
Ul\TfED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF KANSAS 


1n rc: ) 
) 
) Case No. 12-22602 

DlCKII\S01\ THEATRES, INC, ) 
a Kansas corporation. ) Chapter 11 

) 
Debtor. ) 

('<TERIM ORDER: (Al AUTHORIZING DEBTOR TO OBTAIN POST-PEnnON 
FINANCING FROM 6801 WEST 107TH LLC; (8) GRANTING LIENS IN FAVOR OF 

6801 WEST 107TH LLC; (e) SCHEDULING A FINAL HEARING 

Upon consideration of the motion (the "Ylotior() (Docket 1\0. 13)' of Dickinson 

Theatres. Inc. (,r.e "Debtor"). ror entry or interim and tinal orders authorizing the Debtor to: (i) 

obtain post-petition financing pursuant to sections 105, 361, 362, 364(c)(1), 364(c )(2), 364(c )(3), 

364(d). and 507 of Title 11 of the Up.ited States Code 11 U.S.c. §§ 101 et seq. (the "Bankruptcy 

Code") and Rules 2002. 4001 and 9014 of the Federal Rules of Bankmptcy Procedure (the 

"Bankruptcy Rules") on an interim basis and on a final basis, for the sole purpose of obtaining 

post-petition financing in the amount of up to $500,000.00 from 6801 West 107th LLC ("6801 

! Capitalized renn) nO[ mherwise defined herein shall have the meanings ascribed to them in the Motion. 
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____________________________________________________________________________

SO ORDERED.

SIGNED this 5th day of October, 2012.
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West") (in its capacity as the Post-petition lender. the "DIP Lender") (the "6801 West DIP 

Facility"): and (ii) requesting the Court set. pursuant to Bankruptcy Rules 4001(b)(2) and 

4001(e)(2) a linal hearing date (the "Final Hearing") on the Motion within thirty (30) days after 

the Petition Date (as detlned hereinatier); the Court having reviewed the Motion; having 

determined that the relief requested in the Motion is in the best interests of the Debtor, its estate, 

creditors and other parties-in-interest and to avoid immediate and irreparable harm to the Debtor, 

its business, employees, estate, creditors and other parties-in-interest; and having considered the 

statements of counsel and the evidence adduced with respect to the Motion at a hearing before 

the Court; and the Court having found that (i) the Court has jurisdiction over Ihis matter pursuant 

to 28 USc. §§ 157 and 1334, (ii) venue for this matter is proper in this district pursuant to 28 

USc. ~~ 1408 and 1409, ,1Ild (iii) this is a core proceeding pursuant to 28 U.S.C. § 157(b); and 

it appearing that notice of the Motion was good and suflicient under the particular circumstances 

and thut no other or further notice need be given; and upon the record herein; and after due 

deliberation thereon; and all objections to the 'v1otion having been overruled, withdrawn, or 

otherwise resolved; and good and sufficient cause appearing, the Court hereby linds and 

concludes: 

1. On September 21, 2012 (the "Petition Date"), the Debtor tiled its voluntary 

nclitiol1 in this Court tbr reorganization relief under Chapter 11 of the Bankruptcy Code, 

commencing the Dehtor's Chapter 11 case (the "Chapter 11 Case"). The Dehtor continues to 

operate its business and manage its properties as debtor-in-possession pursuant to Sections 

1107(a) and 1108 of the Bankruptcy Code. No request for the appointment of a trustee or 

examiner has been made in this Chapter 11 Case and, as of the date of the filing of this Motion, 

no official committees have becn appointed or designated, 
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2. The Debtor has provided notice of the Motion and the Interim Hearing by 

overnight mail to: (il the Office of the United States Trustee (the "U.S. Trustee"); (ii) the twenty 

(20) largest unsecured creditors of each Debtor; (iii) 6801 West; (iv) all knO\vn parties with liens 

of record on assets of the Debtor as of the Petition Date; (v) all financial institutions at which thc 

Debtor maintain deposit accounts; (vi) the landlords for all non-residential real properties 

occupied by the Dcbtor as of the Petition Date; (vii) the Internal Revenue Service; and (viii) all 

other parties requesting notice pursuant to Bankruptcy Rule 2002. The Court concludes that the 

foregoing notice was sufficient and adequate under the circumstances and complies with 

Bankruptcy Rule 4001 in all respects. 

3. fhe 6801 West DIP Facility, as evidenced by the 6801 West DIP Credit 

Agreement is attached to this Order as Exhibit A. 

4_ Prior to the commencement of the Chapter 11 Case, People's Bank, as the 

Debtor's pre-petition Lender, made certain loans and other financial accommodations (the 

"People's P£c-pctitiollhoan") to the Debtor pursuant to (i) that certain Loan Agreement dated as 

of February 19,2012 (as amended, supplemented or otherwise modified prior to the date hereof, 

the "People's Pre-Petition LOC Loan "), by and between Debtor as the borrower and People's as 

the Pre-petition Lender. In connection with the People's Pre-petition LOe Loan, Debtor entered 

into cenain collateral and ancillary documentation with People's (such collateral and ancillary 

documentatIon, along with the People's Pre-petition Credit Agreement are, collectively, the 

"['eople's i,'re-pc,ition_Cresli.t Documents")_ The Debtor's obligations under the People's Pre­

petition Credit [)ocuments are secured by all of Debtor's inventory, chattel paper, accounts, 

equipment and general intangibles. All collateral grunted or pledged by Debtor to People's. 
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pursuant to the People's Pre-petition Credit Documents, shall collectively be referred to herein as 

the "People's Pr~-petition Collateral.·' 

5, 680 lOWest as DIP Lender has indicated a willingness to provide the Debtor with 

a certain financing commitment, but solely on the terms and conditions set forth in this Order 

and in the 6801 West DIP Facility. In the exercise of its sound business judgment, that the 

linancing to be provided by 680 I West pursuant to the terms of this Order and the 6801 West 

DIP Credit Agreement represents the best post-petition financing presently available to the 

Debtor 

6. The security interests and liens granted pursuant to this Order to 6801 West are 

appropriate under section 364(d) of the Bankruptcy Code because, among other things: (i) such 

security interests and liens do not impair the interests of any holder of a valid, perfected, and 

non-avoidable prcpctition security interest in or lien upon the property of the Debtor's estate, or 

(ii) the holders of such valid, perfected, prepetition security interests and liens have consented to 

the security interests and priming liens granted pursuant to this Order to 6801 West (the "Non­

Primed Liens" J. 

7, Good cause has been shown l'or immediate entry of this Order pursuant to 

Bankruptcy Ru:es 4001 (b)(2) and 4001(c)(2). In particular, the authorization granted herein tor 

the Debtor to execute the 6801 West DIP Credit Agreement and obtain interim linancing in the 

form orthe 6801 West DIP Facility, is necessary to avoid immediate and irreparable harm to the 

Dentm and its estate. Entry of this Order is in the best interest of the Debtor, its estate and 

creditors. The terms l)f the 680 I West DIP Credit Agreement and the terms of Debtor's continued 

usc of Cash Collateral pursuant to this Order are nlir and reasonable under the circumstances, 
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reflect the Debtor's exercise of prudent business judgment consistent with its fiduciary duties, 

and are supported by reasonably equivalent value and fair consideration. 

8. The Debtor and 6801 West have negotiated the terms and conditions of the 6801 

West DIP Credit Agreement and this Order in good faith and at ann's-Iength, and any credit 

extended and loans made [0 the Debtor pursuant to this Order and the 6801 West DIP Facility 

shall be, and hereby is, deemed to have been extended, issued or made, as the case may be, in 

"good faith" within the meaning or section 364(e) ufthe Bankruptcy Code. 

9. The terms of tile 6801 West DIP Facility are, in all material respects, identical to 

the terms of the People's DIP Facility that was proposed to. and accepted by, the Debtor from 

People's in the People's Post-petition Financing and Cash Collateral Motion. (See Docket No. 

12.) 

10. The tenns of the 6801 West DIP Facility, as evidenced by the 6801 West Credit 

Agreement. are attached as Exhibit 1\ to this Order and are expressly incorporated herein. To the 

extent that any of the terms of this Order conflict with, or contradict. any of the terms the 6801 

West DIP Facility, as evidenced by the 6801 Wcst DIP Credit Agreement attached as Exhibit A, 

the express terms of the 6801 West DIP Credit Agreement attached as Exhibit A shall control. 

I I . Based on the foregoing, and upon the record made before this Court at the Interim 

Hearing, and good and sufficient cause appearing therefore, 

IT IS HEREBY ORDEREIl, ADJlJDGED AND DECREED THA T: 

A. The Motion is approved on the lenns and conditions set forth in this Order and as 

set I()rth in the attached Exhibil A. Any objections to the 1\,lotion that have nOI previollsly been 

\\ ilhdru\\ 11 or rcsol\'t~d arc hereby overruled on the merits. This Order shall become effective and 

binding upon all parties in interest immediately upon its entry. To the extent the terms of the 
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6801 West DIP Facility differ in any material respect from the terms of this Order, the 6801 

West DIP Credit Agreement attached as Exhibit A, shall control. 

B. The salient terms or:h.;: 6801 West DIP Facility are as follows: 

Hm:'ower: 	 Dickinson Theatres, Inc. 

Co-Borrowers: 	 Midwest Cinema Group, Inc. 

Lender: 	 680 I West I 07th LLC. 

Commitment: 	 S500,OOO. 

Restrictions on Use of 

Credit facility: General business operations as Debtor-in-Possession. 


Maturit) Date: 	 March 3 L 20 I ] 

Priority and Liens: 	 The Debtor's obligations lInder the 6801 West DIP Facility will be secured by a 
junior lien on all assets presently subject to pre-petition liens in favor of lenders 
other than 6801 West, and junior liens on assets subject to any post-petition liens 
in favor of People's Bank. 

A second mortgage on certain improved real property owned by the Dentor's 
subsidiary, Midwest Cinemas, LLC, and commonly known as 6801 West 1071h 
Street, Overland Park, Kansas (the "Building"). 

All liens and right to repayment under the 680 I West Dip Facility shall be 
subordinate to People's pre-petition ,lOd post-petition obligations oflhe Debtor. 

Fees: 	 None. 

Interest Rate: 	 3.250% variable rate. 

Events of Default: 	 Payment.Default. Debtor lails to make any payment when due under the 680] 
West DIP Facility. 

Q.ther .Defaults. Debtor fails to comply with or to perform any other term, 
obligation, co,enant or condition contained in 6801 West DIP Credit Agreement 
or in any of the related documents or to comply with or to perform any term, 
obligation, covenant or condition contained in any other agreement between 
Debtor and 680 I West. 

Default i!lFavorQLThirct Panies. Debtor defaults under any loan, extension of 
credit, security agreement. purchase or sales agreement, or any other agreement, 
in favor of any other creditor or person that may materially affect allY of Debtor's 
property or Debtor's ability to repay the 680 I West DIP Facility or perform its 
respective obligations lInder this 6801 West DIP Credit Agreement 
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Remedies Upon 
DciOndl: 

Olher liems: 

Fals,~atements. Any warranty, representation or statement made or furnished 
to 6801 West by Debtor or on Debtor's behalf under 6801 West DIP Credit 
Agreement is false or misleading in any material respect, either now or at the 
time made or furnished or beeomes false or misleading at any time thereafter. 

Insolvency. The dissolution or termination of Debtor's existence as a going 
business. the insolvency of Debtor, the appointment of a receiver for any parl of 
Debtor's properly, any assignment for the benefit of creditors, any type of 
creditor ",orkout or the commencement of any proceeding under any bankruptcy 
or insolvency la",s by or against Debtor. 

Defective Collateralization. 6801 West DIP Credit Agreement ceases to be in full 
foree and effect (including failure of any collateral document to create a valid 
and perfected security interest or lien) at any time and for any reason. 

Creditor or Forfeiture PrQf.~~dings. Commencement of foreclosure or forfeiture 
proceedings whether by judicial proceeding. self:help, repossession or any other 
method, by any creditor of Debtor or by any governmental agency against any 
collateral securing the Loan. This includes a garnishment of any of Debtor's 
accounts. including deposit accounts, with 6801 West. However, tbis Event of 
Default shall not apply if there is a good faith dispute by Debtor as to the validity 
or reasonableness of the claim which is the basis of the creditor or forfeiture 
proceeding and if Debtor gives 6801 West written notice of the creditor or 
forfeiture proceeding and deposits with 6801 West monies or a surety bond for 
the creditor or forfeiture procceding, in an amount determined by 6801 West, in 
its sole discretion, as being an adequate reserve or bond for the dispute. 

Change in Ownership. Any change in ownership oftwenty-five percent (25%) or 
more of the common slOck of Debtor. 

Adverse Change. A material adverse change occurs in Debtor's financial 
condition, or 680 I West believes the prospect of payment or performance of the 
680 I West DIP FaCility is impaired 

See Other Items below. 

U pan default. 680 I West rnay declare the entire unpaid principal balance under 
this promissory note and all accrued unpaid interest immediately due, and then 
Debtor will pay (lat amount. 

See Other Items below 

680 I West's right to payment under the 680 I West DIP Facility is subordinate 
and junior to all obligations owing to People's on a post-petition basis. The 
Debtor shall payoff its post-petition obligations to People's prior to making any 
payment to 6801 West on account oflhe 6801 West Credit Facility. 

The liens securing the 6801 West DIP Facility shall only attach to the sale, 
disposition, or other liquidation, of any lease of non-residential real property the 
Debtor is currently a party to. The 6801 West DIP Facility §.Ilall not be secured 
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by any leasehold interesl of the Debtor in non-residential real property to which 
680 I West is not a party. 

Upon the Debtor's default under the 680 I West DIP Facility, 680] West's rights 
to enforce the 680] West DIP Facility. with respect to use or occupancy of any 
non-residential real property subject to a lease which the Debtor is a party, is 
expressly limited to: (i) all righls and remedies granted to 6801 West under 
applicable non-bankruptcy law; Oi) all rights and remedies expressly consented 
to, in writing. from any landlord or lessor of the Debtor of such non-residential 
rcal property; and (iii) all other rights and remedies further ordered by this 
Bankruptcy Court. after appropriate notice and motion as required by the 
flankruptc) Code and. flankruptcy Rules. 

C. The Debtor is hereby authorized to enter into the 6801 West DIP Facility and 

executc the 6801 \vcst DIP Credit Agreement and such additional documents, instruments, and 

agreements as may be reasonably required by 6801 West to implement the terms or effectuate 

the purposes or this Order, 

D. The Debtor is hereby authorized and directed to pay on demand all fees, expenses 

and other amounts payable under the terms or the 6801 West DIP Credit Agreement in 

accordance with the terms of the 680] West DIP Credit Agreement. 

E. Upon execution and delivery of the 6801 West DIP Credit Agreement. the 6801 

West DIP Credit Agreement shall constitute valid and binding obligations of the Debtor and shall 

bc enforceable against the Debtor in accordance with the terms thereof. )Jo obligation, payment, 

transfer or grant of security under the 6801 West DIP Credit Agreement or this Order shall be 

stayed. restrained. voided, voidable. or recoverable under the Bankruptcy Code or under any 

applicable nllllhanKruptcy law. or subject to any defense. reduction, setoff: recoupment or 

counterclaim. 

F, The provisions of this Order shall be binding upon and inure to the benefit of 

6801 West and the Debtor, and their respective successors and assigns (including, without 

limitation. any trustee or other fiduciary hereafter appointed for or on behalf of any Debtor's 

estate or property). The provisions of this Order and any actions taken pursuant thereto (a) shall 
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survive the entry of any order: (i) contlrming any plan of reorganization in this Chapter 1 J Case; 

(ii) convening the Chapter 11 Case to cases under chapter 7 of the Bankruptcy Code; or (iii) 

dismissing the Chapter II Case; and (b) shall continue in full force and effect notwithstanding 

the entry of any such order, and the claims, liens, and security interests granted pursuant to this 

Order shall maintain their priority as provided by this Order until all of the obligations under the 

680 I West DIP Faei lity are indefeasibly paid in full and discharged in accordance with the terms 

of the 680 I West DIP Credit Agreement and this Order. 

Ci" II' any or all of the provisions of this Order are hereatler reversed, moditled, 

vacated or stayed. such reversal, modilication, vacatur or stay shall not affect (a) the validity of 

any of the obligations of the 6801 West DIP facility incurred prior to the actual receipt by 6801 

West, as applicable, of written notice of the effective date of such reversal. modification, vacatur 

or stay. or (b) the validity or enforceability of any claim, lien, security interest or priority 

allthllri~ed or created hereby or pursuant to the 680 I West DIP Credit Agreement with respect to 

any obligations of the 680 I West DIP Facility. Notwithstanding any such reversal, moditkation, 

vacatur or stay, any use of Cash Collateral or the incurrence obligations of the 680 I West DIP 

facility by the Debtor prior 10 the aclual receipt by 6801 West. of written notice of the effective 

date of sllch reversal, modification. vacatur or stay. shall be governed in all respects by the 

provisions of this Order, and 680 I West shall be entitled to all of the rights, remedies, 

protections and benetlts granted under section 364(e) of the Bankruptcy Code, this Order, and 

the 680 I West DIP Credit Agreement with respect to all uses of Cash Collateral and the 

incurrence of obligations of the 6801 West DIP Facility by the Debtor. 

H. The Debtor is hereby authorized, without further order of this Court: (a) to enter 

into agreements with 680 I West providing lor any non-material moditlcations to any of the 
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6801 W~st DIP Credit Agreements, or for any other modifications to any 6801 West DIP 

Agreement necessary to conform such 6801 West DIP Credit Agreement to this Order; and (b) to 

enter into any material modifications or amendments to any of the 6801 West DIP Credit 

Agreement; provided, however, that the Debtor shall promptly provide notice of any material 

modificmion or amendment to such 6801 West DIP Credit Agreement to counsel to the official 

committee of unsecured creditors (if one is appointed in the Chapter 11 Case) and counsel to the 

C.S. Trustee, each of which shall have three (3) business days from the date of such notice 

within which to object in writing to such modification or amendment. If the official committee of 

unsecured creditors or the U.S. Trustee timely objects to any material modification or 

amendmcnt to the applicable 6801 West DIP Credit Document, such modification or amendment 

shall only be peemitted pursuant to an order or this Court. 

1. The Final Hearing is scheduled for October 25,2012 at 1:30 p.m. (prevailing 

Central Time) before this Court. The Debtor shall promptly serve a notice of entry of this Order 

and the Final Hearing. together with a copy of this Order, by first class mail, postage prepaid, 

upon: (i) counsel to the U.S. Trustee; (ii) the twenty (20) largest unsecured creditors; (iii) 6801 

West: (iv) all known parties with liens of record on assets of the Debtor as of the Petition Date; 

(v) all financial institutions at which the Debtor maintains deposit accounts; (vi) the landlords for 

all non-residential real properties occupied by the Debtor as of the Petition Date; (vii) the 

Internal Revenue Service; and (viii) all other parties requesting notice pursuant to Bankruptcy 

Rule 2002. The notice of the entry of this Order and the Final Hearing shall state that objections 

to the entry of the Final Order shall be filed with the United States Bankruptcy Court for the 

District of Kansas. by no later than 4:00 p.m. (prevailing Central Time) on October ~,2012 (the 

"Obi~tion Oeadlirl.e"). whicb objections shall be served so that the same are actually received 
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before the Objection Deadline by (3) counsel to the Debtor, (b) 6801 West, and (c) counsel to the 

U.S. Trustee. Any objections by creditors or other parties-in-interest to any provisions of this 

Order shall be deemed waived unless timely tiled and served in accordance with the foregoing 

terms. 

J. This Court shall retain jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

### 

II 
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Order prepared by: 

ROBI'Rr J. RAYBLRN, 1Il. 

ATTORNEY AT LA W 


si Robert J. Ravburn. III 

Robert J. Rayburn, III, KS #17102 

7400 W. II Olh Street Ste. 600 

Overland Park, K S 66210 

Tel.: (SI6) 215-5567 

Fax: (88S) 685-2224 

robert@;rayburngrp.com 


Proposed General COI])(JrClle and 
Conflicls Coul1.wlfi>r Ihe Deblor and 
Debl or -i11-1'osses.\'ion 

DHOil:(j77JH7-t 0018;6993423 2 DD()2 
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PROMISSORY NOTE 

Principal Amount: $500.000.00 

Date of Note: October 4.2012 

Maturity Date: March 31, 2013 

Borrowers: Dickinson Theatres, Inc. 
6801 W 1 [J7lh Street 

Midwest Cinema Group, Inc. 
6801 W 107u1 Street 

Ovcrland Park. KS 66213 Overland Park, KS 66213 

I.cnder: 6801 W 1071h 
• LLC 

9741 High Drive 
Leawood, KS 66206 

PROMISE TO I'A Y. Dickinson Theatres, Inc. and Midwest Cinema Group, Inc. 
("Borrower") jointly and severally promise to pay to 6801 West 107th, LLC ("Lender"), or 
order, in lawful money of the United States of America, the principal amount of Five 
Hundred Thousand & OO/toO Dollars ($500,000.00) or so much as may be outstanding, 
together with intcrest on the unpaid outstanding principal balance of each advance. 
Interest shall be calculated from the date of eaeh advance until repayment of each advance. 

PAYMEl\T. Borrowcr will pay this loan in one payment of all outstanding principal plus 
all accrued unpaid interest on Mareh 31,2013. Provided howcver, it is understood and 
agreed that Borrow shall have first fully paid all amounts due to Peoplcs Bank pursuant to 
the "Debtor In Possession" (DIP) financing provided to Borrower, by Peoples bank, on or 
ahout this date. In addition, Borrower will pay regular monthly payments of all accrued 
unpaid interest due as of eaeh payment date, beginning January 1, 2012, with all 
subsequent interest payments to be due on the samc day of each month after that. Unless 
otherwise agreed or required by applicable law, payments will be applied first to any late 
cbarges; then to any accrued unpaid interest; then to principal; and then 10 any unpaid 
collection costs. Borrower will pay Lender at Lender's address shown above or at such 
other place as Lender may designate in writing. 

VAlUABLE Ii'lTEREST RATE. The interest rate on this Note is subject to change from time 
(0 time based on changes in an independent index which is the base rate on corporate loans 
posted by at least 70% of the top 10 banks by assets known as the Wall Street Journal Prime Rate 
(the "Index"). The Index is not necessarily the lowest rate charged by Lender on its loans. If the 
Index becomes unavailable during the term of this loan, Lender may designate a substitute index 
alier notifying Borrower. Lender will tell Borrower the current Index rate upon Borrower's 
request. The interest rate change will not occur more often than each day, Borrower understands 
that Lender may make loans based on other rates as well. The Index currently is 3.250% per 
annum. Interest on the unpaid principal balance of this Note will he calculated as described in 
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the "INTEREST CALCULA nON METHOD" paragraph using a rate of2.5000 percentage point 
over the Index, adjusted if necessary for any minimum and maximum rate limitations described 
below. resulting in an initial rate of7.500% per annum based on a year of360 days. 

NOTICE: Under no circumstances will the interest rate on this Note be less than 7.500% per 
annum or more than the maximum rate allowed by applicable law. 

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 
basis; that is, by applying the ratio of the interest rate over a year of 360 days, multiplied 
by the outstanding principal balancc, multiplied by the actual number of days the principal 
balance is outstanding. All interest payable under this Note is computed using this method. 

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loan fees and 
other prepaid finance charges are earned fully as of the date of the loan and will not be subject to 
refund upon early payment (whether voluntary or as a result of default), except as otherwise 
required by law. In any event, even upon full prepayment of this Note, Borrower understands 
that Lender is entitled to a minimum interest charge of $50.00. Other than Borrower's 
obligarion to pay any minimum interest charge. Borrower may pay without penalty all or a 
portion or the amount owed earlier than it is due. Early payments will not, unless agreed to by 
Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments of 
accrued unpaid interest. Rather, early payments wi II reduce the principal balance due. Borrower 
agrees not to send Lender payments marked "paid in full", "without recourse", or similar 
language. If Borrower sends such a payment, Lender may accept it without losing any of 
Lender's rights under this Note, and Borrower will remain obligated to pay any further amount 
owed to Lender. All written communications concerning disputed amounts, including any check 
or other payment instrument that indicates that the payment constitutes "payment in full" of the 
amount owed or that is tendered with other conditions or limitations or as full satisfaction of a 
disputed amount must be mailed or delivered to: 680 I W I 07'h , LLC; 9741 High Drive 
Leawood. KS 66206. 

LATE CHARGE. ICa payment is 10 days or more late. Borrower will be charged 5.000% of 
the unpaid portion of the rcgularly scheduled payment. 

INTEREST AFTER DEFAULT. Upon default. including failure to pay upon final maturity, 
the interest rate on this Note shall be increased by adding an additional 3.000 percentage point 
margin ("Default Rate Margin"). The Default Rate Margin shall also apply to each succeeding 
interest rate change that would have applied had there been no default. However, in no event will 
the interest rate exceed the maximum interest rate limitations under applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under 
this Notc: 

Paymcnt Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fai Is to comply with or to perform any other term, obligation, 
covenant or condition contained in this Note or in any of the related documents or to 
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comply with or to peri(Jrm any term, obligation, covenant or condition contained in any 
other agreement between Lender and Borrower. 

Default in FlIvor of Third Parties. Borrower or any Grantor defaults under any loan, 
extension of credit, security agreement. purchase or sales agreement, or any other 
agreement, in favor of any other creditor or person that may materially affect any of 
Borrower's property or Borrower's ability to repay this Note or pertorm Borrower's 
obligations under this Note or any of the related documents, 

False Statements. Any warranty, representation or statement made or furnished to 
Lender by Borrower or on Borrower's behalf under this Note or the related documents is 
false or misleading in any material respect, either now or at the time made or turnished or 
becomes false or misleading at any time thereafter. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, 
the insolvency of Borrower, the appointment of a receiver for any part of Borrower's 
property, any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against 
nnrrower. 

Creditor or Forfeiture Proceedings, Commencement of foreclosure or forfeiture 
proceedings. whether by judicial proceeding, self-help, repossession or any other method, 
by any creditor of Borrower or by any governmental agency against any collateral 
securing the loan. This includes a garnishment of any of Borrower's accounts, including 
deposit accounts, with Lender. However. this Event of Default shall not apply if there is a 
good faith dispute by Borrower as to the validity or reasonableness of the claim which is 
the basis of the creditor or forfeiture proceeding and if Borrower gives Lender written 
notice of the creditor or forfeiture proceeding and deposits with Lender monies or a 
surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, 
in its sole discretion, as being an adequate reserve or bond for the dispute, 

Change In Ownership. Any change in ownership of twenty-five percent (25%) or more 
of the common stock or BorrO\ver. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or 
Lender believes the prospect of payment or performance of this ~ote is impaired. 

LENDER'S RIGHTS, Upon default. Lender may declare the entire unpaid principal balance 
under this Note and all accrued unpaid interest immediately due, and then Borrower will pay that 
amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else who is not Lender's 
salaried employee to help collect this Note if Borrower docs not pay, Borrower will be liable for 
all reasonable costs incurred in the collection of this Note, including but not limited to, court 
costs, attorneys' fees and collection agency fees, except that such costs of collection shall not 
include recovery of both attorneys' fees and collection agency fees, 
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JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any 
action, proceeding, or counterclaim brought by either Lender or Borrower against the 
other. 

GOVERNING LAW. This Note will be go\'erned hy federal law applicable to Lender and, 
to the extent not preempted by federal law, the laws of the State of Kansas without regard 
to its conflicts of law provisions. This Notl' has been accepted by Lender in the State of 
Kansas. 

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request to submit to 
the jurisdiction of the courts of Johnson County. State of Kansas, 

DISHONORED ITEM FEE. Borrower will pay a fee to Lender of$30.00 if Borrower makes a 
payment on Borrower's loan and the check or preauthorized charge with which Borrower pays is 
later dishonored. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of 
setoff in all Borrower's accounts with Lender (whether checking, savings. or some other 
account). This includes all accounts Borrower holds jointly with someone else and all accounts 
Borrower may open in the future. Ilowever, this does not include any IRA or Keogh accounts, or 
any trust accounts for which setoff would be prohibited by law. Borrower authorizes Lender, 10 

the extent permitted by applicahle law, to charge or sctoft'all sums owing on the indebtedness 
"gainst any and all such accounts. 

COLLATERAL. Borrower acknowledges this Note is secured as set forth in those Commercial 
Pledge Agreem~nts of even date herewith, 

LINE OF CREDIT. This Note evidences a revolving line of credit. Advances under this Note 
may be requested orally by Borrower or as provided in this paragraph. All oral requests shall be 
confirmed in writing on the day of the request All communications, instructions, or directions by 
telephone or otherwise to Lender are to be directed to Lender's office shown above. The 
following person Or persons are authorized to request advances and authorize payments under the 
line of credit umil Lender receives from Borrower, at Lender's address shown above. written 
notice of revocation of such authority; Ronald ,I. Horton, President/CEO of Dickinson 
Theatres, Inc. and Ronald J . Horton, President/CEO of Midwest Cinema Group, [nco 
Borrower agrees to be liable for all sums either: (A) advanced in accordance with the instructions 
of an authorized person or (8) credited to any of Borrower's accounts with Lender. The unpaid 
principal balance owing on this Note at any time may be evidenced by endorsements on this 
Note or by Lender's internal records, including daily computer print-outs. 

ARBITRAT[ON. Borrower and Lender agree that all disputes, claims and controversies 
between them whether individual, joint, or class in nature, arising from this :-.Iote or 
otherwise, including without limitation contract and tort disputes, shall be arbitrated 
pursuant to the Rules of the American Arbitration Association in effect at the time the 
claim is tiled, upon request of either party. No act to take or dispose of any collateral 
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securing this Note shall constitute a waiver of this arbitration agreement or be prohibited 
by this arbitration agreement. This includes, without limitation, ohtaining injunctive relief 
or a temporary restraining order; invoking a power of sale under any deed of trust or 
mortgage; obtaining a writ of attachment or imposition of a receiver; or exercising any 
rights relating to personal property, including taking or disposing of such property with or 
without judicial process pursuant to Article 9 of the Uniform Commercial Code. Any 
disputes, claims. or controversies concerning the lawfulness or reasonableness of any act, 
or exercise of any right, concerning any collateral securing this Note, including any 
claim to rescind, reform, or otherwise modify any agreement relating to the collateral 
securing this Note, shall also be arhitrated, provided however that no arbitrator shall have 
the right or the power to enjoin or restrain any act of any party. Judgment upon any award 
rendered by any arbitrator may be entered in any court having jurisdiction. Nothing in this 
Notc shall preclude any party from seeking equitable relief from a court of competent 
jurisdiction. The statute of limitations, estoppel, waiver, laches, and similar doctrines which 
would otherwise be applicable in an action brought by a party shall be applicable in any 
arbitration proceeding, and the commencement of an arbitration proceeding shall be 
deemed the commencement of an action for these purposes. The Federal Arbitration Act 
shall apply to the construction, interpretation, and enforcement of this arbitration 
provision. 

ADDITIONAL TERMS: Assumption: Someone buying the Property securing the obligation 
cannot assume the remainder of the obligation on the original terms. In addition, Lender has also 
reserved a contractual right of setoff on my deposit accounts, 

RE-AI'I'RAISAL AND RE-MARGE't Re-Appraisal. Borrower(s) agrees that at anytime the 
Lender in good faith determines that it is reasonable according to standard lending practice to 
update inlormatiol1 regarding the lair market value orlhe collateral (by ordering a new appraisal 
or otherwise) which secures present debt, including without limitation tbat the loan becomes 
criticized and/or classiticd by bank regulators, external auditors and/or internal auditors, 
Borrower(s) agree to allow the Lender and its appraisers and otber agents to conduct an appraisal 
or any and all collateral and Borrower(s) agree(s) to pay the cost of such re-appraisal. Failure of 
Borrower(s) to comply with the terms and conditions of this subparagraph shall be considered a 
material default in the terms and conditions of this Agreement. 

Re-Margin Requirement. In the event that the Lender determines in good faith using safe and 
sound lending practice that the appraised iair market value of the collateral declines as evidenced 
by an updated appraisal or otherwise. Borrower(s) agrees to improve the debt to collateral value 
ratio to the ratio required by Lender policy using sate and sound lending practice by any 
combination of (J ) payment by Borrower(s) of funds to Leoder in order to reduce the principal 
amount orthe present debt and/or (2) the addition of collateral in an amount determined 
sufficient by the Lender to establish the proper loan-to-value ratio according to Lender policy 
using safe and sound lending practice. Failure of the Borrower(s) to comply witb the terms of 
this st:bparagraph shall be considered a material default in terms and eonditions of this 
Agreement. 
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SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon 
Borrower's heirs. personal representatives, successors and assigns, and shall inure to the benefit 
of Lender and its successors and assigns. 

GENERAL PROVISIONS. If any part ofthis Note cannot be enforced, this fact will not affect 
the rest of the Note. Lender may delay or forgo enforcing any of its rights or remedies under this 
Note without losing them. Each Borrower understands and agrees that, with or without notice to 
Borrower, Lender may with respect to any other Borrower (a) make one or more additional 
secured or unsecured loans or otherwise extend additional credit; (b) alter, compromise, renew, 
extend, accelerate, or otherwise change one or more times the time for payment or other terms of 
any indebtedness, including increases and decreases of the rate of interest on the indebtedness; 
(c) exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any security, 
with or without the substitution of new collateral; (d) apply such security and direct the order or 
manner orsak thereof, including without limitation, any non-judicial sale permitted by the terms 
oCthe controlling security agreements, as Lender in its discretion may determine; (e) release, 
substitute, agree not to sue, or deal with anyone or more of Borrower's sureties, endorsers, or 
other guarantors on any terms or in any manner Lender may choose; and (I) determine how, 
when and what application of payments and credits shall be made on any other indebtedness 
owing by such other Borrower. Borrower and any other person who signs, guarantees or 
endorses this Note, to the extent allowed by law, waive presentment, demand for payment, 
protest and notice of dishonor. U pOll any change in the terms of this Note, and unless o(her",ise 
expressly stated in writing, no party who signs this Note, whether as maker, guarantor, 
accommodation maker or endorser, shall be released from liability. All such parties agree that 
Lender may renew or extend (repeatedly and for any length of time) this loan or release any 
party or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest 
in the collateral; and take any olher action deemed necessary by Lender without the consent of or 
notice to anyone. All such parties also agree that Lender may modify this loan without the 
c,mscnt of or notice to anyone other than the party with whom the modification is made. The 
obligations under this Note are joint and several. 

Borrower's Initials 	 NO ORAL AGREEMENTS. This written agreement is the 
final expression of the agreement between Lender and 

Lender's Initials 	 Borrower and may not be contradicted by evidence of any 
prior oral agreement or of a contemporaneous oral agreement 
between Lender and Borrower. 

REPRESENTATION. This document and those of even date 
herewith between Borrower and Lender have heen prepared 
by counsel for Borrower: Robert Rayburn, Lender is hereby 
a<iYiscd to full read this document and those of even date 
herewith and to seek independent legal counsel in the review 

thereof and for the legal representation of Lender. Lender 

specifically understands that Robert Rayburn docs not 
represent Lender in this transaction or the documents related 

thereto. And, if Lender chooses not to seek independent legal 
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counsel to represent Lender that Lender has done so with 
informed consent and knowingly waiving such representation. 

PRIOR TO SIGl'IING THIS r;OTE, HORROWER HAS READ AND UNDERSTOOD 
ALL THE PROVISIOl'lS OF THIS NOTE, INCLUDING THE VARIABLE INTEREST 
RATE PROVISIONS. EACH BORROW AGREES TO THE TERMS OF THE NOTE. 
BORROWER ACKl'IOWLEDGES RECEIPT OF A COMPLETE COpy OF THIS 
PROMISSORY l'IOTE. 

BORROWER: 

Dickinson Theatres, Inc. Midwest Cinema Group, Inc. 

By:_.~... __ ._--_... _­

Ronald.l. Horlon. President Ronald J. Horton, President 

LEl\DER: 

6801 West 107th, LLC 

By: .._~.__ ...~_____~__._~__ 

JunAnn Horton, General Manager 
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BUSINESS LOAN AGREEMENT 

Principal Amount: $500,000,00 

Date orNate: October 4, 2012 

rvlatur:ty Date March:; L 2013 

Borrowers: 	 Dickinson Theatres, Inc. Midwest Cinema Group, Inc. 
6801 W 107 'h Streel 6801 W lO7'h Street 
Overland Park, KS 66213 Overland Park, KS 66213 

Grantors: 	 Dickinson Theatres, Inc, Midwest Cinema Group, Inc, 
680 I W 107'h Street 6801 W I07 'h Street 
Overland Park, KS 66213 Overland Park, KS 66213 

I,cnder: 	 680 I W 107''', LLC 
9741 High Drive 
Leawood, KS 66206 

THIS BUSINESS LOAN AGREEMENT dated October 4,2012, is made and executed 
bctween Dickinson Theatres, Inc, and Midwest Cinema Group, Inc. ("Borrower") and 
680] W 1071h

, LLC ("Lender") on the following terms and conditions, Borrower has 
applied to Lender for a commercial Dehtor-In-Possession "DIP" loan pursuant to 
Borrower Dickinson Theatres, Inc. filing for Chapter 11 Reorganization, Borrower 
understands and agrees that: (A) in granting, renewing, or extending this Loan, Lender is 
relying upon Borrower's representations, warranties, and agreements as set forth in this 
Agreement; (B) the granting, renewing, or extending of any Loan by Lender at all times 
shall be subject to Lender's sole judgment and discretion; and (Cl all such Loans shall be 
and remain subject to the terms and conditions of this Agreement. 

TERM, This Agreement shall be effective as of October 4, 2012, and shall continue in full force 
and effect until such time as all of Borrower's Loans in favor of Lender have been paid in full, 
including principal, interest, costs. expenses, attorneys' fees, and other fees and charges, or until 
March 31.2013, 

ADV ANCE AUTHORITY. The following person or persons are authorized to request advances 
and authorize payments under the line of credit until Lender receives from Borrower, at Lender's 
address shown above, written notice ofrevo,ation of such authority: Ronald]. Horton, 
President/CEO of Dickinson Theatres, Inc, and Ronald]. Horton, President/CEO of Midwest 
Cinema Group, Inc, 

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation to make the initial 
Advance and each subsequent Advance under this Agreement shall be subject to the fulfillment 
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to Lender's satisfaction of all of the conditions set !orth in this Agreement and in the Related 
Documents. 

Loan Documents. Borrower shall provide to Lender the following documents for the 
Loan: (I) the Note; (2) Security Agreements granting to Lender security interests in the 
Collateral: (3) financing statements and all other documents perfecting Lender's Security 
Interests (subject however to a first security interest held by People's Bank); (4) evidence 
of insurance as required belO\v: and (5) together with all such Related Documeuts as 
r.cndcr may require for the Loan; all in !onn and substance satisfactory to Leuder and 
Lender's counse:. 

Borrower's Authorization. Borrower shall have provided in form and substance 
satisfactory to Lender properly certified resolutions. duly authorizing the execution and 
delivery of this Agreement, the Note and the Related Documents. In addition, Borrower 
shall have provided such other resolutions, authorizations, documents and instruments as 
Lender or its counsel, may require from time to time. 

Payment of Fees and Expenses. Borrower shall have paid to Lender all tees, charges, and 
other expenses which are then due and payable as specifIed in this Agreement or any 
Related Document. 

Representations and Warranties. The representations and warranties set forth in this 
Agreement, in the Related Documents, and in any document or certificate delivered to 
l.ender under this Agreement are true and correct. 

]\io Event of Default. There shall not exist at the time of any Advance a condition which 
would constitute an Event of Default under this Agreement or under any Related 
Document. 

MULTII'LE BORROWERS. This Agreement has been executed by multiple obligors who are 
ret,erred to in this Agreement individually, collectively and interchangeably as "Borrower." 
Unless specifically stated to the contrary, the word "Borrower" as used in this Agreement. 
including without limitation all representations, warranties and covenants, shall include all 
Borrowers. Borrower understands and agrees that, with or withoUl notice to anyone Borrower, 
Lender may (Al make one or more additional secured or unsecured loans or otherwise extend 
additIonal credit with respect to any other Borrower: (B) with respect to any other Borrower 
alter. compromise. rcnew. extend. accelerate, or otherwise change one or more times the time for 
payment or other terms of any indebtedness, including increases and decreases ofthe rate of 
interest on the indebtedness: (C) exchange, enforce, waive, subordinate, fail or decide not to 
perfect, and release any security. with or without the substitution of new collateral; (D) release, 
substitute, agree not to sue, or deal with anyone or more of Borrower's or any other Borrower's 
sureties, endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) 
determine how, when and what application of payments and credits shall be made on any 
indebtedness; (F) apply such security and direct the order or manner of sale of any Collateral, 
including without limitation, any non-judicial sale permitted by the terms of the controlling 
security agreement or deed of trust, as Lender in its discretion may determine; (0) sell, transfer, 
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assign or grant participations in all or any part of the Loan; (H) exercise or refrain from 
exercising any rights against Borrower or olhers, or otherwise act or refrain from acting; (I) seltle 
or compromise any indebtedness; and (1) subordinate the payment of all or any part of any of 
Borrower's indebtedness 10 Lender to the payment of any liabilities which may be due Lender or 
others. 

REPRESE~TATiONS AND WARRANTIES. Borrower represents and warrants to Lender, as 
of the dale of this Agreement. as of the date of each disbursement of loan proceeds, as of the date 
of any renewal. extension or modification of any Loan and at all times any Indebtedness exists: 

Organization. Dickinson Theatres, Inc. is a corporation for profit which is, and at all 
times shall be, duly organized, validly existing, and in good standing under and by virtue 
oCthc laws of the State of Kansas. Dickinson Theatres, Inc. is duly authorized to transact 
business in all other states in which Dickinson Theatres, Inc. is doing business, having 
obtained allncccssary filings, governmental licenses and approvals for each state in 
which Dickinson Theatres, Inc. is doing husiness. Specifically, Dickinson Theatres, Inc. 
is. and at all times shall be, duly qualified as a foreign corporation in all states in which 
the failure to so qualify would have a material adverse effect on its husiness or financial 
condition. Dickinson Theatres, Inc. has the full power and authority to own its properties 
and to trdnsact the business in which it is presently engaged or presently proposes to 
engage. Dickinson Theatres. Inc. maintains its principal office at 6801 W. 107th Street, 
Overland Park. KS 66213. enless Dickinson Theatres, Inc. has designated otherwise in 
writing, this is the principal oftkc at which Dickinson Theatres, Inc. keeps its books and 
records including its records concerning thc Collateral. Dickinson Theatres, Inc. will 
notify Lendcr prior to any change in thc location of Dickinson Theatres, Inc.'s state of 
organization or any change in Dickinson Theatres, Inc. 's name. Dickinson Theatres, Inc. 
shall do all things necessary to preserve and to keep in full force and effect its existence, 
rights and privileges, and shall comply with all regulations, rules, ordinances, statutes, 
orders and decrees of any govemmental or quasi-governmental authority or court 
applicablc to Dickinson Theatres. Inc. and Dickinson Theatres, Inc.'s business activities. 

Midwest Cinema Group, Inc. is a corporation for profit which is, and at all times shall be, 
duly organized, validly existing, and in good standing under and by virtue of the laws of 
the State of Kansas. Midwest Cinema Group, Inc. is duly authorized to transact business 
in all other states in which Midwest Cinema GrouP. Inc. is doing business, having 
obtained all necessary filings, governmental licenses and approvals for each state in 
\\hieh Midwest Cinema Group, Inc. is doing business. Specifically, Midwest Cinema 
Group. Inc. is. and at all times shall be, duly qualified as a foreign corporation in all 
states in which the failure to so qualify would have a material adverse eflect on its 
business or t1nancial condition. Midwest Cinema Group, Inc. has the full power and 
authority to own its properties and to transact the business in which it is presently 
engaged or presently proposes to engage. Midwest Cinema Group, Inc. maintains its 
principal 0 ['lice at 6801 W. 107th Street, Overland Park, KS 66213. Unless Midwest 
Cinema Group, Inc. has designated otherwise in writing, this is the principal office at 
which Midwest Cinema Group, Inc. keeps its books and records including its records 
concerning the CollateraL Midwest Cinema Group, Inc. will notify Lender prior to any 
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change in the location or Midwest Cinema Group, Inc, 's state of organization or any 
change in Midwest Cinema Group, Inc,'s name, Midwest Cinema Group, Inc, shall do all 
things necessary to preserve and to keep in full force and effect its existence, rights and 
privileges, and shall comply with all regulations, rules, ordinances, statutes, orders and 
decrees of any governmental or quasi-governmental authority or court applicable to 
Midwest Cinema Group, Inc, and Midwest Cinema Group, Inc,'s business activities. 

Assumed Business Names. Borrower has filed or recorded all documents or filings 
required by law relating to all assumed business names used by Borrower. Excluding the 
name of Borrower, the following is a complete list of all assumed business names under 
which 8orrower docs business: None. 

AUlhorization, Borrower's execution. delivery, and performance of this Agreement and 
all the Related Documents have been duly authorized by all necessary action by 
Borrower and do not cont1ict with, result in a violation of, or constitute a default under 
(I) any provi sion of (a) Borrower's articles of incorporation or organization, or bylaws, or 
(b) Borrower's articles of organization or membership agreements, or (e) any agreement 
or other instrument binding upon Borrower or (2) any law, governmental regulation, 
court decree, or order applicable to Borrower or to Borrower's properties. 

Financial Information, Each of Borrower's financial statements supplied to Lender truly 
and completely disclosed Borrower's financial condition as of the date of the statement, 
and there has been no material adverse change in Borrower's tlnancial condition 
subsequcnt to the datc of the most recent financial statement supplied to Lender. 
Borrower has no material contingent obligations except as disclosed in such financial 
statements, 

Legal Effect. This Agreement constitutes, and any instrument or agreement Borrower is 
required to give under this Agreement when delivered will constitute legal, valid, and 
binding obligations of Borrower enforceable against Borrower in accordance with their 
respective terms, 

Properties, Except as contemplated by this Agreement or as previously disclosed in 
Borrower's financial statements or in writing to Lender and as accepted by Lender, and 
except for property tax liens for taxes not presently due and payable, Borrower owns and 
has good titie to all of Borrower's properties free and clear of all Security Interests, and 
has not executed any security documents or financing statements relating to such 
properties, All of Borrower's properties arc titled in Borrower's legal name, and Borrower 
has not ased or filed a fmancing statement under any other name for at least the last five 
(5) years. 

Hazardous Substances, Except as disclosed to and acknowledged by Lender in writing, 
Borrower represents and warrants that: (I) During the period of Borrower's ownership of 
the Collateral, there has been no use. generation, manufacture, storage, treatment, 
disposal, release or threatened release of any Hazardous Substance by any person on, 
under, about or from any of the CollateraL (2) Borrower has no knowledge of, or reason 
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to believe that there has been (a) any breach or violation of any Environmental Laws; (b) 
any use. generation. manufacture. storage, treatment, disposal, release or threatened 
release of any Hazardous Substance on, under. about or from the Collateral by any prior 
owners or occupants of any of the Collateral: or ( c) any actual or threatened litigation or 
claims of any kind by any person relating to such matters, (3) Neither Borrower nor any 
tenant, contractor. agent or other authorized user of any of the Collateral shall use, 
generate. manufacture, store, treat, dispose of or release any Hazardous Substance on, 
under, about or irom any of the Collateral; and any such activity shall be conducted in 
compliance with all applicable federal, state, and local laws, regulations, and ordinances, 
including without limitation all Environmental Laws, Borrower authorizes Lender and its 
agents to enter upon the Collateral to make such inspections and tests as Lender may 
deem appropriate to determine compliance of the Collateral with this section orthe 
Agreement. Any inspections or tests made by Lender shall be at Borro\"ler's expense and 
for Lender's purposes only and shall not be construed to create any responsibility or 
liability on the pari of Lender to Borrower or to any other person. The representations and 
warranties contained herein are based on Borrower's due diligence in investig,!ting the 
Collateral for hazardous waste and Hazardous Substances. Borrower hereby (1) releases 
and waives any future claims against Lender for indemnity or contribution in the event 
Borrower becomes liable [Or cleanup or other costs under any such laws, and (2) agrees 
to indemnify, defend. and hold harmless Lender against any and all claims, losses, 
liabilities, damages, penalties, and expenses which Lender may directly or indirectly 
sustain or suffer resulting from a breach of this section of the Agreement or as a 
consequence of any use, generation, manufacture, storage, disposal, release or threatened 
release of a hazardous waste or substance on the Collateral. The provisions ofthis section 
of the Agreement. including the obligation to indemnify and defend, shall survive the 
payment of the Indebtedness and the termination, expiration or satisfaction of this 
Agreement and shall not be affected by Lender's acquisition of any interest in any of the 
Collateral. whether by foreclosure or otherwise, 

Litigation and Claims, No litigation. claim, investigation, administrative proceeding or 
similar action (including those for unpaid taxes) against Borrower is pending or 
threatened, and no other event has occurred which may materially adversely affect 
Borrower's financial condition or properties, other than litigation, claims. or other events, 
if any, that have been disclosed to and acknowledged by Lender in writing. 

Taxes. To the best of Borrower's knowledge, all of Borrower's tax returns and reports that 
are or were required to be tiled, have been tiled, and all taxes, assessments and other 
governmental charges have been paid in full, except those presently being or to be 
contested by Borrower in good faith in the ordinary course of business and for which 
adequate reserves have been provided. 

Lien Prionty. Unless otherwise previously disclosed to Lender in writing, Borrower has 
not entered into or granted any Security Agreements, or permitted the filing or attachment 
of any Security Interests on or affecting any of the Collateral directly or indirectly 
securing repayment of Borrower's Loan and Note, that would be prior or that may in any 
way be superior to Lender's Security Interests and rights in and to such Collateral. 
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Provided however, Lender hereby specifically acknowledges that any security interest 

that it shall hold shall be inferior in right [0 that security interest held by Peoples Bank. 


Hinding Ellcct. This Agreement, the Note, all Security Agreements (if any), and all 

Related Documents are binding upon the signers thereof, as well as upon their successors, 

representatives and assigns, and are legally enlorceable in accordance with their 

respecti ve terms. 


AFFIRMATlVE COVENANTS. Borrower covenants and agrees with Lender that, so long as 
this Agreement remains in effect. Borrower will: 

Notices of Claims and Litigation. Promptly inform Lender in wTiting of (l) all material 
adverse changes in Borrower's tinancial condition, and (2) all existing and all threatened 
litigation, claims, investigations, administrative proceedings or similar actions affecting 
Borrower which could materially affect the financial condition of Borrower. 

Financial Records. Maintain its books and records in accordance with GAAP, applied on 
a consistent basis. and permit Lender to examine and audit Borrower's books and records 
at all reasonable times. 

Financial Statements. Furnish Lender with the following: 

Annual Statements. As soon as available, but in no event later than ninety (90) 
days after the end of each fiscal year, Borrower's balance sheet and income 
statement for the year ended, compiled by a certified public accountant 
satisfactory to Lender. 

Tax Returns. As soon as available. but in no event later than thirty (30) days after 
the applicable filing date for the tax reporting period ended, Federal and other 
governmental tax returns, prepared by Horrower. 

Additional Requirements. Additional Requirement to Annual Financial 
Statements lor the Borrowers: Annual Financial Statements are to be a limited 
audited statement with the Bank selecting the accounts to be audited. 

All linancial reports required to be provided under this Agreement shall be prepared in 
accordance with GAAP. applied on a consistent basis, and certified by Borrower as being 
true and correct. 

Additional Information. Furnish such additional information and statements, as Lender 
may request from time to time. 

Additional Requirements. Borrowers Combined Debt Service Coverage Ratio (DSCR): 
Minimum combined DSCR or 1.20: I measured quarterly using the most recent 12 
months of dcbt service and EBlTDA. DSCR is computed as follows: net income before 

6 


Case 12-22602    Doc# 99    Filed 10/05/12    Page 26 of 51



interest, depreciation and amortization divided by all debt payments (interest expense and 
principal payments) required. 

Borrowers Combined Minimum Tangible Net Worth: Combined Tangible Net Worth will 
not be allowed to fall below $4,000,000.00. 

Tangible Net Worth is defined as book total equity plus deferred gain on sale!leaseback, 
plus straight line rent, less total or goodwill, intangibles and accounts/notes receivable 
Irom shareholders and other related parties. Net Worth is to be measured quarterly. 

Borrowers are to provide the Bank with quarterly covenant compliance certificates within 
thirty (30) days or quarter end. 

This line orcredit is required to bc at a zero balance for three consecutive days 
throughout each calendar year. 

Insurance. Maintain fire and other risk insurance, public liability insurance, and such 
other insurance as Lender may require vvith respect to Borrower's properties and 
operations, in form, amounts, coverages and with insurance companies acceptable to 
Lender. Borrower, upon request of Lender, will deliver to Lender from time to time the 
policies or certiticatcs of insurance in torm satisfactory to Lender, including stipulations 
that coverages will not be cancelled or diminished without at least fifteen (15) days prior 
written notice to Lender. Each insurance policy also shall inclnde an endorsement 
providing that coverage in favor of Lender will not be impaired in any way by any act, 
omission or default of Borrowcr or any other person. In connection with all policies 
covering assets in which Lender holds or is offered a security interest tor the Loans, 
Borrower will provide Lender with such lender's loss payable or other endorsements as 
Lender may require. 

Insurance Reports, Furnish to Lender, upon request of Lender, reports on each existing 
insurance policy showing such information as Lender may reasonably request, including 
withoUllimitation the fhllowing: (I) the name of the insurer; (2) the risks insured; (3) the 
amount of the pLllicy: (4) the properties insured; (5) the then current property values on 
the basis of which insurance has been obtained, and the manner of determining those 
values; and (6) the expiration date of the policy. In addition, upon rcquest of Lender 
(however not more often than annually), Borrower will have an independent appraiser 
satisfactory to Lender determine, as applicable, the actual cash value Or replacement cost 
of any Collateral. The cost of such appraisal shall be paid by Borrower. 

Other Agreemcnts. Comply with all terms and conditions of all other agreements, 
whether now or hereafter existing, between Borrower and any other party and notify 
Lender immediately in writing of any detauh in connection with any other such 
agreemer: ts, 

Loan Proceeds. Use all Loan proceeds solely lor Borrower's business operations, unless 
specifically consented to the contrary by Lendcr in vvTiting, 
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Taxes, Charges and Liens. Pay and discharge when due all of its indebtedness and 
obligations, including without limitation all assessments, taxes, governmental charges, 
levies and liens, of every kind and nature, imposed upon Borrower or its properties, 
income, or profits, prior to the datc on which pcnalties would attach, and all lawful claims 
that, if unpaid, might become a lien or charge upon any of Borrower's properties, income, 
or profits. Provided however, Borrower will not be required to pay and discharge any 
such assessment, tax. charge, levy, lien or claim so long as (1) the legality of the same 
shall be contested in good failh by appropriate proceedings, and (2) Borrower shall have 
established on Borrower's books adequate reserves with respect to such contested 
assessment, tax. charge. levy, lien, or claim in accordance with GAAP. 

Perrormancc. Perform and comply, in a timely manner, with all terms, conditions, and 
provisions set torth in this Agreement, in the Related Documents, and in all other 
instruments and agreements between Borrower and Lender. Borrower shall notify Lender 
immediately in writing of any default in connection \'lith any agreement. 

Operations. Maintain executive and management personnel with substantially the same 
qualifications and experience as the present executive and management personnel; 
provide written notice to Lender of any change in executive and management personnel; 
conduct its business affairs in a reasonable and prudent manner. 

Fnvironmenta! Studies. Promptly conduct and complete, at Borrower's expense, all such 
ill\'estigations, studies, samplings and testings as may be requested by Lender or any 
governmental authority relative to any substance, or any waste or by-product of any 
substance defined as toxic or a hazardous substance under applicable federal, state, or 
local law, rule, regulation. order or directive, at or affecting any property or any facility 
owned, leased or used by Borrower. 

Compliance with Governmental Requirements. Comply with all laws, ordinances, and 
regulations, now or hereafter in effect. of all governmental authorities applicable to the 
conduct of Borrower's properties, businesses and operations, and to the use or occupancy 
ofthc Collateral. including without limitation, the Americans with Disabilities Act. 
Borrower may contest in good faith any such law, ordinance, or regulation and withhold 
compliance during any proceeding. including appropriate appeals, so long as Borrower 
has notified Lender in writing prior to doing so and so long as, in Lender's sole opinion., 
Lender's interests in the Collateral are not jeopardized. Lender may require Borrower to 
posl adequate security or a surety bond, reasonably satisfactory to Lender, to protect 
Lender's interest. 

Inspection. Permit employees or agents of Lender at any reasonable time to inspect any 
and all Collateral for the Loan or Loans and Borrower's other properties and to examine 
or audit Borrower's books, accounts, and records and to make copies and memoranda of 
Borrower's books, accounts, and records. If Borrower now or at any time hereafter 
maintains any records (including without limitation computer generated records and 
computer software programs tor the generation of such records) in the possession of a 
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third party, Borrower, upon request of Lender, shall notify such party to permit Lender 
free access to such records at all reasonable times and to provide Lender with copies of 
any records it may request, all at Borrower's expense. 

Environmental Compliance and Reports. Borrower shall comply in all respects with any 
and all Environmental Laws; not cause or permit to exist, as a result of an intentional or 
unintentional action or omission on Borrowers part or on thc part of any third party, on 
property owned and/or occupied by Borrower, any environmental activity where damage 
may result to the cnvironment, unless such environmental activity is pursuant to and in 
compliance with the conditions of a permit issued by the appropriate federal, state or 
local governmental authorities; shall furnish to Lender promptly and in any even! within 
thirty (30) days after receipt thereof a copy of any notice, summons, lien. citation, 
directive, letter or other communication from any governmental agency or 
instrumentality concerning any intentional or unintentional action or omission on 
Borrower's part in connection with any environmental activity whether or not there is 
damage to the environment and/or other natural resources. 

Additional Assurances. :"lake, execute and deliver to Lender such promissory notes, 
mortgages, deeds of trust, security agreements, assignments, tlnancing statements, 
instruments, documents and other agreements as Lender or its attorneys may reasonably 
request to evidence and secure the Loans and to perfect all Security Interests. 

LENDER'S EXPE"IDITURES. If any action or proceeding is commenced that would 
materially afTect Lender's interest in the Collateral or if Borrower fai Is to comply with any 
pr,wision 01 this Agreement or any Related Documents. induding but not limited to Borrower's 
[ailure to discharge or pay when due any amounts Borrower is required to discharge or pay under 
this Agreemel1l or any Related Documents, Lender on Borrower's behalf may (hut shall not be 
obligated to) take any action that Lender deems appropriate, including hut not limited to 
discharging or paying all taxes, liens, security interests, encumbrances and other claims, at any 
time levied or placed on any Collateral and paying all costs for insuring, maintaining and 
preserving any CollateraL All such expenditures incurred or paid by Lender for such purposes 
will then bear interest at the ratc charged under the Note from the date incurred or paid by 
Lender to the datc ofrepaymcnt by Borrower. All such expenses will become a part of the 
Indebtedness and. at Lender's option, will CA) be payal1le on demand; (B) be added to the 
balancc of the !\ote and be apportioned among, and be payable with any installment payments to 
become due during either (1) the term of any applicable insurance policy; or (2) the remaining 
term or the Note: Or (e) be treatcd as a balloon payment which will be due and payable at the 
Note's maturity. 

NEGATIVE COVENANTS. Borrower covenants and agrees with Lender that while this 
Agreement is in effect, Borrower shall not, without the prior '\Titten consent of Lender. 
Continuity of Operations. (I) Engage in any business activities substantially different than those 
in which Borrower is presently engaged, (2) cease operations, liquidate, merge, transfer, acquire 
or consolidate with any other entity, change its name, dissolve or transfer or sell Collateral out of 
the ordinary course of business. or (3) pay any dividends on Borrower's stock (other than 
dividends payable in its stock). provided, however that notwithstanding the foregoing, but only 
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so iong as no Event of Default has occurred and is continuing or would result from the payment 
of dividends. i rBorrower is a "Subchapter S Corporation" (as defined in the Internal Revenue 
Code of j 986, as amended). Borrower may pay cash dividends on its stock (0 its shareholders 
from time to time in amounts necessary to enable the shareholders to pay income taxes and make 
estimated income tax payments to satisfy their liabilities under federal and state law which 
arise solely from their status as Shareholders of a Subchapter S Corporation because of their 
ownership of shares of Borrower's stock, or purchase or retire any of Borrower's outstanding 
shares or alter or amend Borrower's capital structure. 

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to 
Borrower, whcther under this Agreement or under any other agreement, Lender shall have no 
obligation to make Loan Advances or to disburse Loan proceeds if: (A) Borrower is in default 
under the terms of this Agreement or any of the Related Documents or any other agreement that 
Borrower has with Lender: (B) Borrower becomes incompetent or becomes insolvent, files a 
petirion in bankruptcy or similar proceedings. or is adjudged a bankrupt; or (C) there occurs a 
material adverse change in Borrower's Iinancial condition, or in the value of any Collateral 
securing any Loan. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of 
setoff in all Borrower's accounts with Lender (whether checking, savings, or some other 
account), This includes all accounts Borrower holds jointly with someone else and all accounts 
Borrower may open in the future. However, this does not include any IRA or Keogh accounts, or 
any trust accounts for \vhich setoff would be prohibited by law, Borrower authorizes Lender, to 
the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness 
against any and all such accounts. 

DEFAVL T, Each of the following shall constitute an Event of Default under this Agreement: 

Payment Default. Borrower fails to make any payment when due under the Loan. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, 
covenant or condition contained in this Agreement or in any of the Related Documents or 
to comply with or to perform any term, obligation, covenant or condition contained in 
any other agreement between Lender and Borrower, 

Default in Favor of Third Parties. Borrower defaults under any loan, extension of credit, 
security agreement. purchase or sales agreement, or any other agreement, in favor of any 
other creditor or person that may materially affect any of Borrower's property or 
Borrower's ability to repay the Loans or perform their respective obligations under this 
Agreement or any of tbe Related Documents. 

False Statements, Any warranty, representation or statement made or furnished to Lender 
by Borrower or on Borrower's behalf under this Agreement or the Related Documents is 
false or misleading in any material respect, either now or at the time made or furnished or 
becomes false or misleading at any time thereafter. 
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Insolvency. The dissolution or termination of Borrower's existence as a going business, 
the insolvency of Borrower, the appointment of a receiver for any part of Borrower's 
property. any assignment for the benetit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against 
Borrower. 

Defective Collateralization, This Agreement or any of the Related Documents ceases to 
be in full force and effect (including failure of any collateral document to create a valid 
and perfected security interest or lien) at any time and for any reason. 

Creditor or Forfeiture Proceedings. Commencement offoreclosure or forfeiture 
proceedings whether by judicial proceeding, self-help, repossession or any other method, 
by any creditor or Borrower or by any governmental agency against any collateral 
securing the Loan. This includes a garnishment of any of Borrower's accounts, including 
deposit accounts. with Lender. However, this Event of Default shall not apply if there is a 
good fai th dispute by Borrower as to the validity or reasonableness of the claim which is 
the basis of the creditor or forfeiture proceeding and if Borrower gives Lender written 
notice of the creditor or f'ort(:iture proceeding and deposits with Lender monies or a 
surety bond r()r the creditor or forfeiture proceeding, in an amount determined by Lender, 
in its sole discretion, as being an adequate reserve or bond for the dispute. 

Change in Ownership. Any change in ownership of twenty-five percent (25%) or more of 
the common stock of Borrower. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or 
Lender believes the prospect of payment or performance of the Loan is impaired. 

EFFECT OF AN EVENT OF DEFAULT. If any Event of Default shall occur, except where 
otherwise provided in this Agreement or the Related Documents, all commitments and 
obligations of Lender under this Agreement or the Related Documents or any other agreement 
immcdiately will terminate (including any obligation to make further Loan Advances or 
disbursements). and, at Lender's option. all Indebtedness immediately will become due and 
payable. all without notice of any kind to Borrower, except that in the case of an Event of 
Default orthe type described in the "Insolvency" subsection above, such acceleration shall be 
automatic and not optional. In addition, Lender shall have all the rights and remedies provided in 
the Related Documents or available at law, in equity, or otherwise. Except as may be prohibited 
by applicable law, all of Lender's rights and remedies shall be cumulative and may be exercised 
singularly or concurrently. Election by Lender to pursue any remedy shall not exclude pursuit of 
any other remedy, and an election to make expenditures or to take action to perform an 
obi igation of Borrower shall not affect Lender's right to declare a default and to exercise its 
rights and remedies. 

RE-APPI~AISAL A~D RE-MARGIN. 

Re-Appraisal. Borrower(s) agrees that at any time the Lender in good faith determines that it is 
reasonable according to standard banking practice to update information regarding the fair 
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market value of the collateral (by ordering a new appraisal or otherwise) which secures present 
debt, induding without limitation that the loan becomes criticized and/or c1assitled by bank 
regulators, external auditors and/or internal auditors. Borrower(s) agree to allow the Lender and 
its appraisers and other agents to conduct an appraisal of any and all collateral and Borrower(s) 
agree(s) to pay the cost of such re-appraisaL Failure of Borrower(s) to comply with the terms and 
conditions ot'this subparagraph shall be considered a material default in the terms and conditions 
or this Agreement. 

Re-Margin Requirement. In the event that the Lender determines in good faith using safe and 
sound banking practice that the appraised fair market value of the collateral declines as 
evidenced by an updated appraisal or otherwise, Borrower(s) agrees to improve the debt to 
collateral value ratio to the ratio required by Lender policy using safe and sound banking practice 
by any combination of (1) payment by Borrower(s) of funds to Lender in order to reduce the 
principal amount of the present debt and/or (2) the addition of collateral in an amount determined 
sufficient by the Lender to establish the proper loan-to-value ratio according to Lender policy 
using safe and sound banking practice. Failure of the Borrower(s) to comply with the terms of 
this subparagraph shall be considered a material default in terms and conditions of this 
Agreement. 

:VIlSCELLANEOVS I'ROVISIONS. The rollowing miscellaneous provisions are a part of this 
Agreement: 

Amendments. This Agreement, together with any Related Documents, constitutes the 
entire understanding and agreement of the parties as to the matters set forth in this 
Agreement. No alleration of or amendment to Ihis Agreement shall be effective unless 
given in writing and signed by the party or parties sought to be charged or bound by the 
alteration or amendment. 

Arbitration. Borrower and Lender agree that all disputes, claims and controversies 
between them whether individual, joint, or class in nature, arising from this Agreement or 
otherwise, including without limitation contract and tort disputes, shall be arbitrated 
pursuant to the Rules of the American Arbitration Association in effect at the time the 
claim is filed. upon request of either party. ~o act to take or dispose of any Collateral 
shall constitute a waiver orthis arbitration agreement or be prohibited by this arbitration 
agreement. This includes. without limitation, obtaining injunctive relief or a temporary 
restraining order; invoking a power of sale under any deed of trust or mortgage; obtaining 
a writ of attachment or imposition of a receiver; or exercising any rights relating to 
personal property, induding taking or disposing of sueh property with or without judicial 
process pursuant to Article 9 of the Uniform Commercial Code. Any disputes, claims. or 
controversies concerning the lawfulness or reasonableness of any act, or exercise of any 
right, concerning any Collateral. including any claim to rescind, reform, or otherwise 
modify any agreement relating to the COllateral, shall also be arbitrated, provided 
however that no arbitrator shall have the right or the power to enjoin or restrain any act of 
any party. Judgment upon any award rendered by any arbitrator may be entered in any 
court havingjurisdktion. Nothing in this Agreement shall preclude any party from 
seeking equitable rei iet' rrom a court of competent jurisdiction. The statute of limitations, 

12 


Case 12-22602    Doc# 99    Filed 10/05/12    Page 32 of 51



estoppel. waiver, laches, and similar doctrines which would otherwise be applicable in an 
action brought by a party shall be applicable in any arbitration proceeding, and the 
commencement of an arbitration proceeding shall be deemed the commencement of an 
action for these purposes. The Federal Arbitration Act shall apply to the construction, 
interpretation, and enforcement of this arbitration provision. 

Attorneys' Fees; Expenses. Lender may hire or pay someone else to help enforce this 
Agreement, and Borrower shall pay the costs and expenses of such enforcement. Costs 
and expenses include all reasonable costs incurred in the collection of the Loan, including 
but not limited to. court costs, aUorncys' fees and collection agency fees, except that such 
costs of collection shall not include recovery of both attorneys' fees and collection agency 
fees. 

Caption Headings. Caption headings in this Agreement arc for convenience purposes 
only and arc not to be used to interpret or define the provisions of this Agreement. 

Consent to Loan Participation. Borrower agrees and consents to Lender's sale or transfer, 
whether now or later, of one or more participation interests in the Loan to one or more 
purchasers, whether related or unrelated to Lender. Lender may provide, without any 
limitation whatsoever, to anyone or more purchasers, or potential purchasers, any 
infoffilation or knowledge Lender may have about Borrower or about any other matter 
relating :0 the Loan. and Borrower hereby waives any rights to privacy Borrower may 
have with respect to such matters. Borrower additionally waives any and all notices of 
sale of participation interests. as well as all notices of any repurchase of such 
participation imcrests_ Borrower also agrees that the purchasers of any such participation 
interests will be considered as the absolute owners of such interests in the Loan and will 
have all the rights granted under the participation agreement or agreements governing the 
sale of such participation interests. Borrower further waives all rights of offset or 
counterclaim that it may have now or later against Lender or against any purchaser of 
such a participation interest and unconditionally agrees that either Lender or such 
purchaser may enforce Borrower's obligation under the Loan irrespective of the failure or 
insolvency of any holder of any interest in the Loan. Borrower further agrees that the 
purchaser of any such participation interests may enforce its interests irrespective of any 
personal claims or defenses that Borrower may have against Lender. 

Governing Law. This Agreemcnt will be governed by fedcrallaw applicable to 
Lender and, to the extcnt not preempted by federal law, the laws of the State of 
Kansas without regard to its conflicts of law provisions. This Agreement has been 
accepted by Lender in the State of Kansas. 

Choice of Venue. Ifthere is a lawsuit, Borrower agrees upon Lender's request to submit 
to the jurisdiction of the courts of Johnson County, State of Kansas. 

Joint and Several Liability. All obligations of Borrower under this Agreement shall be 
joint and several, and all references to Borrower shall mean each and every Borrower. 
This means that each Borrower signing below is responsible for all obligations in this 
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Agreement. Where anyone or more of the parties is a corporation. partnership, limited 
liability company or similar entity, it is not necessary for Lender to inquire into the 
powers of any of the officers. directors, partners, members, or other agents acting or 
purporting to act on the entity's behalf, and any obligations made or created in reliance 
upon the professed exercise of such powers shall be guaranteed under this Agreement. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this 
Agreement unless such waiver is given in writing and signed by Lender. No delay or 
omission on the part of Lender in exercising any right shall operate as a waiver of such 
right or any other right. A waiver by Lender of a provision of this Agreement shall not 
prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance 
with that provision or any other provision of this Agreement. No prior waiver by Lender, 
nor any course of dealing between Lender and Borrower, shall constitute a waiver of any 
of Lender's rights or of any of Borrower's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Agreement, the granting of such 
consent by Lender in any instance shall not constitute continuing consent to subsequent 
instances where such consent is required and in all cases such consent may be granted or 
withheld in the sole discretion of Lender. 

Notices. Any notice required to be given under this Agreement shall be given in vvTiting, 
and shall be effective when actually delivered, when actually received by tclefacsimilc 
(unless otherwise required by law), when deposited with a nationally recognized 
overnight courier, or, if mailed, when deposited in the United States mail, as first class, 
certified or registered mail postage prepaid. directed to the addresses shown near the 
beginning of this Agreemcnt. Any party may change its address for notices under this 
Agreement by giving iormal writtcn notice to the other parties, specifying that the 
purpose of the notice is iO change the party's address. For notice purposes, Borrower 
agrees to keep Lender informed at alltimcs of' Borrower's current address. Unless 
otherwise provided or required by law, if there is more than one Borrower, any notice 
given by Lender to any Borrower is deemed to be notice given to all Borrowers. 

Severability. If a court of competent jurisdiction finds any provision of this Agreement to 
be illegal, invalid, or unenforceable as to any person or circumstance, that finding shall 
not make the offending provision illegal, invalid, or unenforceable as to any other person 
or circumstance. If feasible, the atTending provision shall be considered modified so that 
it becomes legal, valid and enforceable. If the offending provision cannot be so modified, 
it shall be considered deleted from this Agreement. Unless otherwise required by law, the 
illegality. invalidity, or unentorccability of any provision of this Agreement shall not 
affect the legality, validity or enf(lrceability orany other provision of this Agreement. 

Subsidiaries and Afliliatcs of Borrower. To the extent the context of any provisions of 
this Agreement makes it appropriate, including without limitation any representation, 
warranty or covenant, the word "Borrower" as used in this Agreement shall include all of 
Borrower's subsidiaries and affiliates. Notwithstanding the foregoing however, under no 
circumstances shall this Agreement be construed to require Lender to make any Loan or 
other financial accommodation to any of Borrower's subsidiaries or atliliates. 
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Successors and Assigns, All covenants and agreements by or on behalf of Borrower 
contained in this Agreement or any Related Documents shall bind Borrower's successors 
and assigns and shall inure to the benctit of Lender and its successors and assigns. 
Borrower shall not, however. have the right to assign Borrower's rights under this 
Agreement or any interest therein. without the prior written consent of Lender. 

Survival of Representations and Warranties. Borrower understands and agrees that in 
extending Loan Advances, Lender is relying on all representations, warranties, and 
covenants made by Borrower in this Agreement or in any certificate or other instrument 
delivered by Borrower to Lender under this Agreement or the Related Documents. 
Borrower further agrees that regardless of any investigation made by Lender, all sueh 
representations, warranties and covenants will survive the extension of Loan Advances 
and delivery to Lender of the Related Documents, shall be continuing in nature, shall be 
deemed made and redated by Borrower at the lime each Loan Advance is made, and shall 
remain in full force and effect until such time as Borrower's Indebtedness shall be paid in 
tilll, or until this Agreement shall be terminated in the manner provided above, whichever 
is the last to oecur. 

Time is of the Essence. Time is of the essence in the performance of this Agreement 

Waive Jury. All parties to this Agreement hereby waive the right to any jury trial in any 
action, proceeding, or counterclaim brought by any party against any other party, 

DEFINITIONS, The following capitalized words and terms shall have the following meanings 
when used in this Agreement Unless specifically stated to the contrary, all references to dollar 
amounts shall mean amounts in lawful money of the United States of America, Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the 
context may require, Words and terms not otherwise defIned in this Agreement shall have the 
meanings attributed to such terms in the Uniform Commercial Code, Accounting words and 
terms not otherwise def1ned in this Agreement shall have the meanings assigned to them in 
accordance with generally accepted accollnting principles as in effect on the date of this 
Agreement: 

Advance. The word "Advance" means a disbursement of Loan funds made, or to be 
made, to Borrower or on Borrower's behalf on a line of credit or multiple advance basis 
under the terms and conditions of this Agreement. 

Agreement. The word "Agreement" means this Business Loan Agreement, as this 
Business Loan Agreement may be amended or modified from time to time, together with 
a,l exhibits and schedules attached to this Business Loan Agreement from time to time, 

Borrower. The word "Borrower" means Dickinson Theatres, Inc, and Midwest Cinema 
Group, Inc, and includes all co-signers and co-makers signing the Note and all their 
Sllccessors and assigns, 
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Collateral. The word "Collateral" means all property and assets granted as collateral 
security for a Loan, whether real or personal property, whether granted directly or 
indirectly, whether granted now or in the future, and whether granted in the form of a 
security interest, mortgage, collateral mortgage, deed of trust, assignment, pledge, crop 
pledge, chattel mortgage, collateral chattel mortgage, chattel trust, factor's lien, 
equipment trust, conditional sale, trust receipt, lien, charge, lien or title retention contract, 
lease or consignment intended as a security device, or any other security or lien interest 
whatsoever, whether created by law, contract, or otherwise, 

Environmental Laws, The words "Environmental Laws" mean any and all state, federal 
and local statutes, regulations and ordinances relating to the protection of human health 
or the environment, including without limitation the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980, as amended, 42 LS,C, Section 
960 I, et seq, ("CERCLA"), the Superfund Amendments and Reauthorization Act of 
1986, Pub, L No, 99-499 ("SARA"). the Hazardous Materials Transportation Act, 49 
[J,S,C Section 1801, et seq" the Resource Conservation and Recovery Act, 42 U,S,C, 
Section 6901, et seq" or other applicable state or federal laws, rules, or regulations 
adopted pursuant thereto, 

Event of Default. The words "Event of Default" mean any of the events of default set 
forth in this Agreement in the default section of this Agreement 

GAA1). The word "GAAP" means generally accepted accounting principles, 

Grantor, The word "Grantor" means each and all orthe persons or entities granting a 
Security Interest in any Collateral for the Loan, including without limitation all 
Borrowers granting such a Security Interest. 

Hazardous Substances. The words "Hazardous Substances" mean materials that, 
because of their quantity, concentration or physical, chemical or infectious 
characteristics, may cause or pose a present or potential hazard to human health or the 
environment when improperly used, treated, stored, disposed of, generated, 
manufactured, transported or otherwise handled, The words "Hazardous Substances" are 
used in tileir very broadest sense and include without limitation any and all hazardous or 
toxic substam:cs, materials or waste as defined by or listed under the Environmental 
Laws, The term "Hazardous Substances" also includes, without limitation, petroleum and 
petroleum by-products or any fraction thereof and asbestos, 

Indebtedness, The word "Indebtedness" means the indebtedness evidenced by the Note 
or Related Documents, including all principal and interest together with all other 
indebtedness and costs and expenses for which Borrower is responsible under this 
Agreement or under any of the Rclated Documents, 

Lender. The word "Lender" means 6801 West 107'\ LLC, its successors and assigns, 
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Loan. The word "Loan" means any and all loans and financial accommodations from 
Lender to l3orrower whether now or hereafter existing, and however evidenced, including 
without limitation those loans and financial accommodations described herein or 
described on any exhibit or schedule attached to this Agreement from time to time. 

"iole. The word "Note" means the Note executed by Dickinson Theatres. Inc. and 
\;[idwest Cinema Group, Inc. in the principal amount of $500,000.00 dated September 
26,2012, together with all renewals of, extensions of, modifications of, refinancing of, 
consolidations oi; and substitutions for the note or credit agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit 
agreements, loan agreements, environmental agreements, guaranties, security agreements. 
mortgages, deeds of trust. security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection 
with the Loan. 

Security Agreement. The words "Security Agreement" mean and include without 
limitation any agreements, promises, covenants, arrangements, understandings or other 
agreements. whether created by law contract, or otherwise, evidencing. governing, 
representing, or creating a Security Interest. 

Security Interest. The words "Security Interest" mean. without limitation, any and all 
types of collateral security, present and futurc, whether in the form of a licn, charge, 
encumbrance, mortgage, deed of trust, security deed, assignment, pledge, crop pledge, 
chattel mortgage, collateral chattel mortgage, chattel trust, factor's lien, equipment trust, 
conditional sale. trust receipl, lien or title retention contract, lease or consignment 
intended as a security device, or any other security or lien interest whatsoever whether 
crealed by law. contract or otherwise. 

THE REMAINDER OF THIS PAGE LEFT BLANK 
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Borrower's Initials __ 	 NO ORAL AGREE:\lENTS. This written agreement is the 
final expression of the agreement hetween Lender and 

Lender" s Initials 	 Borrower and may not be contradicted by evidence of any 
prior oral agreement or of a contemporaneous oral agreement 
between Lender and Borrower. 

REPRESENTATION. This document and those of even date 
herewith between Borrower and Lender have been prepared 
by counsel for Borrow: Robert llayburn. Lender is hereby 
advised to full read this document and those of even date 
herewith and to seek independent legal connsel in the review 
thereof and for the legal representation of Lender. Lender 
specifically understands that Robert Rayburn does not 
represent Lender in this transaction or the documents related 
thereto. And, if Lender chooses not to seek independent legal 
counsel to represent Lender that Lender has done so with 
informed consent and knowingly waiving such representation. 

PRIOR TO SIGNING THIS NOTE, BORROWER HAS READ A."<D U:'oIDERSTOOD 
ALL THE PROVISIONS OF THIS COMMERCIAL PLEDGE AGREEMENT. EACH 
P ARTY AGREES TO THE TERMS HEREOF. BORROWER ACK:'oIOWLEDGES 
RECEIPT OF A COMPLETE COpy OF THIS PROMISSORY NOTE. 

BORROWER/GRANTOR: 

Dickinson Theatres, Inc, 	 Midwest Cinema Group, Inc, 

By By:_", ----_. 

Ronald 1 Horlo11, President 	 Ronald J, Horton, President 

LENDER: 

6g01 West I07th, LLC 

By: 

JunAnn Horton, General Manager 
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COMMERCIAL PLEDGE AGREEMENT 

Principal Amount: $500,000.00 

Date of Note: October 4, 20J2 

Maturity Date: March J 1,2013 

Borrowers: 	 Dickinson Theatres, Inc. Midwest Cinema Group, Inc. 
6801 W 10th Street 680 I W J07'11 Street 
Overla:ld Park, KS 662!3 Overland Park, KS 66213 

Grantors: 	 Dickinson Theatres, Inc. Midwest Cinema Group. Inc. 
680 I W 107'11 Street 6801 W 107'h Street 
Overland Park. KS 662 J 3 Overland Park, KS 66213 

Lender: 	 6801 W 107'11, LLC 
9741 High Drive 
Leawood. KS 66206 

THIS COMMERCIAL PLEDGE AGREEMENT dated October 4, 2012, is made and 
executed among Dickinson Theatres, Inc. and Midwest Cinema Group, Inc. (together and 
singularly as both "Grantor" and as "Borrower"); and 6801 W 107TH

, LLC ("Lender"). 

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to 
Lender a security interest in the Collateral to secure the Indebtedness and agrees that 
Lender shall have the rights stated in this Agreement with respect to the Collateral, in 
addition to all other rights which Lender may have by law. 

COLLATERAL DESCRIPTIOI\'. The word "Collateral" as used in this Agreement means the 
following described property, whether now owned or hereafter acquired, whether now existing or 
hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest 
for the payment of the Indebtedness and performance of all other obligations under the J','ote and 
this Agreement: 

A. All accessions, attachments, accessories, tools, parts, supplies, replacements of and 
additions to any of the collateral described herein, whether added now or later. 

B. 	 All products and produce of any of the property dcscribed in this Collateral section. 

C. 	 All accounts, general intangibles, instruments, rents, monies, payments, and all 
other rights, arising out of a salc, lease, consignment or other disposition of any of 
the propcrty described in this Collateral section, 
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D. 	 All proceeds (including insurance proceeds) from the sale, destruction, loss or other 
disposition of any of the property described in this Collateral section, and sums due 
from a third party who has damaged or destroyed the Collateral or from that 
party's insurer, whether due to judgment, settlement or other process. 

E. 	All records and data relating to any ofthc property described in this Collateral 
section, whether in the form of a writing, photograph, microfilm, microfiche, or 
electronic mcdia, together with all of Grantor's right, title and interest in and to all 
computer software required to utilize, create, maintain, and process any such 
records or data on electronic media, 

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all 
obligations, debts and liabilities, plus interest thereon, of Borrower to Lender, or anyone or more 
of them. as well as all claims by Lender against Borrower, whether now existing or hereafter 
arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, 
whether due Or not due, direct or indirect, determined or undetermined, absolute Or contingent, 
liquidated or unliquidated, whether Borrower may be liable individually or jointly with others, 
whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery 
upon such amounts may be or hereafter may become barred by any statute of limitations, and 
whether the obligation to repay such amounts may be or hereafter may become otherwise 
unenforceable. 

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under 
this Agreement or by applicable law, (Al Borrower agrees that Lender need not tell Borrower 
about any action or inaction Lender takes in connection with this Agreement; (B) Borrower 
assul11es thc responsibility for being and keeping informed about the Collateral; and (C) 
Borrower waives any defenses that may arise because of any action or inaction of Lender, 
including without limitation any Ibilure of Lender to realize upon the Collateral or any delay by 
Lender in realizing upon the Collateral; and Borrower agrees to remain liable under the Note no 
matter what action Lender takes or fails to take under this Agreement. 

GRANTOR'S REPRESENTATIONS AND WARRAl'ITIES, Grantor warrants that: (A) this 
Agreement is executed at Borrower's request and not at the request of Lender; (B) Grantor has 
the full right, power and authority to enter into this Agreement and to pledge the Collateral to 
Lender: (C) Grantor has established adequate means of' obtaining from Borrower on a continuing 
basis information about Borrower's financial condition; and (D) Lender has madc no 
representation [() Grantor about Borrower or Borrower's creditworthiness, 

G RAN TOR'S W AI VERSo Gran tor waives all rcq uirernents of presentment, protest, demand, 
and Ilotice of dishonor or non-payment to Borrower or Grantor, or any other party to the 
Indebtedness or ,he Collateral. Lender may do any of the following with respect to any 
obligation of any Borrower, without first obtaining the consent of Grantor: (A) grant any 
extension of time for any payment, (B) grant any renewal, (C) permit any modification of 
payment terms or other terms, or (D) exchange or release any Collateral or other security, No 
sLlch act or failure to act shall afrect Lender's rights against Grantor or the Collateral. 
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RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of 
setoff in all Grantor's accounts with Lender (whether checking, savings, or some other account), 
This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may 
open in the future, However, this does not include any IRA or Keogh accounts, or any trust 
accounts for which setoff would be prohibited by law, Grantor authorizes Lender, to the extent 
permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any 
and all such accounts. 

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. 
Grant(\r represents and warrants to Lender that: 

Ownership. Grantor is the lawful owner of the Collateral free and clear of all security 
interests, liens. encumbrances and claims of others except as disclosed to and accepted by 
L.ender in writing prior to execution oCthis Agreement. Lender hereby acknowledges, 
agrees and accepts that Peoples Bank is the holder of first security position in the 
collateral sct forth herein such that People Bank holds rights which are superior to 
those held by Lender until fully released, 

Right to Pledge, Grantor has the full right, power and authority to enter into this 
Agreement and to pledge the Collateral. 

Authority; Binding Effect. Grantor has the full right, power and authority to enter int(\ 
this Agreement and to grant a security interest in the Collateral to Lender. This 
Agreement is binding upon Grantor as well as Grantor's successors and assigns, and is 
legally enforceable in accordance witb its terms. The foregoing representations and 
warranties, and all other representations and warranties contained in this Agreement are 
and shall be continuing in nature and shall remain in fun force and effect until such time 
as this Agreement is terminated or cancelled as provided herein. 

No Further Assignment. Grantor has not, and shall not, sell, assign, transfer, encumber 
or otherwise dispose of any of Grantor's rights in the Collateral except as provided in this 
Agreement. 

No Defaults, There are no defaults existing under the Collateral, and there are no offsets 
or counterclaims to the same. Grantor will strictly and promptly perform each of the 
terms. conditions, covenants and agreements, ifany, contained in the Collateral which are 
to be performed by Grantor. 

No Violation, The execution and delivery of this Agreement will not violate any law or 
agreement governing Grantor or to which Grantor is a party, and its eertitlcate or aIticles 
of incorporation and bylaws do not prohibit any term or condition of this Agreement. 

Financing Statements, Consistent herewith, Grantor authorizes Lender to me a (JCC 
tlnancing statement, or alternatively, a copy of this Agreement to perfect Lender's 
security interest. At Lender's request, Grantor additionally agrees to sign all other 
documents that are necessary to perfect, protect, and continue Lender's security interest in 
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the Properly. Grantor will pay all filing fees. title transfer fees, and other fees and costs 
involved unless prohibited by law or unless Lender is required by law to pay such fees 
and costs. Lender may file a copy of this Agreement as a financing statement. If Grantor 
changes Grantor's name or address, or the name or address of any person granting a 
security interest under this Agreement changes, Grantor will promptly notify the Lender 
of such change. 

LENDER'S RIGHTS ANI) OBLIGATIONS WITH RESPECT TO THE COLLATERAL. 
Lender may hold the Collateral until all Indebtedness has been paid and satisfied. Thereafter 
I ,cnder may deliver the Collateral 10 Grantor or to any other owner of the CollateraL Lender shall 
have the I(lllowing rights in addition to all other rights Lender may have by law: 

Maintenance and Protection of Collateral. Lender may, but shall not be obligated to, 
lake such steps as it deems necessary or desirable to protecl, maintain, insure, store, or 
care for thc Collateral, including paying of any liens or claims against the Collateral. This 
may include such things as hiring other people, such as attorneys, appraisers or other 
experts. Lender may charge Grantor for any cost incurred in so doing. When applicable 
law provides more than one method of perfection of Lender's security interest, Lender 
may choose the methode s) to be used. 

Income and Proceeds from the CollateraL Lender may receive all Income and 
Proceeds and add it to the Collateral, Grantor agrees to deliver to Lender immediately 
upon rcceipt, in the exact form received and withoul commingling with other property, all 
Income and Proceeds from the Collateral which may be received by, paid. or delivered to 
Grantor or for Grantor's account. whether as an addition to, in discharge of, in 
substitution oC or in exchange for any of the Collateral. 

Application of Cash, At Lender's option. Lender may apply any cash, whether included 
in the Collateral or received as Income and Proceeds or through liquidation, sale, or 
retirement, of the Collateral, to the satisfaction of the Indebtedness or such portion 
thereof as Lender shall choose. whether or not matured. 

Transactions with Others. Lender may (l) extend time for payment or other 
performance. (2) grant a renewal or change in terms or conditions. or (3) compromise, 
compound or release any obligation, with anyone or more Obligors, endorsers, or 
Guarantors of the Indebtedness as Lender deems advisable, without obtaining the prior 
written consent 01' Grantor. and no such act or tllilure to act shall affect Lender's rights 
against Grantor or the Collateral. 

All Collateral Secures Indebtedness. All Collateral shall be security for the 
Indebtedness, whether the Collateral is located at one or more offices or branches of 
Lender. This will be the case whether or not the office or branch where Grantor obtained 
Grantor's loan knows about the Collateral or relies upon the Collateral as security. 

Collection of Collateral. Lender at Lender's option may, but need not, collect the 
Income and Proceeds directly from the Obligors. Grantor authorizes and directs the 
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Ohligors, if Lender decides to collect the Income and Proceeds, to pay and deliver to 
Lender all Income and Proceeds from the Collateral and to accept Lender's receipt for the 
payments. 

Power of Attorney. Grantor irrevocably appoints Lender as Grantor's attorney-in-fact, 
with full power of substitution, (a) to demand, collect, receive, receipt for, sue and 
recover all Income and Proceeds and other sums of money and other property which may 
now or hereafter become due, owing or payahle from the Obligors in accordance with the 
terms of the Collateral; (b) to execute, sign and endorse any and all instruments, receipts, 
c!1ecks, drafts and warrants issued in payment for tbe Collateral; (e) to settle or 
compromise any and all claims arising under the Collateral, and in the place and stead of 
Grantor, execute and deliver Grantor's release and acquittance for Grantor; (d) to file any 
claim or claims or to take any action or institute or take part in any proceedings, either in 
Lendcr's own nam~ or in the name of Grantor, or otherwise. which in the discretion of 
I ,cndcr may seem to be necessary or advisable; and (e) to execute in Grantor's name and 
to delhl'r to lhe Obligors on Grantor's behalf, al the time and in the manner specified by 
the Collateral. any necessary instruments or documents. 

Perfection of Security Interes!' Upon Lendds request, Grantor will deliver to Lender 
any and all of the documents evidencing or constituting the Collateral. When applicable 
law provides more than one method ofperfection of Lender's security interest, Lender 
may choose the method(s) to be used. Cpon Lender's request, Grantor will sign and 
deliver any writings necessary to perfect Lender's security interest. This is a continuing 
Security Agreement and will continue in effcct even though all or any part of the 
Indebtedness is paid in full and even though for a period of time Borrower may not 
be indebted to Lender. 

LENnER'S EXPENDITURES. If any action or proceeding is commenced that would 
materially affect Lcndcr's interest in the Collateral or if Grantor fails to comply with any 
provision of this Agreement or any Related Documents, including but not limited to Grantor's 
failure to discharg~ or pay when due any amounts Grantor is r~quired to discharge or pay under 
this Agreement or any Related Documents, Lender on Grantor's behalf may (but shall not be 
obligated to) take any action that Lender deems appropriate, including but not limited to 
discharging or paying all taxes, liens, security interests, encumbrances and other claims, at any 
time levied or placed on the Collateral and paying all costs for insuring, maintaining and 
preserving the Collateral. All such expenditures incurred or paid hy Lender for such purposes 
will then hear interest at the rate charged under the Note from the date incurred or paid by 
Lender to the date of repayment by Grantor. All sLich expenses will become a part of the 
Indebtedness and. at Lender's option, will (A) be payable on demand; (B) be added to the 
balance of the Note and be apportioned among and be payable with any installment payments to 
become due during either (I) the term of any applicable insurance policy; or (2) the remaining 
term of the Note; or (C) be treated as a halloon payment which will be due and payable at the 
Note's maturity. The Agreement also will secure payment of these amounts. Such right shall be 
in addition to all other rights and remedies to which Lender may be entitled upon Default. 
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LIMITAnONS ON OBLIGATrONS OF LENDER. Lender shall use ordinary reasonable 
care in the physical preservation and custody of the Collateral in Lender's possession, but shall 
have no other obligation to protect the Collateral or its value. In particular, but without 
limitation, Lender shall have no responsibility for (A) any depreciation in value of the Collateral 
or for the collection or protection of any Income and Proceeds from the Collateral, (B) 
preservation of rights against parties to the Collateral or against third persons, (C) ascertaining 
any maturities, calls, conversions, exchanges, offers, tenders, or similar matters relating to any of 
the Collateral, or (D) inftlrming Grantor about any of the above, whether or not Lender has or is 
deemed to have knowledge of such matters. Except as provided above, Lender shall have no 
liability for depreciation or deterioration orlhe Collateral. 

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: 

I'ayment Default. Borrower fails to make any payment when due under the 
Indebtedness. 

Other Defaults. Borrower or Grantor fails to comply with or to perform any other term, 
obligation. covenant or condition contained in this Agreement or in any oflhe Related 
Documents or to comply with or to perform any term. obligation, covenant or condition 
contained in any other agreement between Lender and Borrower or Grantor. 

Default in Favor of Third Parties. Borrower or Grantor defaults under any loan, 
extension of credit, security agreement, purchase or sales agreement, or any other 
agreement, in favor of any other creditor or person that may materially affect any of 
Borrower's or Grantor's property or ability to perform their respective obligations under 
this Agreement or any of the Related Documents. 

False Statements. Any warranty, representation or statement made or furnished to 
Lender by Borrower or Grantor or on Borrower's or Grantor's behalf under this 
Agreement or the Related Documents is false or misleading in any material respect, either 
now or at the time made or furnished or becomes false or misleading at any time 
thereafter 

Defective Collateralization. This Agreement or any of the Related Documents ceases to 
be in full force and effect {including failure of any collateral document to create a valid 
and perfected security interest or lien) at any time and for any reason. 

Insolvency. The dissolution or termination of Borrower's or Grantor's existence as a 
going business, the insolvency of Borrower or Grantor, the appointment of a receiver for 
any part of Borrower's or Grantor's property, any assignment for the benefit of creditors, 
any type of creditor workout, or the commencement of any proceeding under any 
bankruptcy or insolvency laws by or against Borrower or Grantor. 

Creditor or Forfeiture Proceedings, Commencement of foreclosure or forfeiture 
proceedings. whether by judicial proceeding, self-help, repossession or any other method, 
by any creditor of Borrower or Grantor or hy any governmental agency against any 
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collatera; securing the Indebtedness. This includes a garnishment of any of Borrower's or 
Grantor's accounts, including deposit accounts, with Lender. However, this Event of 
Default shall not apply if there is a good faith dispute by Borrower or Grantor as to the 
validity or reasonableness of the claim which is the basis of the creditor or forfeiture 
proceeding and if Borrower or Grantor gives Lender written notice of the creditor or 
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or 
for rei lure proceeding. in an amount determined by Lender, in its sole discretion, as being 
an adequate reserve or bond for the dispute. 

Adverse Change. A material adverse change occurs in Borrower's or Grantor's financial 
condition. or Lender believes thc prospect of paymcnt or performance of the 
Indebtedness is impaired. 

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this 
Agreement. at any lime thereafter, Lender may exercise anyone or more of the following rights 
and remedies: 

Accelerate I ndcbtedness. Declare all Indebtedness, including any prepayment penalty 
which Borrower would be required to pay. immediately due and payable, without notice 
of any kind to Borrower or Grantor. 

Collect tile Collateral. Collect any of the Collateral and, at Lender's oplion and to the 
extent permitled by applicable law. retain possession of the Collateral while suing on the 
Indebtedness, 

Sell the Collateral. Sell the Collateral, at Lender's discretion, as a unit or in parcels, at 
one or more public or private sales. Unless the Collateral is perishable or threatens to 
decline speedily in value or is of a type customarily sold on a recognized market, Lender 
shall give or mail to Grantor, and other persons as required by law, notice at least ten (10) 
days in advance of the time and place of any public sale, or of the time after which any 
private sale may be made. However, no notice need be provided to any person who, after 
an Event of Default occurs, enters inlo and authenticates an agreement wai ving that 
person's righl to notification of sale. Grantor agrees that any requirement of reasonable 
notice as to Grantor is satistied if Lender mails notice by ordinary mail addressed to 
Grantor at the last address Grantor has given Lender in writing. Tf a public sale is held, 
there shall be sufticient compliance with all requirements of notice to the public by a 
single publication in any newspaper of general circulation in the county where the 
Collateral is located, setting forth the time and place of sale and a brief description of the 
property to be sold. Lender may he a purchaser at any public sale. 

Sell Securities. Sell any securities included in the Collateral in a manner consistent with 
applicable federal and state securities laws. If, because of restrictions under such laws, 
Lender is unable, or believes Lender is unable. to sell the securities in an open market 
transaction. Granlor agrees that Lender will have no obligation to delay sale until the 
securities can be registered. Then Lender may make a private sale to one or more persons 
or to a restricted group of persons, even though such sale may result in a price that is less 
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favorable than might be obtained in an open market transaction. Such a sale will be 
considered commercially reasonable. If any securities held as Collateral are "restricted 
securities" as defined in the Rules of the Securities and Exchange Commission (such as 
Regulation D or Rule 144) or the rules of state securities departments under state "Blue 
Sky" laws, or if Grantor or any other owner of the Collateral is an affiliate of the issuer of 
the securities, Grantor agrees that neither Grantor, nor any member of Grantor's family, 
nor any other person signing this Agreement will sell or dispose of any securities of such 
issuer without obtaining Lender's prior wTitten consent. 

Foreclosure. Maintain a judicial suit lur foreclosure and sale of the Collateral. 

Transfer Title. Effect transfer of title upon sale of all or part of the Collateral. For this 
purpose. Grantor irrevocably appoints Lender as Grantor's attorney-in-fact to execute 
endorsements, assignments and instruments in the name of Grantor and each of them (if 
more than one) as shall be necessary or reasonable. 

Other Rights and Remedies. Have and exercise any or all of the rights and remedies of 
a secured creditor under the provisions of the Uniform Commercial Code, at law, in 
equity, or otherwise. 

Application ofProcccds. Apply any cash which is part of the Collateral, or which is 
received from the collection or sale of the Collateral, to reimbursement of any expenses, 
including any costs tor registration of securities, commissions incurred in connection 
with a sale. attorneys' fees and court costs, whether or not there is a lawsuit and including 
any fces on appeal, incurred by Lender in connection with the cotlection and sale of such 
Collateral and to the payment of the Indebtedness of Borrower to Lender, with any excess 
funds to be paid to Grantor as the interests of Grantor may appear. Borrower agrees, to 
the extent permitred by law. to pay any deficiency after application of the proceeds of the 
Collateral to the Indebtedness. 

Election of Remedies. Except as may be prohibited by applicable law, all of Lender's 
rights and remedies. whether evidenced by this Agreement, the Related Documents, or by 
any other writing, shall be cumulative and may be exercised singularly or concurrently. 
Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, 
and an election to make expenditures or to take action to perform an obligation of 
Grantor under this Agreement. after Grantor's failure to perform, shall not affect Lender's 
right to declare a default and exercise its remedies. 

:VUSCELLANEOlJS PROVISIONS. The following miscellaneous provisions are a part of this 
j-\greement: 

Amendments. This Agreement, together with any Related Documents, constitutes the 
entire understanding and agreement of the parties as to the matters set forth in this 
Agreement. No alteration of or amendment to this Agreement shall be effective unless 
given in writing and signed by the party or parties sought to be charged or bound by fhe 
alteration or amendment, 

8 


Case 12-22602    Doc# 99    Filed 10/05/12    Page 46 of 51



Arbitration. Borrower and Grantor and Lender agree that all disputes, claims and 
controversies between them whether individual, joinl, or class in nature, arising from this 
Agreement or otherwise, including without limitation contract and tort disputes, shall be 
arbitrated pursuant to the Rules of the American Arhitration Association in effect at the 
time the claim is tiled, upon request of either party. No act to take or dispose of any 
Collateral shall constitute a waiver of this arbitration agreement or be prohibited by this 
arbitration agreement. This includes, without limitation, obtaining injunctive relief or a 
temporary restraining order; invoking a power of sale under any deed of trust or 
mortgage; obtaining a writ of attachment or imposition of a receiver; or exercising any 
rights relating to personal property, including taking or disposing of such property with or 
"ithout judicial process pursuant to Article 9 of the Uniform Commercial Code. Any 
disputes. claims, or controversies concerning the lav.fulness or reasonableness of any act, 
or exercise or any right, concerning any Collateral, including any claim to rescind, 
reform, or otherwise modify any agreement relating to the Collateral, shall also be 
arbitrated, provided however that no arbitrator shall have the right or the power to enjoin 
or restrain any act of any party. Judgment upon any award rendered by any arbitrator may 
be entered in any court having jurisdiction. Nothing in this Agreement shall preclude any 
party tram seeking equitable relief from a court of competent jurisdiction. The statute of 
limitations, estoppel, waiver, laches, and similar doctrines which would otherwise be 
applicable in an action brought by a party shall be applicable in any arbitration 
proceeding, and the commencement of an arbitration proceeding shall be deemed the 
commencement of an action for these purposes. The Federal Arbitration Act shall apply 
to the construction, interpretation, and enforcement of this arbitration provision. 

Attorneys' Fees; Expenses. Lender may hire or pay someone else to help enforce this 
Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and 
expenses include all reasonahle costs incurred ill the collection of the Indebtedness, 
including but not limited to, court costs, attorneys' tees and collection agency fees, except 
that such costs of collection shall not include recovery of both attorneys' fees and 
collection agency fees. 

Caption Headings. Caption headings in this Agreement are for convenience purposes 
only and are not to be used to interpret or define the provisions of this Agreement. 

Governing Law. This Agreement will be governed by federal law applicable to Lender 
and. to the extent not preempted by federal law, the laws of the State of Kansas without 
regard to its conflicts of law provisions. This Agreement has been accepted by Lender in 
the State of Kansas. 

Choice of Venue. [fthere is a lawsuit. Grantor agrees upon Lender's request to submit to 
the jurisdiction orthe couns of Johnson County, State of Kansas. 

Joint and Several Liability. All obligations of Borrower and Grantor under this 
Agreement shall be joint and several, and all reterences to Grantor shall mean each and 
every Grantor, and all references to Borrower shall mean each and every Borrower. This 
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means that each Borrower and Grantor signing below is responsible for all obligations in 
this Agreement. Where anyone or more of the parties is a corporation, partnership, 
limited liability company or similar entity, it is not necessary for Lender to inquire into 
the powers of any of the ofticers, directors, partners, members, or other agents acting or 
purporting to act on the entity's behalt~ and any obligations made or created in reliance 
upon the professed exercise of such powers shall be guaranteed under this Agreement. 

;'110 Waiver by Lender. Lender shall not be deemed to have waived any rights under this 
Agreement unless such waiver is given in writing and signed by Lender. No delay or 
omission on the part of Lender in exercising any right shall operate as a waiver of such 
right or any other right A waiver by Lender of a provision of this Agreement shall not 
prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance 
with that provision or any other provision of this Agreement. No prior waiver by Lender, 
nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of 
Lender's rights or of all} of Grantor's obligations as to any future transactions, Whenever 
the consent of Lender is required under this Agreement, the granting of such consent by 
Lender in any instance shall not constitute continuing consent to subsequent instances 
where such consent is required and in all cases such consent may be granted or withheld 
in the sole discretion of Lender. 

Notices. Any notice required to be given under this Agreement shall be given in writing, 
and shall be effective when actually delivered, when actually received by telefacsimile 
(unless otherwise required by law), when deposited with a nationally recognized 
overnight courier, or, if mailed, when deposited in the United States mail, as first class, 
certified or registered mail postage prepaid, directed to the addresses shown near the 
beginning of this Agreement. Any party may change its address for notices under this 
Agreement by giving formal \'iritten notice to the other parties, specifying that the 
purpose of the notice is to change the party's address, For notice purposes, Grantor agrees 
to keep Lender informed at all times of Grantor's current address. Unless othenvise 
provided or required by law, ifthere is more than one Grantor, any notice given by 
Lender to any Grantor is deemed to be notice given to all Grantors. 

Severability. If a court of competent jurisdiction finds any provision of this Agreement 
to be illegal, invalid, or unenforceable as to any circumstance. that finding shall not make 
the offending provision illegal, invalid, or unenforceable as to any other circumstance. If 
feasible, the offending provision shall be considered modified so that it becomes legal, 
valid and enforceable, If the offending provision cannot be so modified, it shall be 
considered deleted from this Agreement, Unless otherwise required by law, the illegality, 
invalidity, or unenforceability of any provision of this Agreement shall not affect the 
legality, validity or enforceability of any other provision of this Agreement 

Successors and Assigns, Subject to any limitations stated in this Agreement on transfer 
or Grantor's interest, this Agreement shall be binding upon and inure to the benefit of the 
parties, their successors and assigns, If ownership of the Collateral becomes vested in a 
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's 
successors with reference to this Agreement and tbe Indebtedness by way of forbearance 
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or extension without releasing Grantor from the obligations of this Agreement or liability 
under the Indebtedness, 

Time is of the Essence. Time is of the essence in the performance of this Agreement. 

Waive .Jury, All parties 10 this Agreement hereby waive the right to any jury trial in any 
action. proceeding. or counterclaim brought by any party against any otber party. 

DEf'lNITIO:\'S, The following capitalized words and terms shall have the following meanings 
when used in this Agreement. Unless specifically stated to the contrary, all references to dollar 
amounts shall mean amounts in lawful money of the United States of America, Words and terms 
used in the singular shall include the plural. and the plural shall include the singular, as the 
context may require. Words and terms not otherwise dctlned in this Agreement shall have the 
meanings attributed to such terms in the Uniform Commercial Code: 

Agreement. The word "Agreement" means this Commercial Pledge Agreement, as this 
Commercial Pledge Agreement may be amended or modified from time to time, together with all 
cxhibns Hnd schedules attached to this Commercial Pkdgc Agreement from time to time. 

B,mower. The word "Borrower" means Dickinson Theatres, Inc. and Midwest Cinema Group, 
Inc. and includes all co-signers and co-makers signing the Kote and all their successors and 
assIgns, 

Collateral. The word "Collateral" means all of Grantor's right, title and interest in and to all the 
Collateral as described in the Collateral Description section of this Agreement. 

Default. The word" Default" means the Default set forth in this Agreement in the section titled 
"Default", 

Event of Default. The words "Event of Default" mean any of the events of default set forth in this 
Agreement in the default section of this Agreement. 

Grantor. The word "Grantor" means Dickinson Theatres, Inc, and Midwest Cinema Group, Inc. 

Income and Proceeds, The words "Income and Proceeds" mean ali present and future income, 
proceeds, earnings, increases, and substitutions from or for the Collateral of every kind and 
nature, including without limitation all payments, interest, profits, distributions, benetlts, rights, 
options, warrants, dividends, stock dividends, stock splits, stock rights, regulatory dividends, 
subscriptions, monies, claims for money due and to become due, proceeds of any insurance on 
the Collateral, shares of stock of ditTerent par value or no par value issued in substitution or 
exchange for shares included in the Collateral, and all other property Grantor is entitled to 
receive on account of such Collateral, including accounts, documents, instruments, chattel paper, 
investment property, and general intangibles. 

lntkbtedness, The word "Indebtedness" means the indebtedness evidenced by the Note or 
Related Documents, including all principal and interest together with all other indebtedness and 
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costs and expenses for which Borrower is responsible under this Agreement or under any of the 
Related Documents. Specifically, without limitation. Indebtedness includes all amounts that may 
be indirectly secured by the Cross-Collateralization provision of this Agreement. 

Lender. The word "Lender" means 680 I W 107 fh
, LLC, its successors and assigns. 

Note. The word "Note" means the Note executed by Dickinson Theatres, Inc. and Midwest 
Cinema Group. Inc. in the principal amount 01'$500.000.00 dated September 26,2012, together 
with all renewals of. cxtensions of. modifications o[ refinancings of, consolidations of, and 
substitutions for the notc or credit agreement. 

Obligor. The word "Obligor" means without limitation any and all persons obligated to pay 
money or to perform some other act under the Collateral. 

Property. The word "Property" means all of Grantor's right, title and interest in and to all the 
Propcrty as described in the "Collateral Description" section of this Agreement. 

Related Documents. The words "Related Documents" mean all promissory notes, credit 
agreements, loan agreements, environmental agreements, guaranties, security agreements, 
mortgages. dceds of trust, security deeds. collateral mortgages, and all other instruments, 
agreements and documents. whether now or hereafier existing. executed in connection with the 
I ndebtcdness. 

Borrower's Initials 	 NO ORAL AGREEMENTS. This written agreement is the 
final expression of the agreement between Lender and 

Lender's Initials 	 Borrower and may not be contradicted by evidence of any 
prior oral agreement or of a contemporaneous oral agreement 
between Lender and Borrower. 

REPRESENTA TION. This document and those of even date 
herewith between Borrower and Lender have been prepared 
by counsel for Borrower: Robert Rayburn. Lender is hereby 
advised to full read this document and those of even date 
herewith and to seek independent legal counsel in the review 
thereof and for tbe legal representation of Lender. Lender 
specifically understands that Robert Rayburn does not 
represent Lender in this transaction or the documents related 
thereto. And, if Lender chooses not to seek independent legal 
counsel to represent Lender that Lender has done so with 
informed consent and knowingly waiving such representation. 

PRIOR TO SIGNING THIS NOTE, BORROWER HAS READ AND UNDERSTOOD 
ALL THE PROVISIONS OF THIS COMMERCIAL PLEDGE AGREEMENT. EACH 
PARTY AGREES TO THE TERMS HEREOF. BORROWER ACKI'iOWLEDGES 
RECEIPT OF A COMPLETE COPY OF THIS PROMISSORY NOTE. 
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--------

----

BORROWER/GRANTOR: 


Dickinson Theatres, Inc. Midwest Cinema Group, Inc. 


By:_______ 

Ronald J. Horton, Presidem Ronald 1. Horton, President 

LENDER: 

680 I West I 07th, LLC 

By: 

JunAnn Horton, General Manager 
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