and Heartland desire to enter into this Agreement for the purpose
of engaging in the joint operation and use by CJOC and Heartland of certain premises which
comprise the Service Area, wherein CJOC shall use and occupy the “CJOC Premises” as
hereinafter defined and Heartland shall use and occupy the “Heartland Premises” as
hereinafter defined, all in accordance with the terms and provisions of this Agreement; and
WHEREAS, the CJOC Premises, the Heartland Premises, the KTA Premises and the
Common Area, as hereinafter defined, comprise a common building (the “Building”) located
at the Service Area and shown on Exhibit A; and
WHEREAS, the general location of the portions of the CJOC Premises, the Heartland
Premises, the KTA Premises and the Common Area within the Building are generally
depicted on the floor plan for the Building attached hereto as Exhibit B.
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NOW THEREFORE, for and in consideration of the premises and of the mutual
covenants herein contained to be well, truly and completely performed by the Parties, CJOC
and Heartland covenant and agree as follows:
1.
TERM. The term of this Agreement shall commence upon the Effective Date and end
on the date of the expiration or upon earlier termination, of the first to expire or terminate
of the CJOC Lease or the Heartland Lease. CJOC and Heartland acknowledge that their
respective Leases with the KTA are independent and a decision by one Party regarding
termination will not force the termination of the other Party’s Lease. If either CJOC or
Heartland elects to terminate its Lease with the KTA pursuant to the terms of the CJOC Lease
or the Heartland Lease, then CJOC and Heartland shall, within three (3) days of the date the
Notice of Termination is sent to the KTA, provide to the other Party a copy of the Notice that
was sent to the KTA.
1.1
The CJOC Lease. The Term of the CJOC Lease commenced on April 15, 2013
(“the CJOC Lease Commencement Date”). The Term shall continue after the CJOC Lease
Commencement Date and for a period of 10 years plus any exercised renewal options. The
CJOC Lease includes two five-year option periods that are subject to mutual consent by KTA
and CJOC.
1.2
The Heartland Lease. The Term of the Heartland Lease commenced on
December 4, 2007 (“the Heartland Lease Commencement Date”). The Term, which has
previously been extend by Heartland,shall continue through April 14, 2023 (plus any
additional exercised Option Terms).
2.
PREMISES. The CJOC Premises, the Heartland Premises, the KTA Premises and the
Common Area and easements related to said Premises are as follows:
2.1
CJOC Premises. Pursuant to the CJOC Lease, the KTA demises and leases to
CJOC, and CJOC leases from the KTA, the portion of the Building labeled as “CJOC Premises”
and shaded yellow on Exhibit B attached hereto (the “CJOC Premises”). For purposes of this
Agreement, the CJOC Premises also includes the part of the Service Area labeled as “CJOC’s
Area of Responsibility” which is outside of the Building and shaded yellow on Exhibit A,
together with easement rights and appurtenances benefiting the CJOC Premises, all
improvements located on the CJOC Premises, and all necessary easements and
appurtenances in adjoining and adjacent land reasonably required for the installation,
maintenance, operation and service of sewers, water, gas, drainage, electricity and other
utilities, signs permitted hereby and for driveways and approaches to and from abutting
highways, for the use and benefit of the CJOC Premises, including any improvements to be
erected on the CJOC Premises.
2.2
Heartland Premises. Pursuant to the Heartland Lease, the KTA demises and
leases to Heartland, and Heartland leases from the KTA, the portion of the Building labeled
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as “Heartland Premises” and shaded pink on Exhibit B attached hereto (the “Heartland
Premises”). For purposes of this Agreement, the Heartland Premises also includes the part
of the Service Area labeled as “Heartland’s Area of Responsibility” which is outside of the
Building and shaded pink on Exhibit A, together with easement rights and appurtenances
benefiting the Heartland Premises, all improvements located on the Heartland Premises, and
all necessary easements and appurtenances in adjoining and adjacent land reasonably
required for the installation, maintenance, operation and service of sewers, water, gas,
drainage, electricity and other utilities, signs permitted hereby and for driveways and
approaches to and from abutting highways, for the use and benefit of the Heartland
Premises, including any improvements to be erected on the Heartland Premises.
2.3
KTA Premises. The KTA Premises is that portion of the Building reserved for
use by the KTA, labeled as “KTA Premises” and shaded blue on Exhibit B.
2.4
Common Area. The Common Area is that portion of the Building intended for
the joint use of CJOC and Heartland and the customers and employees of said Parties. The
Common Area is labeled “Common Area” and shaded green on Exhibit B.
2.5
CJOC Easements. Heartland grants to CJOC, appurtenant to CJOC Premises a
non-exclusive easement over the portions of the Heartland Premises as may reasonably be
required now or in the future by CJOC for construction, maintenance, alterations and repairs
permitted or required under this Agreement.
2.6
Heartland Easements. CJOC grants to Heartland, appurtenant to Heartland
Premises a non-exclusive easement over the portions of the CJOC Premises as may
reasonably be required now or in the future by Heartland for construction, maintenance,
alterations and repairs permitted or required under this Agreement.
2.7
Additional Easements. That Parties agree that in addition to the easements
and rights described above granted by CJOC and Heartland with regard to portions of the
Building, the CJOC Premises and the Heartland Premises, respectively, the KTA has granted
rights and easements to CJOC under the CJOC Lease, and to Heartland under the Heartland
Lease.
2.8
Maintenance of Easements. Each party agrees to maintain their Premises and
facilities in such a manner so that the free flow of pedestrian traffic will not be impaired. All
easement rights granted to or by Heartland or to or by CJOC in this Agreement or in the CJOC
Lease or the Heartland Lease shall be exercised in such a manner so as not to unreasonably
interfere with the operation of the CJOC Premises or the Heartland Premises, including the
free flow of pedestrian traffic through the CJOC Premises and the Heartland Premises.
3.
USE OF THE CJOC PREMISES. CJOC shall use the CJOC Premises for the operation of
a retail fuel establishment (“RFE”) and for a convenience store (“Store”) under the brand of
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“EZ GO”. CJOC shall operate the RFE and the Store in its sole discretion in accordance with
CJOC’s standard operating policies and procedures and in accordance with the terms and
conditions of this Agreement and the CJOC Lease. Except as otherwise set forth in this
Agreement, CJOC shall cause the said RFE and the Store to be continuously operated and
open to the public for such hours of operation as required by this Agreement and the
provisions of the CJOC Lease which provisions are incorporated herein by reference. CJOC
shall operate the RFE and the Store in a safe and efficient manner.
3.1
General Services. The services to be performed by CJOC shall include, but are
not limited to: opening and closing of the RFE and the convenience store in accordance with
this Agreement and the CJOC Lease; properly illuminating the RFE during hours of
operation; ensuring the convenience store is properly staffed and illuminated during hours
of operation; providing power to the RFE equipment as necessary; providing such services
as are necessary to operate the RFE and the Store in a clean, sanitary, first class and efficient
manner to fulfill CJOC's obligations under this Agreement and the CJOC Lease.
3.2
ATMs. CJOC shall have the exclusive right to install and operate Automated
Teller Machines (“ATMs”) within its Premises and within the Common Area.
3.3
CJOC Exclusive Sales and Service; Restrictions. CJOC may sell any items and
provide any services which are commonly offered for sale by CJOC from time to time in its
other convenience stores operated in conjunction with other RFEs as CJOC, in its sole
discretion, determines, so long as CJOC complies with the terms of the CJOC Lease. Provided,
however, CJOC may not offer for sale any item that carries the brand identity of a recognized,
national competitor of the restaurant concept that Heartland operates in the Building. For
example, if Heartland operates a Hardee’s restaurant in the Building, then CJOC may not offer
any items branded McDonald’s, Burger King, Wendy’s, Arby’s, Sonic or any similar entity.
Notwithstanding the foregoing, CJOC may sell but not advertise or promote packaged
beverages that carry brand names of national coffee chains. In addition, CJOC may not sell
any food or beverages which are made to fill a customer’s immediate order. Rather, CJOC’s
food and beverage offerings must be presented in a self-serve, grab-and-go manner.
Notwithstanding the foregoing, CJOC may not sell hamburgers or french fries.
4.
USE OF THE HEARTLAND PREMISES. Heartland shall use the Heartland Premises
for the operation of one or more Hardee’s, Dunkin Donuts, Taco Bell, Pizza Hut Express, or
other such quick service restaurant business as approved by the KTA (the “Restaurant”).
Heartland shall operate the Restaurant in its sole discretion in accordance with its standard
operating policies and procedures and in accordance with the terms and conditions of this
Agreement and the Heartland Lease. Except as otherwise set forth in this Agreement,
Heartland shall cause the Restaurant to be continuously operated and open to the public for
such hours of operation as required by this Agreement and the provisions of the Heartland
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Lease which provisions are incorporated herein by reference. Heartland shall operate the
Restaurant in a safe and efficient manner.
4.1
General Services. The general services to be performed by Heartland shall
include, but are not limited to: opening and closing of the Restaurant in accordance with this
Agreement and the Heartland Lease; ensuring the Restaurant is properly staffed and
illuminated during hours of operation; turning on and off the Restaurant equipment as
necessary; providing such services as are necessary to operate the Restaurant in a clean,
sanitary, first class and efficient manner to fulfill Heartland’s obligations under this
Agreement and the Heartland Lease.
4.2
Restaurant Exclusive Sales and Service; Restrictions. From the Heartland
Premises, Heartland may sell any items required by Heartland’s Restaurant franchisor.
Heartland shall have the exclusive right to prepare and serve food and/or beverages which
are made to fill a customer’s immediate order so long as Heartland complies with the terms
of the Heartland Lease. Heartland may not offer for sale any item that carries the brand
identity of a recognized, national competitor of CJOC’s brands. For example, if CJOC operates
an EZ GO convenience store and a Phillips 66 fuel facility, then Heartland may not sell
anything carrying brands such as QuikTrip, Casey’s, Sheetz, Wawa, Pilot, Love’s, Exxon, Shell,
etc. Heartland may not sell bagged ice, nor any packaged beverages in sizes larger than 12
ounces or in multi-packs.
5.
COVENANTS OF THE PARTIES. CJOC and Heartland hereby covenant and agree that
during the term of this Agreement, each Party shall:
5.1
Rent. Pay rent on the days and in the manner as provided in the Party’s Lease
with the KTA.
5.2
Liens and Encumbrances. Refrain from causing or allowing the CJOC Premises
or the Heartland Premises, or either Party’s leasehold estate in said Party’s Premises or the
Building at any time during the term of this Agreement to become subject to any lien, charge
or encumbrance whatsoever, without the prior written consent of the KTA and other Party,
and to indemnify and keep indemnified the KTA and other Party against all such liens,
charges and encumbrances.
5.3
Maintenance, Insurance and Utilities. Fulfill the maintenance, repair and
insurance obligations in a timely manner as provided in this Agreement, and pay when due
all charges for electricity, trash and such other utilities used on the Party’s respective
Premises as required by this Agreement or the Party’s Lease with the KTA.
5.4
Compliance with Law, Leases and Agreement. Comply with all governmental
laws, rules and regulations applicable to the Party’s use of, and business operations on, the
Party’s Premises, and otherwise fulfill the Party’s obligations pursuant to the terms of this
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Agreement and the terms of its Lease with the KTA. Further, the Party shall refrain from
taking, or failing to take any action, which would cause the termination of said Party’s Lease
with the KTA.
5.5
Sales Tax. Pay all sales taxes and similar taxes resulting from the Party’s
improvements on, use of, and business operations on, its respective Premises, including
without limitation the obligation of CJOC to pay all motor fuel taxes, sales taxes and all other
similar taxes charged on motor fuel.
6.
CLOSURES; MANNER OF OPERATION. During the term of this Agreement, each
Party: may, subject to the provisions of the Party’s respective Lease with the KTA,
temporarily close its Facilities for any necessary maintenance, upgrading or remodeling. The
term Facility as used herein shall mean: with respect to CJOC, the RFE and/or the Store, and,
with respect to Heartland, the Restaurant.
6.1
Both CJOC and Heartland shall: (a) use their best efforts to minimize the
duration of the time that each Party’s Facility remains closed for the purpose of maintenance,
upgrading or remodeling; (b) conduct its operations in an orderly manner and so as not to
annoy, disturb or be offensive to customers, patrons or others; (c) control the conduct,
demeanor and appearance of its officers, employees, agents and representatives
(“Affiliates”) and, upon the objection of the other Party concerning the conduct, demeanor
or appearance of any such Affiliate, immediately take all necessary steps to correct the cause
of such objection; (d) preclude its Affiliates from smoking in the Building and in any area
that is not an agreed designated smoking area; (e) take good care of the Improvements on
each Party’s respective Premises; (f) use their respective Premises in a careful manner and,
at their own cost and expense, keep and maintain their respective Premises in constant good
condition and repair; (g) furnish good, prompt, courteous and efficient service, adequate to
meet all reasonable demands therefor; (h) equip their respective Premises with top quality
equipment and furnishings; (i) keep all mechanical equipment located on their respective
Premises free from vibration or noise which may be transmitted beyond their respective
Premises; (j) refrain from using their respective Premises for any unlawful, offensive,
hazardous (other than as permitted by this Agreement), unsightly or other objectionable
purpose; and (k) maintain the sole right to determine how it operates its respective
Premises, subject to the provisions of its Lease.
7.

(Intentionally omitted.)

8.
EMPLOYEES. Neither Party has authority to employ persons on behalf of the other
Party and no employees or independent contractors of one Party shall be deemed to be
employees or agents of the other. Each Party has the sole and exclusive control over its labor
and employee relations policies, and its policies relating to wages, hours and working
conditions of its employees. Each Party has the sole and exclusive right over the terms as to
which it will engage and contract with independent contractors. Each Party has the sole and
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exclusive right to hire, transfer, suspend, lay off, recall, promote, assign, discipline, adjust
grievances and discharge its employees. Each Party has the sole and exclusive right to enter
into and to terminate contracts with independent contractors.
8.1
Compensation; Compliance. Each Party is solely responsible for all salaries
and other compensation of all its employees as well as all payroll taxes to appropriate
government authorities payable as a result of services performed under this Agreement.
Each party is solely responsible for all contractually required payments to its independent
contractors. Each Party will comply with any applicable federal, state or local law regarding
its employees, including federal or state laws or regulations regarding minimum
compensation, overtime and equal opportunities for employment. Each Party warrants that
its employees, while working in connection with this Agreement, will comply with any and
all applicable federal, state or local law.
8.2
Hiring of Other Party’s Employees. Neither Party may directly solicit an
employee of the other Party for employment. Should an employee of one Party (herein this
Section 8.2 referred to as “Party A”) apply for employment with the other Party (herein
“Party B”), then Party B shall not begin paid employment of said employee until at least 2
weeks after said employee has given notice to Party A of his intention to end his employment
with Party A.
9.
DELIVERIES. CJOC shall arrange that deliveries of all products and goods for the
Store, as well as motor fuels for the RFE, shall be scheduled at those times which will not
unreasonably interfere with Heartland’s operation of the Restaurant. Heartland shall
arrange that deliveries of all merchandise and supplies to the Restaurant shall be scheduled
at those times which will not unreasonably interfere with CJOC's operation of the RFE and
Store.
10.
ADVERTISING. All advertising or sales promotion activities that are jointly initiated
by CJOC and Heartland and all expenses associated with such joint advertising or sales
promotion activities shall be shared on a 50/50 basis by the Parties, unless otherwise agreed
to in writing. Except as set forth above, each Party shall be responsible for its own
advertising. Neither CJOC nor Heartland will conduct any advertising activities or sales
promotions in or on the Building or within the Service Area as depicted on Exhibit A which
are detrimental to the other Party’s business or operation, including, with respect to
Heartland advertising, the advertising of other petroleum products of CJOC's competitors or
other convenience store competitors, and with respect to CJOC's advertising, the advertising
of other restaurants or prepared food and beverage purveyors (other than the Heartland
Restaurant or of any affiliate or subsidiaries of the Heartland Restaurant).
11.
SIGNAGE. Provided such signage follows the terms of this Agreement and each
Party’s Lease with the KTA, each Party may install signage, including but not limited to
window clings, POP, wall signage, etc., within its respective Premises of the Building as such
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Party deems appropriate. Subject to the provisions of each Party’s Lease with the KTA, CJOC
and Heartland may install exterior signage on the Building and within the Service Area,
provided no signage shall be placed on any door of the Building and any signage placed in
the windows shall not unreasonably interfere with the visibility in or out of the Building.
Each Party shall maintain their respective signage in good condition and repair.
12.
RULES AND REGULATIONS. CJOC and Heartland, both acting in good faith and after
consultation with the other Party, and in compliance with the terms of said Party’s Lease
with the KTA, shall have the right to enact reasonable rules concerning the conduct and
operation of the Common Area. Further each Party shall monitor the parking of its
employees to ensure that said parking does not unreasonably interfere with the convenient
parking of either Party’s patrons.
13.
MAINTENANCE AND REPAIR OF PARTY PREMISES. Each Party agrees that it will
always maintain its respective Premises (as set forth in Paragraphs 2.1 and 2.2 of this
Agreement: the CJOC Premises includes the area inside of the Building labeled as “CJOC
Premises” and shaded yellow on Exhibit B, and the area outside of the Building labeled as
“CJOC’s Area of Responsibility” and shaded yellow on Exhibit A, and the Heartland Premises
includes the area inside of the Building labeled as “Heartland Premises” and shaded pink on
Exhibit B, and the area outside of the Building labeled as “Heartland’s Area of Responsibility”
and shaded pink on Exhibit A) and all of said Party’s improvements, equipment and
furnishings located thereon in safe, good condition and repair, subject to wear and tear and
to the other Party's obligations under its Lease with the KTA and this Agreement. CJOC shall
keep and maintain the CJOC Premises and Heartland shall keep and maintain the Heartland
Premises, including without limitation the parking areas, driveways, accessways, landscape
areas, lot lights, trash corrals, and sidewalks on each Party’s respective Premises, in a firstclass condition. All repairs and any replacement of improvements shall be at least equal to
the original work in class and quality. The Parties will keep all surfaces in their respective
Premises clean and free of accumulation of dirt and debris, including the regular cleaning of
the inside and outside of the improvements, equipment and furnishings. The Parties will not,
without the prior written consent of the other, place any supplies or inventory items on the
sidewalks or walls adjacent to the Building or in the Common Area, nor place any supplies
or inventory items in a location, whether inside or outside of the Building, which will
interfere with the free flow of access between their respective Premises and the Common
Area. Each Party will also maintain their respective Premises in a clean, orderly and sanitary
condition, free of insects, rodents, vermin and other pests. Any exterminator hired shall treat
the hiring Party's Premises at a time reasonably approved by the other Party and such
treatment shall be performed in such a manner as not to materially interfere with the other
Party's operation. The Parties agree to cooperate in establishing a satisfactory pest control
program for the Building. If either Party makes repairs to their respective Premises, the
repairing party agrees to indemnify, defend and protect the other Party, its franchisees,
subsidiaries, affiliates, employees and agents from and against all claims, injury, damage,
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cost or expenses of any nature arising out of or relating to its repairs and to restore the other
Party’s Premises to substantially the same condition as it was in prior to such repairs. If for
any reason arising out of such repairs, the other Party is unable reasonably to conduct its
business, then the other Party shall notify the repairing Party of such failure, and if the
repairing Party fails to diligently commence the performance of such repairs within twentyfour (24) hours, the other Party shall be entitled to receive compensation from the repairing
Party for actual losses incurred as a result of such failure, which compensation shall include
expenses and lost profits for the duration of the interruption of such business activity. In
addition, all monetary obligations due from the other Party shall abate for the duration of
the interruption of the other Party's business activity. The maintenance and repair
obligations of the Parties regarding their respective Premises shall include:
13.1 Maintaining the surface of the sidewalks, interior walkways and restrooms
at such grades and levels that the same may be used and enjoyed as contiguous and
homogenous common areas, and maintaining the surfaces in a level, smooth and evenly
covered condition with the type of surfacing material originally installed or of similar quality,
use and durability and resurfacing such areas as needed in the maintaining Party's
reasonable discretion.
13.2 Reasonable removal of all papers, debris, snow, ice, filth and refuse and
sweeping the areas to the extent reasonably necessary to keep these areas in a neat, clean
and orderly condition.
13.3 Placing, keeping in repair and replacing, any necessary appropriate directional
signs, striping markers and lines, reserved parking designations, curbs and bumpers.
13.4 Operating, maintaining, keeping in repair and replacing, when necessary, all
interior lights and all exterior lot lights and fixtures, including the replacement of all burned
out bulbs.
13.5 Maintaining all landscaped areas, making such replacement of shrubs and
other landscaping as is necessary to maintain all landscaping in a neat, clean and attractive
manner and keeping these areas, at all times, adequately weeded, fertilized and watered.
13.6 Except as specifically set forth in this Agreement, providing for removal and
disposal of all trash from the trash corral areas in the Service Area as set out on Exhibit A,
and maintaining the trash corrals and dumpsters in good condition and repair. The Parties
agree that the use of the trash corrals and dumpsters shall be for solid waste only and not
for hazardous wastes. The Parties agree that the placement of solid waste in the corrals or
dumpsters does not transfer the ownership of, or responsibility for disposal of, that waste to
the other Party unless otherwise specifically provided herein. All trash requiring special
handling shall be placed in separate disposal containers and the placing Party shall
determine how and where it is to be disposed of and shall make all necessary arrangements
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for such disposal so long said Party complies with said Party’s Lease and any other
regulations of the appropriate governmental agency which oversees such trash disposition.
14.
MAINTENANCE AND REPAIR OF COMMON AREA AND BUILDING. In addition to
its obligations for maintenance and repair within its Premises, Heartland agrees that it will
perform maintenance and repairs in the following three categories as hereinafter defined:
Building Structural Repairs, repairs to the Common Area, and CAM Labor. CJOC agrees that
it will reimburse Heartland for its portion of financial responsibility for such maintenance
and repairs as hereinafter defined.
14.1 Building Structural Repairs. Heartland shall maintain, repair, replace and
keep in good order and repair the foundation, floor slab, exterior walls, steel frames, and roof
of the entire Building, and the utility lines which are underground and/or in the foundation
of the entire Building, and any other necessary repairs that are necessary for the structural
integrity of the entire Building. Except for repairs due to intentional or negligent acts of one
of the Parties, CJOC’s portion of financial responsibility for Building Structural Repairs shall
be equal to its share of space in the Building as defined by the following formula, using the
square footage values in Exhibit B: the square footage of CJOC’s Premises plus half of the
square footage of the Common Area plus half of the square footage of the KTA Premises, all
divided by the total Common Building square footage.
14.2 Maintenance and repair of the Common Area. Heartland agrees that it will
keep and maintain the Common Area, including but not limited to, the accessways, lights,
trash receptacles, restrooms, improvements, equipment and furnishings located thereon in
safe, first-class condition and ensure the condition of the Common Area always complies
with the requirements of Heartland’s Restaurant franchisor and the requirements of the
KTA. All repairs and any replacements completed in the Common Area shall be timely
completed and at least equal to the original work in class and quality. Heartland will keep
the restrooms in the Common Area neat and clean and well stocked with toilet paper, paper
towels, soap and other restroom supplies. Heartland will keep all surfaces in the Common
Area clean and free of accumulation of dirt and debris, including the regular cleaning of the
improvements and furnishings in the Common Area. Heartland shall pay other costs
reasonably associated with the Common Area, including, without limitation, all replacement
costs. As applicable, Heartland shall perform the maintenance and repairs identified in
Paragraphs 13.1 – 13.6 with respect to the Common Area. Except for repairs due to
intentional or negligent acts of one of the Parties, CJOC’s portion of financial responsibility
for maintenance and repair of the Common Area as defined in this Section 14.2 shall be equal
to 50%.
14.3 CAM Labor. CJOC shall pay Heartland as CJOC’s portion of financial
responsibility the amount of $1,100 per week for Common Area cleaning labor (“CAM
Labor”) performed by Heartland, which the Parties agree is approximately equal to one-half
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(1/2) of the total weekly cost ($2,365) of said CAM labor. The weekly labor amount ($1,100)
that CJOC shall pay is the result of a negotiation between CJOC and Heartland which
negotiation was premised on an agreed base value for required labor hours. The parties
agreed the required labor hours were 224 hours/week for the 7:00 to 23:00 shift plus 12.5
hours/week (1.5 hours/day on weekdays and 2.5 hours/day on weekends) for the 23:00 to
7:00 shift. The parties agreed that the average pay rate for laborers was $10/hour. The
Parties further agreed that the weekly amount paid by CJOC to Heartland for CAM labor may
be adjusted from time to time by mutual agreement of the Parties when there is a material
change to the base values set forth in this Paragraph.
14.4 Payment of shared maintenance expenses. Once per calendar month,
Heartland shall prepare and send CJOC an invoice via email to invoices@ezgostores.com (or
to such other email address or address as CJOC may designate in writing in the future) which
reflects CJOC’s portion financial responsibility incurred since the last such invoice for the
shared maintenance expenses described in this Part 14. Said invoice will include copies of
invoices paid to third parties, descriptions of the physical locations within the Building of
items maintained or repaired, and other details as CJOC may reasonably request. Upon
receipt of said invoice from Heartland, CJOC shall, within fifteen (15) days of the receipt of
said invoice, pay to Heartland an amount equal to its portion of financial responsibility as
described herein.
14.5 Alterations or improvements to Common Area. The Parties acknowledge and
agree that, with the exception of routine cleaning and maintenance, the Common Area shall
not be altered unless the written consent of the other Party is first obtained.
15.

(Intentionally omitted.)

16.
TRASH. The Parties must dispose of all trash and other materials generated from
their operations in accordance with their respective Lease and procedures established by
Law. All trash requiring special handling shall be placed in separate disposal containers and
shall be disposed of by the party generating such trash at its sole cost and shall not be
commingled with the day-to-day trash. The day-to-day trash shall be placed in the
dumpsters in the trash corrals. CJOC and Heartland mutually agree to install and maintain
separate trash corrals and dumpsters. Each Party shall be responsible for disposal in their
dumpsters its own day-to-day trash that each Party's operations generate. Neither party will
permit the accumulation of rubbish or trash or allow an unsafe condition on their respective
Premises and each party will regularly empty its trash receptacles and remove its trash (not
requiring special handling) to the appropriate trash corral and dumpster. Each Party shall
provide odor-proof trash receptacles within their respective Premises.
17.
UTILITIES. The Parties acknowledge and agree that, except for water as defined in
Paragraph 17.1 below, the utilities which service each Party’s respective Premises are
separately metered and shall remain separately metered. The Parties further agree that each
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Page 11

DocuSign Envelope ID: 87CD3634-4290-47A0-8872-620F55D64EEE

shall pay the separately metered utilities which service its respective Premises or Area of
Responsibility.
17.1 Water. Heartland shall pay for all of the water used in the course of the Parties’
operations at the Service Area. The costs associated with CJOC’s water usage shall be
included in, and covered by, the amount that CJOC pays each month for CAM as set forth in
Paragraph 13 such that CJOC shall not incur any additional cost as a result of its water usage.
17.2 Common Area Gas. Charges for natural gas or propane utilized in the Common
Area will be paid 50% by Heartland and 50% by CJOC.
17.3 Common Area Electricity. On the date of this Agreement, the charges for
electricity utilized in the Common Area were being paid by Heartland in accordance with the
previous operating policy. The Parties have agreed to share these costs 50/50 beginning no
later than May 1, 2021. As a transition from the old policy to the new, CJOC will reimburse
Heartland for increasing portions of the Common Area electricity cost according to a
schedule mutually agreed between the Parties.
18.
CJOC INSURANCE. Commencing on the Effective Date of this Agreement, CJOC shall
maintain the following forms of insurance:
18.1 Fire and Extended Coverage. CJOC shall insure and keep insured the Building
and the contents of the Store against loss or damage by fire, earthquake, flood and other
hazards normally covered by standard fire and extended coverage policies for not less than
one hundred percent (100%) of their replacement value. Replacement value of the Building
shall be determined in accordance with the CJOC Lease and the Heartland Lease.
18.2 Reimbursement of Building insurance premiums. Heartland shall reimburse
CJOC for Heartland’s proportionate share of the cost of the Fire and Extended Coverage
insurance obtained by CJOC for the Building. Heartland’s proportionate share of said
insurance cost shall be equal to its share of space in the Building as defined by the following
formula, using the square footage values in Exhibit B: the square footage of Heartland’s
Premises plus half of the square footage of the Common Area plus half of the square footage
of the KTA Premises, all divided by the total Common Building square footage. CJOC will
send an invoice to Heartland, in a manner and containing such details as Heartland may
reasonably request, showing the premiums paid for said coverage. Upon receipt of said
invoice from CJOC, Heartland shall, within fifteen (15) days of the receipt of said invoice, pay
to CJOC an amount equal to Heartland’s proportionate share as described herein.
18.3 General Public Liability. In accordance with the CJOC Lease, CJOC shall obtain
and keep in force, for the mutual benefit of the KTA, Heartland and CJOC, Comprehensive
General Liability Insurance against claims or suits for bodily injuries, including death
therefrom, and property damage arising out of the ownership, maintenance, operation or
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use of the CJOC Premises or arising out of CJOC's responsibilities described in this Agreement
or caused by the alleged negligence or other misconduct of CJOC or any of its employees, in
an amount that is no less than a single limit of liability of Five Million and no/100 Dollars
($5,000,000.00) per occurrence or the amount required by the Heartland Lease, whichever
is greater.
18.4 Other insurance. In addition to the insurance coverage described in this Part
18 above, CJOC shall maintain any additional insurance coverage required by the CJOC Lease.
19.
HEARTLAND INSURANCE. Commencing on the Effective Date of this Agreement,
Heartland shall maintain the following forms of insurance:
19.1 Fire and Extended Coverage. Heartland shall insure and keep insured the
leasehold improvements on the Heartland Premises and the contents of the Restaurant but
excluding the Building against loss or damage by fire or other hazards normally covered by
standard fire and extended coverage policies for not less than 100% of their replacement
value.
19.2 General Public Liability. Heartland shall obtain and keep in force, for the
mutual benefit of the KTA, CJOC and Heartland, Comprehensive General Liability Insurance,
against claims or suits for bodily injuries, including death therefrom, and property damage
arising out of the ownership, maintenance, operation or use of the Heartland Premises,
including product liability, arising out of Heartland’s responsibilities described in this
Agreement or caused by the alleged negligence or other misconduct of Heartland or any of
its employees, in an amount that is no less than a single limit of liability of Five Million and
no/100 Dollars ($5,000,000.00) per occurrence or the amount required by the Heartland
Lease, whichever is greater.
19.3 Other insurance. In addition to the insurance coverage described in this Part
19 above, Heartland shall maintain any additional insurance coverage required by the CJOC
Lease.
20.
ADDITIONAL INSURANCE REQUIREMENTS. Commencing on the Effective Date of
this Agreement, both CJOC and Heartland shall maintain the following forms of insurance
and comply with the following requirements:
20.1 Worker’s Compensation. CJOC and Heartland agree to obtain and keep in force
Worker's Compensation Insurance against claims by its employees who sustain bodily injury
while in the course of, and within the scope of, their employment with each Party, in
accordance with the provisions of the Kansas state Worker's Compensation laws or similar
laws.
20.2 Employer’s Liability Insurance. CJOC and Heartland agree to obtain and keep
in force, Employer's Liability Insurance against claims or suits for bodily injuries, including
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death therefrom, sustained by any of their respective employees in the course of, and within
the scope of, their employment with each respective Party that do not fall within the
statutory provisions of the Kansas state Worker's Compensation laws in an amount not less
than $1,000,000 for each accident.
20.3 Insurance Coverage. Each Party shall name the other Party, any sublessee and
assignees, if any, and any subsidiaries, lender or mortgagee if requested by such Party, as an
additional insured to the extent of each Party's indemnity agreed to in this Agreement with
a loss payable clause for both CJOC and Heartland, as their interests may appear, on its
policies required under this Agreement (other than those policies providing Worker's
Compensation and Employer's Liability Insurance). All insurance shall be maintained with
responsible insurance companies licensed in the State of Kansas with no less than an "A-"
financial rating. Each Party shall deliver to the other a certificate of such insurance and of
renewals or evidence of such insurance on an ACORD 27 form upon execution of this
Agreement, prior to each policy renewal, and as required of the other Party from time to time
during the term of this Agreement. Each policy shall contain a provision that it may not be
canceled without thirty (30) days' prior written notice to the other Party. None of the
insurance limits required under this Agreement shall limit either Party’s indemnification
obligations set forth in this Agreement. In the event that either Party fails to deliver a
certificate of insurance required to be delivered hereunder, the other Party shall give the
delivering party notice of such failure, and in the event the delivering Party fails to deliver
the required certificate of insurance on or before thirty (30) days after receiving notice of
the failure, then the other Party may obtain the required insurance for the delivering Party's
benefit, and send the delivering Party an invoice for such insurance. The delivering Party
shall pay the amount of such invoice on or before thirty (30) days after receiving the invoice.
21.

INDEMNIFICATION, WAIVER OF CLAIMS AND SUBROGATION.

21.1 CJOC Indemnification Obligations. CJOC, for itself, its successors and assigns,
shall defend, indemnify, and hold harmless Heartland, its subsidiaries and affiliates,
directors, employees, franchisees and agents from and against any loss, damage, claim, suit,
liability, penalty, fine, judgment and/or expense (including attorneys' fees and other costs of
litigation) arising out of CJOC's failure to comply with applicable governmental laws,
regulations or rules CJOC is obligated to comply with under the terms of this Agreement, or
arising from (i) any injury to, or the death of, any persons or any damage to property on the
CJOC Premises, or in any manner growing out of or connected with the use, non-use,
condition or occupation of the CJOC Premises or any part thereof by CJOC, its employees,
agents, contractors, customers and/or guests; (ii) CJOC's ownership and operation of the
RFE and/or Store; (iii) damage arising out of CJOC's entry on the Heartland Premises; (iv)
allegations of any inaccuracy or any representation or warranty made by CJOC; (v) any
breach of the representations and warranties made by CJOC contained in this Agreement;
(vi) the establishment by CJOC of retail prices for motor fuels and related products sold at
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the RFE; (vii) discharges, spills, or leaks of petroleum products or other hazardous materials
from the RFE to the extent not caused by, or related to, the negligent acts or omissions of
Heartland, its employees, agents, franchisees or contractors; (viii) any disposal, including
off-site disposal, arranged by CJOC of by-products, wastes and residues of the RFE or the
Store; (ix) the delivery of motor fuel products to the RFE; (x) the dispensation of motor fuels
from delivery vehicles into and from storage tanks at the RFE; (xi) the storage of motor fuels
in the underground tanks at the RFE; (xii) the migration of motor fuels and/or related
products from the RFE to any other property; (xiii) CJOC's failure to comply with the terms
of this Agreement; or (xiv) CJOC's performance of site preparation work or construction
work, if any, except to the extent any such loss, damage, claim, suit, liability, penalty, fine,
judgment and/or expense arising from, or related to, items (i) through (xiv) above is (a)
finally determined to have resulted from the negligent or willful acts or omissions of
Heartland or its employees, agents, customers and/or guests or (b) is covered by any other
indemnity set forth herein.
21.2 Heartland Indemnification Obligations. Heartland, for itself, its successors and
assigns, shall defend, indemnify, and hold harmless CJOC, its subsidiaries and affiliates,
directors, employees, dealers and agents from and against any loss, damage, claim, suit,
liability, penalty, fine, judgment and/or expense (including attorneys' fees and other costs of
litigation) arising out of Heartland’s failure to comply with applicable governmental laws,
regulations or rules that Heartland is obligated to comply with under the terms of this
Agreement, or arising from (i) any injury to, or the death of, any persons or any damage to
property on the Heartland Premises, or in any manner growing out of or connected with the
use, non-use, condition or occupation of the Heartland Premises or any part thereof by
Heartland, it employees, agents, contractors, customers, and/or guests; (ii) Heartland’s
ownership and operation of the Restaurant or other food concepts; (iii) damage arising out
of Heartland’s entry on the CJOC Premises; (iv) allegations of any inaccuracy in any
representation or warranty made by Heartland; (v) any breach of the representations and
warranties made by Heartland contained in this Agreement; (vi) Heartland’s failure to
comply with the terms of the Agreement; or (vii) Heartland’s performance of site
preparation work or construction work, if any, except to the extent any such loss, damage,
claim, suit, liability, penalty, fine, judgment and/or expense is (a) finally determined to have
resulted from the negligent or willful acts or omissions of CJOC or its employees, agents,
customers and/or guests or (b) is covered by any other indemnity set forth herein.
21.3 Mutual Indemnity Obligations. To receive the preceding indemnities, the
Party seeking indemnification must notify other party in writing by delivery within ten (10)
days, and by telephone immediately after receipt of any such complaint or claim. The
delivery of written notification shall include a copy of all pleadings if a lawsuit is filed and of
all correspondence and exhibits if a claim is filed or made. The other Party shall provide the
indemnifying Party reasonable cooperation (at the indemnifying Party's expense) and
authority to defend or settle the claim or suit. Neither Party shall have any obligation to
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indemnify the other under any settlement made without its written consent. The
indemnifying Party shall have the sole and exclusive right to retain counsel of its choice, to
determine all litigation issues including, without limitation, trial strategy, trial preparation,
discovery techniques and strategy, right of appeal, and settlement decisions and shall
assume the defense of the action all at its own expense. In the event of an adverse judgment
on such claims, the judgment having become final, and the time for all appeals having
expired, the Party with the adverse judgment agrees to cause such judgment to be satisfied
within thirty (30) days, and agrees to indemnify and hold the other Party harmless from and
against any and all losses, costs, expenses, damages, liabilities or attorney's fees that arise if
such judgment is not satisfied.
21.4 Survival. The obligations set forth in Paragraph 20 of this Agreement shall
survive the termination or expiration of this Agreement.
21.5 Lease Agreement Indemnity. The indemnification provisions set forth in this
Agreement shall not in any way be construed to limit or alter the parties' respective
indemnification obligations to the KTA under each Party’s respective Lease with the KTA.
21.6 Waiver of Claims and Subrogation. CJOC and Heartland waive any and every
claim which arises or may arise in their favor and against the other Party and, if applicable,
the other party's franchisee or licensee during the term of this Agreement for any and all loss
or damage which is covered by valid and collectible fire and extended coverage, worker's
compensation and/or commercial general liability insurance policies, to the extent that such
loss or damage is recoverable under such insurance policies. This waiver shall be in addition
to, and not in limitation or derogation of, any other waiver or release contained in this
Agreement with respect to any loss of, or damage to, the property of CJOC and Heartland.
Inasmuch as the above waiver will preclude the assignment of any such claim, by
subrogation or otherwise, to an insurance company (or any other person), CJOC and
Heartland agree immediately to give to each insurance company which has issued such
policies of insurance, written notice of the terms of such waiver, and to have such insurance
policies properly endorsed, if necessary, to prevent the invalidation of the insurance
coverage by reason of such waiver.
22.
DEFAULT. If either Party shall fail to pay any monetary payments under this
Agreement when due, and continues in default for a period of ten (10) days after written
notice by the other Party (with copy of such notice provided to the KTA), or if either Party
shall fail to promptly keep and perform any other covenants or duties of this Agreement and
shall continue in default for a period of thirty (30) days after written notice of such default
by the other Party (or in the case of a default which cannot be corrected within thirty (30)
days, such Party within such thirty (30) day period has not taken all reasonable action to
cure such default and diligently work to complete the cure for such default), the other Party
may, in addition to any other remedy provided herein or by law, cure such default and deduct
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the costs of such cure from next owing payments of any and all monetary obligations
incurred between the Parties, or submit an invoice to the other Party for reimbursement, or
terminate this Agreement by written notice to the other Party, provided that neither Party
may terminate this Agreement if such termination would violate the terms of said Party’s
Lease with the KTA.
22.1 Failure to Operate by Heartland. In addition to the remedies set forth in
Paragraph 22 above, if Heartland fails or ceases to operate the Restaurant more than twenty
(20) successive days during any thirty (30) day period for any reason other than the
performance of maintenance or repairs completed pursuant to, or permitted by, the terms
of this Agreement (in which event Heartland agrees to diligently complete such work so as
to open as soon as reasonably possible), or other unavoidable delays, then CJOC may, in
addition to any other remedy provided herein or at law, terminate this Agreement by written
notice to Heartland.
22.2 Failure to Operate by CJOC. In addition to the remedies set forth in Paragraph
22 above, if CJOC fails or ceases to operate the RFE and/or the Store for more than twenty
(20) successive days during any thirty (30) day period for any reason other than the
performance of maintenance or repairs completed pursuant to, or permitted by, the terms
of this Agreement (in which event CJOC agrees to diligently complete such work so as to open
as soon as reasonably possible), or other unavoidable delays, then Heartland may, in
addition to any other remedy provided herein or at law, terminate this Agreement by written
notice to CJOC.
22.3 Immediate Danger. In the event of a default by either Party which presents
an immediate danger to the CJOC Premises or the Heartland Premises, the Building, the
environment, or the health and safety of any person at or on the Service Area and which
default remains uncorrected for a period of twenty-four (24) hours after notice (whether
oral or written, provided all oral notices will be confirmed in writing) or where such a default
cannot be corrected within twenty-four (24) hours, and such Party within such twenty-four
(24) hour period has not commenced to cure such default, nor taken all reasonable action to
cure such default and diligently worked to complete the cure for such default), the other
Party may, in addition to any other remedy provided herein or by law, cure such default and
deduct the costs of such cure from next owing payments of any and all monetary obligations
incurred between the Parties, or submit an invoice to the other Party for reimbursement.
23.
DISPUTE RESOLUTION PROCESS. Except for claims arising as a result of CJOC’s
failure to operate the Store or the RFE or other business as consented to by the KTA and
Heartland on CJOC Premises, or Heartland’s failure to operate a Restaurant or other business
as consented to by the KTA and CJOC on Heartland Premises, CJOC and Heartland agree to
attempt in good faith to resolve any controversy or claim arising out of or relating to this
Agreement promptly by negotiations between representatives of the Parties who have
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authority to settle the controversy, and who do not have direct responsibility for
administering the obligations of this Agreement. The disputing Party shall give the other
Party and the KTA written notice of the dispute. Within twenty (20) days after receipt of
such notice, the receiving Party shall submit to the other a written response with a copy
provided to the KTA. The notice and response shall include (a) a statement of each Party's
position and a summary of the evidence and arguments supporting its position, and (b) the
name and title of the representative who will represent the Party. The representatives of the
Parties and the KTA shall meet at a mutually acceptable time and place within thirty (30)
days of the date of the disputing Party's notice and thereafter as often as they reasonably
deem necessary to exchange relevant information and to attempt to resolve the dispute. If
the matter has not been resolved within sixty (60) days of the disputing Party's notice, or if
the Party receiving such notice will not meet within thirty (30) days, either Party shall
initiate mediation of the controversy or claim in accordance with the Center for Public
Resources Model Procedure for Mediation of Business Disputes. CJOC and Heartland hereby
agree to participate in the mediation in good faith. If the matter has not been resolved
pursuant to the aforementioned mediation procedure within ninety (90) days of the
initiation of such procedure, then (i) the controversy shall be settled by arbitration in
accordance with the Center for Public Resources Rules for Non-Administered Arbitration of
Business Disputes, by three arbitrators, of whom each party shall appoint one and the third
shall be appointed by the two chosen arbitrators. The arbitration shall be governed by the
United States Arbitration Act 9 U.S.C. Section 1-16, and judgment upon the award rendered
by the arbitrators may be entered by any court having jurisdiction over the controversy. The
place of arbitration shall be Topeka, Kansas. The arbitrators are not empowered to award
damages in excess of actual damages, or as provided in this Agreement; or (ii) either party
may initiate litigation upon fifteen (15) days prior written notice to the other Party. All
deadlines specified in this Paragraph 23 may be extended by mutual agreement. Except for
disputes excluded from this dispute resolution process, the procedures specified in this
Paragraph 23 shall be the sole and exclusive procedures for the resolution of disputes
between the parties arising out of or relating to this Agreement; provided, however, that a
Party may seek a preliminary injunction or other preliminary judicial relief if in its judgment
such action is necessary to avoid irreparable damage. Despite such action, the Parties will
continue to participate in good faith in the procedures specified in this Paragraph 23. All
applicable statutes of limitations shall be tolled while the procedures specified in this
Paragraph 23 are pending. The Parties will take such action, if any, required to effectuate
such tolling. If at the conclusion of the procedures specified in this Paragraph 23, including,
if necessary, any arbitration or litigation, it is determined that either CJOC or Heartland
defaulted under the terms of this Agreement, the defaulting Party shall have thirty (30) days
from the date of the final determination of the default to cure such default. If the defaulting
Party cures such default within this thirty (30) day period, this Agreement shall continue and
the non-defaulting Party shall not be entitled to exercise any of its remedies provided under
this Agreement. If the defaulting Party fails to cure the default within such thirty (30) day
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period, the non-defaulting Party shall be entitled to exercise any remedy available to it under
this Agreement or at law or in equity. If any such default cannot with due diligence be cured
within a period of thirty (30) days, and the defaulting Party, prior to the expiration of thirty
(30) days from the final determination of default, commences to eliminate the cause of the
default, the non-defaulting Party shall not be entitled to the aforementioned remedies for so
long as the defaulting Party diligently continues to eliminate the cause of the default.
Representatives of the KTA shall be provided timely notice of, and shall be permitted to
attend, all meetings, hearings and proceedings contemplated by this Paragraph 23.
24
NOTICES. Any notice, consent, request, claim or other communication hereunder will
be in writing and will be deemed to have been duly given if (i) served in person or mailed by
certified mail (with return receipt requested and postage prepaid) or by an insured and
reputable overnight delivery service or sent by email, and (ii) sent to the address shown
herein for the respective Party, unless changed by notice. Notices, demands and requests
sent pursuant to this subsection will be deemed to be received: if personally delivered in the
manner aforesaid, on the date of delivery; if sent by registered or certified mail in the
manner aforesaid, on the earlier of the third (3rd) business day following the day sent or
when actually received as shown on the return receipt; if sent by overnight delivery service
in the manner aforesaid, on the next business day immediately following the day sent; or
(iv) if sent by email in the manner aforesaid, on the day the receiving Party replies to the
sender in a manner which acknowledges receipt. Rejection or other refusal to accept or the
inability to deliver because of changed address of which no Notice was given shall be deemed
to be receipt of the Notice as of the date of such rejection, refusal or inability to deliver.
Addresses for each Party:
Heartland:
Heartland Restaurants, LLC
Attn: Todd Pahl
7490 Clubhouse Rd, 2nd Floor
Boulder, CO 80301-3720
todd@capstonerestaurants.com
CJOC:
Carey Johnson Oil Company, Inc.
Attn: President
701 SW F Ave
Lawton, OK 73501-4542
carey@pobox.com
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25.
TRADEMARKS; TRADENAME PROTECTION; USE. Neither Party will use, or
authorize anyone else to use, the other party's trademarks (“Marks”), except as authorized
in writing. If a Party authorizes the use of its Marks, the authorized Party shall use such
notices of trademark registration or rights in connection with the Marks as may be
designated by the authorizing Party.
25.1 No Proprietary Rights. Each Party expressly recognizes and acknowledges
that the use of the other's Marks shall not confer upon that Party any proprietary rights to
the Marks, that CJOC is the sole owner of CJOC's Marks and the goodwill associated therewith,
and that Heartland is the sole owner of Heartland's Marks and the goodwill associated
therewith, and that all use by the authorized Party of the other's marks shall inure to the
benefit of the authorizing Party. Upon termination of this Agreement, CJOC and Heartland
shall immediately stop using the other Party’s Marks, and will execute all necessary or
appropriate documents to confirm the other Party's ownership, or to transfer to the other
Party any rights it may have acquired from the other Party in its names and in any of the
other Party's Marks, except to the extent authorized by other agreements between CJOC and
Heartland.
25.2 Protection of Rights. Nothing in this Agreement shall be construed to bar CJOC
or Heartland from protecting their respective rights to the exclusive use of their Marks
against infringement by any party or parties, including the other Party. Upon reasonable
request, such Party shall assist the other Party in the protection and/or registration of its
respective Marks, and each Party shall promptly inform the other Party of any infringement
of the other Party's Marks of which they become aware during the term of this Agreement.
25.3 Injunctive Relief. CJOC and Heartland recognize that each of their respective
Marks possess a special, unique and extraordinary character which makes it difficult to
assess the monetary damages a Party would sustain in the event of unauthorized use. Each
Party expressly recognizes and agrees that irreparable injury would be caused to the other
Party by such unauthorized use, and that preliminary or permanent injunctive relief would
be appropriate in the event of breach of this Agreement by the other Party, provided that
such remedy would not exclude other remedies otherwise available to CJOC or Heartland.
26.
ASSIGNMENT AND SUBLETTING. CJOC and/or Heartland may, without the consent
of the other Party, subject to the terms of this Agreement and the assigning Party’s Lease
with the KTA, sublease its Premises or assign this Agreement or delegate its duties under
this Agreement to a parent, subsidiary, affiliated entity, licensee, licensor, dealer or
franchisee. In the event of such assignment or Agreement, the assigning Party shall remain
primarily liable for the payment of all amounts to be paid to under this Agreement to the
other Party and for the performance of all terms, covenants and conditions undertaken by
the assigning Party. Except as required by either Party’s franchisor, neither Party may assign
this Agreement or sublease its Premises or delegate its duties under this Agreement to any
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other party or sell, transfer or assign its interest in the Premises, without the prior written
consent of the KTA. No assignment, sublease or other transfer or delegation of duties shall
relieve the assigning Party of its obligations under this Agreement or the assigning Party’s
Lease with the KTA. Notwithstanding anything to the contrary herein, neither Party may
assign this Agreement except to the assignee of the assigning Party’s Lease with the KTA, if
the above provisions in this paragraph are also satisfied.
27.
ACCESS. Notwithstanding anything contained in this Agreement to the contrary,
CJOC and Heartland and their respective agents shall have the right to enter CJOC Premises
and Heartland Premises, respectively, only upon the following terms and conditions: (a)
Provided at least forty-eight (48) hours written notice specifying the nature of the
contemplated work has been given to the other Party, to make repairs or alterations to
structures, utilities, equipment or other elements located on, or servicing, the CJOC Premises
or the Heartland Premises, as the case may be. CJOC and Heartland will each use reasonable
efforts to minimize interference with the other Party’s operations; or (b) in the event of an
emergency threatening injury to persons or property, to enter the Premises of the other
Party at any time to make the minimum repairs necessary to resolve said issue.
28.
RELATIONSHIP OF THE PARTIES. Each Party is an independent contractor.
Nothing contained in or done pursuant to this Agreement shall be construed as creating a
partnership, joint venture, or joint employer relationship between CJOC and Heartland.
Except as otherwise expressly provided in either Party’s Lease with the KTA or in this
Agreement, no Party shall become bound, with respect to third parties, by any
representation, act or omission of the other Party.
29.
INVALIDITY. If any term or provision of this Agreement or the application to any
person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of
this Agreement, or the application of such term or provision to persons whose circumstances
are other than those as to which it is held invalid or unenforceable, shall not be affected.
30.
SUCCESSORS. The terms, conditions and covenants of this Agreement shall be
binding upon and shall inure to the benefit of each of the Parties to this Agreement, their
successors or assigns, and shall run with the land.
31.
MODIFICATIONS. No waivers, alterations, amendments or modifications of this
Agreement or any agreements in connection with this Agreement shall be valid unless in
writing duly executed by both CJOC and Heartland, and duly approved in writing by the KTA.
All such waivers, alterations, amendments and modifications any documents to be filed in
public records shall be provided to the KTA.
32.
CONSTRUCTION. The captions appearing in this Agreement are inserted only as a
matter of convenience and in no way define, limit, construe or describe the scope or intent
of such paragraphs of this Agreement or in any way affect this Agreement. Any gender used
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shall be deemed to refer to any other gender more grammatically applicable to the party to
whom such use of gender relates. The use of the singular shall be deemed to include the
plural and, conversely, the plural shall be deemed to include the singular. This Agreement is
the product of mutual negotiations between CJOC and Heartland, and its terms shall not be
construed more harshly against one Party than the other.
33.
SURRENDER. Upon the expiration or any earlier termination of this Agreement, the
Parties shall have no further rights, duties or obligations under this Agreement, except for
the obligations specifically surviving expiration or an earlier termination and except all taxes
and other monetary obligations due prior to the expiration or earlier termination of this
Agreement will be paid and all taxes and other monetary obligations that have been prepaid
by either Party shall be prorated for the applicable period. The Parties each shall also have
a continuing obligation to remediate any environmental contamination on each Party’s
respective Premises, in accordance with this Agreement and with each Party’s respective
Lease with the KTA. Each Party shall also retain any rights it may have at law or in equity.
34.
LEGAL FEES. In the event that at any time during the term of this Agreement either
CJOC or Heartland shall institute any action or proceeding against the other relating to the
provisions of this Agreement, or any default under this Agreement, then, and in that event,
the unsuccessful Party in such action or proceeding agrees to reimburse the successful Party
for the reasonable expenses of attorney's fees and disbursements incurred therein by the
successful Party.
35.
FORCE MAJEURE. In the event either Party shall be delayed or hindered in, or
prevented from, the performance of any work, service or other act required under this
Agreement (other than monetary obligations) and such delay or hindrance is due to strikes,
lockouts, acts of God, governmental restrictions, enemy act, civil commotion, fire or other
casualty, or other causes of a like nature beyond the reasonable control of the Party so
delayed or hindered (each, a "Force Majeure Event"), then performance of such work,
service, or other act shall be excused for the period of such delay and the period for the
performance of such work, service, or other act shall be extended for a period equivalent to
the period of such delay.
36.
MEMORANDUM OF AGREEMENT. Upon the request of either Party, CJOC and
Heartland agree to execute, acknowledge and record a short form memorandum of this
Agreement. The cost of all documentary stamps, conveyancing or transfer taxes and
recording fees shall be split equally between the Parties.
37.
CONSENT. Except where noted otherwise, where CJOC’s or Heartland’s approval or
consent is required, such consent shall not be unreasonably withheld or delayed. A demand
for reasonable and nonmaterial modification or the terms of this Agreement shall not be
deemed unreasonable.
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38.

TIME OF ESSENCE. Time is of the essence of this Agreement and each provision.

39.
GOVERNING LAW. This Agreement shall be interpreted, enforced, and governed by
the laws of the State of Kansas.
40.
ENTIRE AGREEMENT. This Agreement sets forth the entire agreement and
understanding between the Parties regarding the Service Area, the CJOC Premises, the
Heartland Premises, and the Building and supersedes all prior oral or written agreements,
commitments or understandings with respect thereto, including, without limitation, any and
all prior assumption agreements and operating agreements. This Agreement is for the
benefit of the Parties to this Agreement and the KTA (and may be enforced by the KTA as an
intended third party beneficiary hereof) and not for the benefit of any other Party.
41.
REMEDIES CUMULATIVE/WAIVER. The remedies provided in this Agreement are
cumulative, and shall not affect, in any manner, any other remedies that any Party may have
for any default or breach by the other Party. The exercise of any right or remedy or the
failure to exercise any right or remedy shall not constitute a waiver of that or any other right
or remedy under this Agreement or provided by law or equity. Any failure by either Party
to notify the other of a violation, default or breach of this Agreement, or to terminate this
Agreement as a result thereof, shall not constitute a waiver of such violation, default or
breach, or a consent, acquiescence or waiver of any later violation, default or breach,
whether of the same or of a different character.
42.
NO BROKER. CJOC and Heartland covenant, warrant and represent that no broker
has been involved in the negotiation or consummation of this Agreement. CJOC and
Heartland each agree to indemnify and hold the other harmless from and against all causes
of action and liabilities arising out of a claim for a commission by any broker purporting to
have acted on behalf of the indemnifying Party.
43.
AUTHORITY TO SIGN. Only an authorized signatory of CJOC or Heartland has
authority to make an agreement or any other warranty, representation, or undertaking.
Submission of this document for negotiation does not constitute an offer. This document will
become effective and binding only upon execution and delivery by CJOC and Heartland
authorized signatories. Either party may evidence its signature by electronic or facsimile
signatures, including without limitation, DocuSign. The Parties executing this Agreement
represent that they have the authority and power to sign this Agreement on behalf of CJOC
and Heartland.
44.
CONFIDENTIALITY; CONFIDENTIAL INFORMATION. CJOC and Heartland agree to
hold the terms of this Agreement confidential and shall cause their respective subtenants
and assigns to hold the terms of this Agreement confidential except: (a) to the extent that
disclosure may be required by law or auditing or accounting standards or procedures or to
enforce that party's rights under the Agreement; (2) in connection with a sale or transfer or
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financing of either Party’s Premises or any part thereof; (3) as may be otherwise permitted
by the terms of this Agreement; or (4) as may be required by KTA. Neither Party shall issue
a publicity or press release or converse with the media regarding its contractual relations
with the other Party concerning this Agreement and will refrain from making any reference
to this Agreement or to the other Party in the solicitation of business, without obtaining
the other Party's prior written approval and consent to such action.
44.1 No Disclosure of Confidential Information. In the performance of this
Agreement, each Party may be exposed to confidential information or trade secrets of the
other Party. No Party may disclose or use any confidential information or trade secrets
without, in each instance, obtaining the express prior written consent of the owner thereof.
Confidential information as used in this Agreement shall include, but is not limited to, the
financial records related to the sale of motor fuel, marketing plans, marketing information,
marketing projections, marketing timetables, operation methods, specifications, know-how
techniques, manuals, and the like which may be given or shown to either Party. However,
the provisions of this Agreement shall not apply to any information which: (a) was already
known to the receiving Party, as evidenced by that Party's written records existing prior to
the date of the disclosure from the disclosing Party; (b) is now or later becomes known to
the general public through no act or omission on the part of the receiving Party; or (c) is
lawfully provided to the receiving Party by a third party which did not receive such
information directly or indirectly from the disclosing party.
44.2 Protection of Confidential Information. It is vital to both Parties that
Confidential Information be withheld from competitors of either Party. Therefore, if either
Party should disclose any confidential information to an agency doing business with a
competitor of the other Party, the agency shall be informed of the confidential nature of that
information, shall agree to maintain the confidential status of such information and shall be
required to supply written assurance that those employees or agents working on
competitive business will not be exposed to any information confidential to the Parties
hereof.
44.3 Remedies for Disclosure. Each Party acknowledges that confidential
information is extremely valuable and highly confidential, and that the possession of
confidential information by a competitor would be detrimental. The Parties further
acknowledge that damages arising from the revelation of confidential information may be
difficult to ascertain. Consequently, the Parties agree that in addition to, and without limiting
any other remedy or right that either Party may have, each Party shall have the right: (a) to
an immediate injunction, without bond, enjoining any breaches of this Paragraph 44, and (b)
to be reimbursed by the breaching Party for all losses, expenses and attorneys' fees which
the breached Party can prove resulted from the breach of this Paragraph 44. Each Party
acknowledges that this includes any provable losses, expenses and attorneys' fees resulting
from, among other things, the delay or cancellation of a promotion or campaign, changing or
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substituting programs and/or materials, etc. The obligations set forth in this Paragraph 44
shall survive the expiration or termination of this Agreement.
45.
ESTOPPEL CERTIFICATE. Both Parties agree at any time and from time to time upon
not less than thirty (30) days prior written request from the other Party to execute,
acknowledge and deliver to the requesting Party, a statement in writing, in a form supplied
by or satisfactory to the requesting Party, certifying that this Agreement is unmodified and
in full force and effect (or if there have been modifications, that the same is in full force and
effect as modified and stating the modifications), and the dates to which the charges have
been paid in advance, if any, and certifying that the requesting Party is not in default (or if
the non-requesting Party alleges a default, stating the nature of the alleged default) and
further certifying such other matters as the requesting Party shall require. It is intended that
any such statement delivered pursuant to this Paragraph 45 may be relied upon by any
prospective purchaser of the fee or mortgagee or assignee of any mortgagee upon the fee of
the Service Area or Building.
46.
SUBORDINATION. This Agreement shall be subject and subordinate at all times to
the lien of any mortgage(s) or indenture bond(s) which may now or hereafter constitute a
lien upon the Service Area, the Premises of either Party, the Building, or any portion thereof,
and shall be subordinate to all renewals, modifications, amendments, consolidations,
replacements and extensions thereof. Provided, however, that the Parties' respective
interests may only be subordinated if the KTA provides a non-disturbance agreement from
the mortgagees and bond trustees in form and substance reasonably satisfactory to CJOC and
Heartland. CJOC and Heartland shall, at the KTA's request, promptly execute and deliver any
instrument or certificate reasonably acceptable to CJOC and Heartland evidencing such
subordination as may be requested by the KTA, or any successor to the KTA's interest in the
Parties’ Leases, whether such interest is acquired by foreclosure or otherwise, and shall
recognize such successor as the KTA to the extent it is the successor under the Parties’
Leases. CJOC and Heartland agree to execute, at the KTA's request, all instruments
reasonably acceptable to CJOC and Heartland as may be reasonably required by such
successor to confirm such attornment.
47.
SIMILAR SERVICES. The Parties acknowledge and agree that CJOC and Heartland
and their respective officers, directors, employees, franchisees, dealers and stockholders
may perform services or operate facilities similar to those described in the Agreement for
others or with competitors of the other Party at other sites. Accordingly, nothing in this
Agreement shall limit or restrict either CJOC or Heartland or its officers, directors,
employees, franchisees, dealers or stockholders in any manner from performing such
services or operating such facilities for others or with competitors of the other Party at sites
other than the Service Area.
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IN WITNESS WHEREOF, the Parties hereto have set their hands and seals the
date and year first above written.
CJOC:
CAREY JOHNSON OIL COMPANY, INC.
By: __________________________________
W. CAREY JOHNSON, President
HEARTLAND:
HEARTLAND RESTAURANTS, LLC
By: __________________________________
TODD PAHL, Manager
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Exhibit A
Topeka Service Area Site

Heartland's area of responsibility
(shaded pink)

Common Building

CJOC's area of responsibility
(shaded yellow)
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Exhibit B
Topeka Service Area Building

Common Area
(shaded green)

KTA Premises
(shaded blue)

Main Building

Heartland Premises
(shaded pink)
Basement
Heartland Premises
(shaded pink)
Area Sizes (square feet)
Heartland Premises: 8,004
CJOC Premises: 4,168
KTA Premises: 910
Common Area: 4,778

CJOC Premises
(shaded yellow)

