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hereunder and with respect to any security instrument or financial statements/information of
Borrower relating hereto. '

This Note is issued by the Borrower and accepted by the holder pursuant to a’
lending transaction negotiated, consummated, and to be performed in the State of Oklahoma, and
this Note is to be governed by and construed according to the domestic laws of the State of
Oklahoma without giving effect to the conflict. of law provision (whether of the State of
Oklahoma or any other jurisdiction) that would cause the application of the law of any other
jurisdiction. This Note is given for an actual loan of money for business purposes and not for
personal, residential, or agncultural purposes. The records of holder shall be prima facie
evidence of the amount owing on this Note.

Any provision in this Note to the contrary notwithstanding, the obligations of the
Borrower under this Note are intended to be limited so that in no event whatsoever, whether by
reason of disbursement of the proceeds hereof or otherwise, shall the amount of interest or
finance charge paid or agreed to be paid by the Borrower to the holder hereof exceed the highest
lawful contract rate of interest or the maximum finance charge permissible under the law which a
court of competent jurisdiction, by nonappealable order, determines to be applicable to this Note.
If fulfillment of any agreement between the Borrower and the holder, at the time the performance
of such agreement becomes due, involves exceeding such highest lawful contract rate for such
maximum permissible finance charge, then the obligation to fulfill the same shall be reduced so
that such obligation does not exceed such highest lawful contract rate or maximum permissible
finance charge. If by any circumstance the holder shall ever receive as interest or finance charge
an amount that would exceed the amount allowed by applicable law, the amount which may be
deemed excessive shall be deemed applied to the principle of the indebtedness evidenced hereby
‘and not to interest. All interest and finance charges paid or agreed to be paid to the holder shall
be prorated, allocated and spread throughout the full period of this Note. This paragraph shall
control all the terms of this Note and of any other document executed in connection herewith. If
any provision of this Note or the application thereof to any party or encumbrance is held invalid
or unenforceable, the remainder of this Note and the apphcatlon of such provision to other
parties or circumstances shall not be affected thereby, provisions of this Note being severable in
such instance.

IN WITNESS WHEREOF, the undersigned has duly executed this Note, this
22 day of October, 1999.

RHODES GROCERY, INC., a Kansas
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Name: Rbnald L. Rhodes
Title: President

upﬁﬁddress Coviny T

30 & (ondzapns IO
Rl be?y 74
el

Rhodes-Note.doc



TAB 192



- . J7 71228
T o Qe |

: DEMAND NOTE
$2700000 . |  February 21, 2003

FOR VALUE RECEIVED, the undersigned, jointly and severally, if more than
one, (hereinafter called the “Borrower”), promises to pay to the order of Fleming Companies,
Inc. (“Fleming”) an Oklahoma corporation, at 5701 North Shartel, -Oklahoma City, Oklahoma
73118, or at such other place as may be designated from time to time by the holder of this Note,
ON DEMAND the principal sum of Two Million Seven Hundred Thousand Dollars
($2,700,000), together with interest on the principal amount outstanding from the date hereof
until paid in full at a fluctuating rate per annum equal to the Prime Rate plus three and one-ha.lf
(3.5) percentage points.

The term “Prime Rate” means the rate of interest published from time to time by
The Wall Street Journal, and designated as the Prime Rate in the “Money Rates™ section of such
publication. ¥ such publication describes the Prime Rate as a range of rates, for purposes. of this
Note, the Prime Rate shall be the highest rate designated in such range. The interest rate under
this Note shall be adjusted as of the date the first weekly installment is due hereunder following
January 1, Aprit 1, July 1 and October I of each year (the “Adjustment Date”) to equal the Prime
Rate plus three and one-half (3.5) percentage points. The interest rate to which the rate
hereunder shall be adjusted will be based upon the Prime Rate published on the last business day
of the month preceding each Adjustment Date. Interest shall be computed on the basis of a year
consisting of 364 days. The Borrower acknowledges that the Prime Rate effective on the date of
execution of this Note is four and one-quarter percent (4.25%) per annum, and that the amount
outstanding under this Note on this date will initially bear interest at the rate of seven and three-
quarters percent (7.75%) per annum.

‘Payment Terms:

This Note shall be payable on demand. Until such demand is made, payments
- shall be made as follows: Consecutive. weekly. installments of principal and interest with each
installment in the amount of $9,616.03 commencing on February 28, 2003, and on the same day
of each and every week thereafter until paid in full. In the event the Prime Rate increases so that-
the amount of the weekly installments set forth herein is insufficient to pay the accrued interest,
Borrower agrees to pay an increased weekly installment in an amount sufficient to pay accrued
interest. As each weekly installment is paid, the same shall be applied first to accrued interest on -
. the outstanding principal balance of this Note, and the balance, if any, to the payment of
principal. If no demand is made prior thereto, the entire principal balance of this Note, together
with accrued interest, shall be due and payable in full on February 12, 2010. This Note is a
demand Note subject to being called at any time without reason upon acteal demand by the
holder. The inclusion of a payment schedule in this Note is merely to provide terms for payment
prior to demand, and does not affect or impair the holder’s absolute right to demand payment of
- this Note at any time without reason. The Borrower has agreed that the holder may make
demand at any time before the final payment date specified above.

Borrower may, at any time, and from time to time, on thirty (30) days prior
written notice to holder, prepay the unpaid principal balance of this Note in whole or in part



without premium or penalty, but with all accrued but unpaid interest to the date of prepayment.
Any partial prepayment of principal shall not postpone the due date of any subsequent
installment provided in this Note or change the amount of any such installment.

Any amount not paid on or before the date required by this Note will bear interest
at arate equal to the lesser of (i) nine percent (9%) plus the Prime Rate and, (ii) the maximum
rate of interest allowed by applicable law. -The holder of this Note may collect a late charge
equal to five percent (5%) of any installment that is not paid on the date required by this Note for
the purpose of covering the extra expenses involved in handling the delinquent payment. This
late charge shall not be applicable if the holder elects to receive interest at the increased rate
provided above. '

Borrower, and each other party now or hereafter liable for payment of this Note as
endorser, accommodation party, surety, guarantor or otherwise hereby: (i) waives the benefit of
any and all present or future applicable exemption laws; (ii) waives presentment, for payment,
notice of intent to demand, notice of dishonor of nonpayment and notice of protest and any and
all other notices or defenses in connection with the delivery, acceptance, performance, or
enforcement of, this Note; (iii) consents to any extensions of time for payment, renewals,
releases of any party to or security for this Note, and any waivers, modifications or indulgences
that may be granted or consented to by the holder respecting this Note; (iv) agrees to pay, in
addition to all other sums due hereunder, all costs and expenses relating to the collection and
enforcement of this Note, including reasonable attorneys’ fees, court costs and disbursements;
(v) agrees that demand for payment hereunder may be made by any means either orally or in
writing by the holder hereof, including without limitation hand delivery, mailing, express
delivery, telecopy or telefax and if notice of demand is given by mail, evidence of mailing to the
Borrower at the address below by return receipt shall be sufficient; (vi) waives the right, if any,
to a jury trial for any action, cause of action or claim arising under or in any way related to
this Note or in connection with this loan transaction or any related transactions; and
(vii) agrees that any applicable statute of limitations for judicial enforcement of this Note shall

not commence to run until the earlier of an actual demand or the stated final payment date set
forth above, unless such date is extended in writing by the holder of this Note, which shall then
be the final payment date.

This Note is secured by, among other things, a security agreement executed by.
Borrower granting a security interest in certain assets of Borrower. The security agreement
secures additional indebtedness of the Borrower and contains provisions conceming default with
respect to such additional indebtedness. It is not necessary that one of the events of default
specified in the security agreement occur before the holder of this Note may demand payment
hereunder. The reference in the security agreement to events of default shall not affect or impair
the holder’s right to demand payment of this Note at any time without reason.

Fleming may assign, pledge or otherwise transfer this Note, in whole or in part,
and may otherwise deal with this Note and all security for the repayment hereof, and any
subsequent holder of this Note shall have all of the benefits, rights and privileges of Fleming
hereunder and with respect to any security instrument or financial statements/information of
Borrower relating hereto.
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This Note is issued by the Borrower and accepted by the holder pursuant to a
lending transaction negotiated, consummated, and to be performed in the State of Oklahoma, and
this Note is to be governed by and construed according to the domestic laws of the State of
Oklahoma without giving effect to the conflict of law provision (whether of the State of
Oklahoma or any other jurisdiction) that would cause the application of the law of any other
jurisdiction. This Note is given for.an actual loan of money for business. purposes and not for -
personal, residential, or agricultural purposes. The records of holder shall be prima facie
evidence of the amount owing on this Note. ' :

Any provision in this Note to the contrary notwithstanding, the obligations of the
Borrower under this Note are intended to be limited so that in no event whatsoever, whether by
reason of disbursement of the proceeds hereof or otherwise, shall the amount of interest or
finance charge paid or agreed to be paid by the Borrower to the holder hereof exceed the highest
lawful contract rate of interest or the maximum finance charge permissible under the law which a
court of competent jurisdiction, by nonappealable order, determines to be applicable to this Note.
If fulfillment of any agreement between the Borrower and the holder, at the time the performance
of such agreement becomes due, involves exceeding such highest lawful contract rate for such
maximum permissible finance charge, then the obligation to fulfill the same shall be reduced so
that such obligation does not exceed such highest lawful contract rate or maximum permissible -
finance charge. If by any circumstance the holder shall ever receive as interest or finance charge
an amount that would exceed the amount allowed by applicable law, the amount which may be
deemed excessive shall be deemed applied to the principle of the indebtedness evidenced hereby
and not to interest. All interest and finance charges paid or agreed to be paid to the holder shall
be prorated, allocated and spread throughout the full period of this Note. This paragraph shall
control all the terms of this Note and of any other document executed in connection herewith. If
any provision of this Note or the application thereof to any party or encumbrance is held invalid
or unenforceable, the remainder of this Note and the application of such provision to other

parties.or circumstances shall not be affected thereby, provisions of this Note being severable in .

such instance.

IN WITNESS WHEREOF, the under31gned has duly executed this Note, this |
g day of February, 2003.

RHODES GROCERY OF MISSOURI, INC., a
. Missouri corporation

QM eré—vw\

Rohald L. Rhodes President

Notice Address:
© 310 East Centennial Drive
Pittsburg, Kansas 66762
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PROMISSORY NOTE

e G\

$354,387.00 Travurdy 13 1992

FOR VALUE RECEIVED, the undersigned (the  "Maker")
promises to pay to the order of FLEMING COMPANTES, INC. at 2301 -
Plaza Promenade, Oklahoma City, oOklahoma, or at such other place
as may be designated in writing by the holder of this Note, the
pPrincipal sum of Three Hundred Fifty Four Thousand Three Hundred
Eighty Seven DOLLARS ($354,387), with interest thereon at the
rate specified below, in lawful money of the United States of
America, as follows: :

The wunpaid principal amount of this Note from time to
time outstanding shall bear interest from the date hereof to.
maturity at a rate per annum equal to the sum of three percent
(3%) plus the Prime Rate. The term "Prime Rate" means the rate of
interest publicly announced by Morgan Guaranty Trust Company of
New York in New York City from time to time as its Prime Rate.
The Prime Rate is a reference rate and does not necessarily
represent the best or lowest rate of interest actually charged to
any customer of such bank. The interest rate under this Note
shall be adjusted on the date the first weekly installment is due
hereunder following January 1, April 1, July 1 and October 1 of
each year (the "Adjustment Date") to equal 3% plus the Prime Rate
as of the last business day of the second month preceding each
Adjustment Date. 1Interest shall be computed on the basis of a
year consisting of 364 days. The Maker acknowledges that the
Prime Rate effective on the date of execution of this Note is
6 1/2% per annum, and that the amount outstanding under this Note
on this date will initially bear interest at the rate of 9 1/2%
per annum.

This Note shall be payable in weekly installments of
principal and interest in the amount of One Thousand Seven Hundred
Thirteen nd 50/100 Dollars ($1,713.50), commencing on
JPevupgty 4351 L, 199) and on the same day of each and every week
thereafter 3ﬁ%i1 paid in full. In the event ‘the Prime Rate
increases so that the amount of the weekly installments set forth
herein is insufficient to pay the accrued interest, Maker agrees
to pay an increased weekly installment in an amount sufficient to
pay accrued interest. As each weekly installment is paid, the
same shall be applied first to accrued interest on the outstanding
principal balance of this Note, and the balance, if any, to the
payment of principal. The entire principal balance of this Note,
together with accrued interest, shall be due and payable in full
on Javureyll 1997. If any installment of this Note is not
paid within ten (10) days of the date such payment is due, the
maker shall pay a late charge in the amount of five percent (5%)
of such installment, or $100, whichever is greater.
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The Maker may prepay this Note in whole or in part at
any time without penalty or premium. All partial prepayments will
be applied in payment of the last maturing principal installments
and will not postpone the due date of any subsequent weekly
installments or change the amount of such installments, unless the
holder shall otherwise agree in writing.

This Note evidences indebtedness incurred under, and is
subject to the terms and provisions of, a Loan Agreement of even
date between the Maker and the payee named herein. Payment of
this Note is secured by a Security Agreement and other collateral
documents as described in the Loan Agreement.

Oon the failure . to make any payment on this Note on or
before its due date, or on the breach of or default under any
other provision of this Note, the Loan Agreement, the Security
Agreement or any other agreement now or hereafter securing payment
of this Note, at the option of the holder, the entire indebtedness
evidenced hereby will become due, payable and collectible then or
thereafter as the holder may elect, regardless of the date of
maturity hereof. Notice of the exercise of such option is hereby
expressly waived. Failure by the holder to exercise such option
shall not constitute a waiver of the right to exercise the same in
the event of any subsequent default.

The acceptance by the holder of any payment which is
less than the total of all amounts due and payable at the time of
such payment shall not constitute a waiver of the right to
exercise any remedies or options at that time or any subsequent
time, or nullify any prior exercise of such remedy or option,
without the express consent of the holder.

After maturity and at any time while any default exists
in +the making of any of the payments herein, whether principal or
interest, or both, or in the performance or observance of any
other covenants, agreements or conditions of this Note or of any
agreement now or hereafter securing the indebtedness evidenced
hereby, the Maker promises to pay interest on the principal
balance of this Note then outstanding from the date of maturity or
the date of such default until paid at the annual rate equal to
the sum of five percent (5%) plus the Prime Rate from time to time
in effect (but not less than the rate in effect at such maturity
or on default). During the existence of any default, the holder
of this Note may apply payments received on any amounts due
hereunder, or under the terms of any instrument now or hereafter
evidencing or securing such indebtedness, as the holder may
determine. Any additional interest which has accrued shall be
payable at the time of, and as a condition precedent to, the
curing of any default.
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The Maker agrees that if and as often as this Note 1is
placed in the hands of an attorney for collection, or to defend or
enforce any of the holder’s rights hereunder, the Maker will pay
to the holder hereof reasonable attorney’s fees, to the extent
allowed by law, together with all court costs and other expenses
incurred in connection therewith, whether or not an action shall
be instituted to enforce this Note.

All agreements between the Maker and the holder hereof
are expressly limited so that in no event whatsoever shall the
amount of interest or finance charge paid or agreed to be paid by
the Maker hereunder exceed the highest lawful contractual rate of
interest or the maximum finance charge permissible under the law
which a court of competent jurisdiction, by final non-appealable
order, determines to be applicable hereto. If fulfillment of any
agreement between the Maker and the holder, at the time the
performance of such agreement becomes due, involves exceeding such
highest 1lawful contractual rate or such maximum permissible .
finance charge, then the obligation to fulfill the same shall be
reduced to the maximum amount which does not exceed such highest
lawful contractual rate or maximum permissible finance charge. If
by any circumstance the holder shall ever receive as interest or
finance charge an amount which would exceed the amount allowed by
applicable law, the amount which may be deemed excessive shall be
deemed applied to the principal of the indebtedness evidenced
hereby and not to interest. All interest and finance charges paid
or agreed to be paid to the holder shall be prorated, allocated
and spread throughout the full period of this Note. The terms and
prov151ons of this paragraph shall control all other terms and
provisions contained herein and in any of the other documents
executed in connection herewith. If any provision of this Note or
the application thereof to any party or circumstance is held
invalid or unenforceable, the remainder of this Note and the
application of such provision to other parties or circumstances
shall not be affected thereby, the provisions of this Note being
severable in any such instance.

The Maker and the endorsers, sureties, guarantors, and
~ all other persons who may become liable for all or any part of
this obligation severally waive presentment for payment, protest
and notice of nonpayment. Such parties consent to any extension
of time of payment hereof, whether one or more, any renewval
hereof, whether one or more, release of all or any part of the
security for the payment hereof and any release of any party
liable for payment of this obligation. Any such extension,
renewal or release may be made at any time and from time to time
without notice to any such party and without discharging -such
party’s liability hereunder.
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, This Note shall be governed by, and construed@ in

accordance with, the internal laws of the state whose law governs
the Loan Agreement. This Note 1is given for an actual loan of
money for business purposes and not for personal, residential,
household or agricultural purposes.

IN WITNESS WHEREOF, the undersigned has executed thls
Note the day and year first above written.

Garsco, Inc.

ATTEST: ' , ' :
/4:;52 ;X5Z;/5ﬂw4112,// By ,béz;? SZ/
Secretary Charles J. Garfier,
President
(S=al)
Address:

2301 Plaza Promenade
Oklahoma City, OK 73107
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GRID DEMAND NOTE

$1,400,000.00 November 9, 1993

FOR VALUE RECEIVED, the undersigned (hereinafter called the "Borrower"™),
promises to pay to the order of SCRIVNER, INC., a Delaware corporation, at 5701
North Shartel, Post Office Box 26030, Oklahoma City, Oklahoma 73126, on demand
the principal sum of One Million Four Hundred Thousand and ﬁo/loo Dollars
($1,400,000.00) or so much as is advanced hereunder by Scrivner, Inc. to Borrower
under .the terms of this Note, as evidenced by the Funding Grid attached hereto
and made a part hereof, together with interest payments on the principal amount
outstanding from the date hereof until paid in full at a fluctuating rate per
annum equal to the Prime Rate plus two percent (2%).

The term "Prime Rate"™ means that particular rate of interest from time to
time publicly announced or published as such, whether or not actually adopted and
used, as its prime commercial loan rate for its best corporate customers by
Morgan Guaranty Trust Company of New York, or its successors, assigns or other
representatives in the event of merger, consolidation or other corporate
reorganization or dissolution. The rate of interest payable on this Demand Note
shall be adjusted automatically as of the opening of business on the effective
date of any change in the Prime Rate. Interest will be calculated and paid for
the actual number of days elapsed based on a three hundred sixty (360) day year.
Payments shall be made in lawful money of the United States of America in
immediately available funds at the principal office of Scrivner, Inc., or at such
other location as the holder hereof may designate.

The advances made from time to time hereunder shall be noted on the Funding
Grid attached hereto and made a part hereof. The Borrower understands and agrees
that this Note is a demand note subject to being called.at any time without
reason upon actual demand by the holder.

This Note may be prepaid in whole or in part at any time and from time to
time, without penalty, but with interest to the date of payment on the amount
prepaid. :

If any payment of principal and/or interest on this Note is not paid when
due, then such payment, at the option of the holder, shall bear interest at an
additional rate of interest equal to six percent (6%} per annum, provided that
the total interest rate to be paid hereunder, including when such Tate charge is
added to the Prime Rate plus 2% or otherwise, shall in no event exceed the
highest rate provided by applicable law.

Payments made by Borrower may, at the option of the holder hereof, be .
applied as follows: First to trade account, second to default interest, third
to non-default interest and then to principal. Borrower, and each other party
now or hereafter liable for payment of this Note as endorser, accommodation
party, surety, guarantor or otherwise hereby: (i) waives the benefit of any and

1
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all present or future applicable exemption laws; (ii) waives presentment, the
form of demand for payment, notice of dishonor and protest and any and all other
notices or defenses in connection with the delivery, acceptance, performance, or
enforcement of, or default under this Note; (iii) consents to any extensions of
time for payment, renewals, releases of any party to or security for this Note,
and any waivers, modifications or indulgences that may be granted or consented
to by the holder respecting this Note; (iv) agrees to pay, in addition to all
other sums due hereunder, all costs and expenses relating to the collection and

_enforcement of this Note, including reasonable attorney’s fees, court costs and

disbursements; (v) agrees that demand for payment hereunder may be made by any
means either orally or in writing by the holder hereof, including without
Timitation hand delivery, mailing, express delivery, telecopy or telefax and if
notice of demand is given by mail, evidence of mailing to the Borrower at the
address below by return receipt shall be sufficient; and (vi) agrees that any.
applicable statute of limitations for judicial enforcement of this Note shall not

commence to run until the earlier of an actual demand or the stated maturity date

set forth above, unless such maturity date is extended in writing by the holder
of this Note, then such extended maturity date shall be the maturity date.

Scrivner, Inc. may assign, pledge or otherwise transfer this Note, in whole

or in part, and may otherwise deal with this Note and all security for the

repayment hereof, and any subsequent holder of this Note shall have all of the
benefits, rights and privileges of Scrivner, Inc. hereunder and with respect to
any security instrument relating hereto.

IN WITNESS WHEREOF, the undersigned has duly executed this Note, intending
it to be a sealed instrument, as of this och day of , 1993,

oodner, Individual
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FUNDING GRID

ATTACHED to and made a part of that certain Grid Demand Note in the amount
of $1,400,000.00 by Thomas D. Goodner made payable to Scrivner, Inc., dated

November 9, 1993. '
AMOUNT - DATE - ADVANCED

crh\working.mtm3goodner.gdn
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ASSIGNMENT, ASSUMPTION AND RELEASE AGREEMENT

THIS ASSIGNMENT, ASSUMPTION AND RELEASE AGREEMENT (the
“Assignment”) is entered into as of the E_ day of June, 2001 by and between GOODNER’S
SUPER MARKET ELK PLAZA, INC., an Oklahoma corporation (“Assignor”), GOODNER’S
DISCOUNT FOODS, LL.C, an Oklahoma limited liability company (“Assignee”) and
FLEMING COMPANIES, INC an Oklahoma corporation {“Lender™).

A. On September 9, 1993 Assignor entered into a $2,225,000 Grid Demand
Note (the “Note™) in favor of Scrivner, Inc., predecessor in interest to Lender, a copy of which is
attached hereto as Exhibit “A” and made a part hereof. The outstanding principal balance of the
Note, together with acerued unpaid interest, as of April 1, 2001 is $630,417.22.

B. At the time the Note was made, it was the intention of both Assignor and
Lender that the loan proceeds be used for the purpose of establishing a retail grocery store at
1715 N. Highway 81, Duncan, Oklahoma. Furthermore, it was the intent of Assignor and Lender
that upon formation of a business entity to operate the retail grocery store, all assets acquired
with the loan proceeds and all obligations under the loan would be assigned to and assumed by
such business entity, with Assignor being released from any further obligations under the Note.

7 C. Assignee was formed December 17, 1993 for the purpose of operating the
Store. Assignee is the current owner of the assets acquired with the loan proceeds.

D. © As set forth in this Assignment, Assignee has agreed to assume Assignor’s
obligations under the Note, and Lender has agreed to release Assignor from any further
obligations thereunder.

NOW THEREFORE, for good and Valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties agree as follows:

1. Assignment, Assignor hereby assigns the Note to Assignee.

2. Assumption. Assignee hereby accepts-the foregoing assignment from
Assignor and assumes and agrees to pay, perform and discharge all of the obligations of the
Assignor under and with regard to the Note.- Assignee agrees and acknowledges that there are no
defenses, counterclaims or right of offset to payment of the Note in accordance with its terms.

3. Release. Lender hereby releases the Assignor from any and all obhgatlons
under the Note accruing from and after the date hereof.

4. Consent. Lender hereby consents to the assumption by Assignee of the
Note and the obligations evidenced thereby.

5. Note Payment Schedule. Effective on the date hereof, the Note shall be
amended to provide for monthly payments of principal and interest in accordance with the
Schedule attached hereto as “Exhibit B” and a final maturity date of February 1, 2004. The

933890_1.DOC



interest payment and rate reflected on Exhibit B is by way of example only and is not intended to
amend the interest rate payable under the Note.

6. Binding Effect. This Assignment shall bind and inure to the benefit of
Assignor and Assignee and their respective successors and assigns.

EXECUTED AND DELIVERED the day and year first written above.

“ASSIGNOR” - GOODNER’S SUPER MARKET ELK PLAZA,
INC., an Oklahoma corporation

Thomas D. Goodner, Presidedt

“ASSIGNEE” G_OODNER’S DISCOUNT FOODS, L.L.C, an
Oklahoma limited liability company

Ny AV

Thomas D. Goodner, Manéﬁer

“LENDER” ‘ FLEMING COMPANIES, INC,, an Oklahoma
' corporation

/Uwi——\

J/l/ ) lia-n &M ¢.£ , Vice President

988890_1.DOC
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CLULCLIER FINAMCING

.. )-223  GRID DEMAND NOTE EXHIBIT A

$2,225,000.00 _ ‘ SEPTEMBER 4 , 1993 -

FOR VALUE RECEIVED, the undersigned, jointly and severally, if more than
one, (hereinafter called the "Borrower"), promises to pay to the order of
SCRIVNER, INC., a Delaware corporation, at 5701 North Shartel, Post Office Box
26030, Oklahoma City, Oklahoma 73126, on demand the principal sum of Two Million
Two Hundred Twenty-Five Thousand and No/100 Dollars ($2,225,000.00) or so much
as is advanced hereunder by Scrivner, Inc. to Borrower under the terms of this
Note, as evidenced by the Funding Grid attached hereto and made a part hereof,
together with interest payments on the principal amount outstanding from the date

hereof until paid in full at a fluctuating rate per annum equal to the Prime Rate
plus two percent (2%). S

The term "Prime Rate™ means that particular rate of interest from time to
time publicly announced or published as such, whether or not actually adopted and
used, as its prime commercial loan rate for its best corporate customers by
Morgan Guaranty Trust Company of New York, or its successors, assigns or other
representatives in the event of merger, consolidation or other corporate
reorganization or dissolution. The rate of interest payable on this Demand Note
shall be adjusted automatically as of the opening of business on the effective
date of any change in the Prime Rate. Interest will be calculated and paid for
the actual number of days elapsed based on a three hundred sixty (360) day year.
Payments shall be made in Tawful money of the United States of America in
immediately availabie funds at the principal office of Scrivner, Inc., 1301
Southeast 59th Street, Post Office Box 26146, Oklahoma City, Oklahoma 73126, or
at such other location as the holder hereof may designate '

Payment Terms:

This Note shall be payable on demand. If no demand is made, or until such
demand is made, payments shall be made as follows: until the full Two Million
Two Hundred Twenty-Five Thousand and No/100 Dollars ($2,225,000.00) is advanced
hereunder, the undersigned shall pay interest on the outstanding principal amount
monthly on the first day of each month. Upen funding of the full Two Million Two
Hundred Twenty-Five Thousand and No/100 Dollars ($2,225,000.00), or upon written
notice by Scrivner, Inc., payments shall be made as follows: principal shall be-
payable in eighty-four (84) consecutive monthly installments of Eighteen Thousand
Five Hundred Forty-One and 66/100 Dollars ($18,541.66) each. Each monthly
installment of principal shall be due and payable on the first day of each month
beginning with the Tecemgen. 1 | 1993 payment through and including the last
installment on Nevewees | » 2000, with a final balloon payment of all
outstanding principal and interest due on NAEMBER. | , 2000, Interest
shall be payable in eighty-four (84) consecutive monthly installments beginning
DECEmgER. | © , 1993 and continuing on the first day of each month thereafter
until _ nevEmsen. | , ¢000, at which time the entire principal and all interest
accrued thereon shall be due and payable, with demand deemed made without the
necessity of actual demand. The advances made from time to time hereunder shall

1



be  noted on the Funding Grid attached hereto and made a part hereof. The
undersigned understands and agrees that the suggested payment terms, as set forth
herein, or as set forth in any other agreement between the parties hereto, shall
in no way affect the demand status of the obiigations evidenced by this Note.
The Borrower understands and agrees that this Note is a demand note subject to
being called at any time without reason upon actual demand by the holder. The
inclusion of a payment schedule in this Note is merely to provide terms for
payment in the absence of actual demand, and does not affect or impair the
holder’s absolute right to demand payment of this Note at any time without
reason. The Borrower has agreed that the holder may delay demand until, or make
demand at any time before, the maturity date otherwise specified above. '

This Note may be prepaid in whole or in part at any time and from time to
time, without penalty, but with interest to. the date of payment on the amount
prepaid.

" If any payment of principal and/or interest on this Note is not paid when
due, then such payment, at the option of the holder, shall bear interest at an
additional rate of interest equal to six percent (6%) per annum, provided that
the total interest rate to be paid hereunder, including when such late charge is
added to the Prime Rate plus 2% or otherwise, shall in no event exceed the
highest rate provided by applicable law.

Payments made by Borrower may, at the option of the holder hereof, be
applied as follows: First to trade account, second to default interest, third
to non-default interest and then to principal. Borrower, and each other party
now or hereafter Tiable for payment of this Note as endorser, accommodation
party, surety, guarantor or otherwise hereby: (i) waives the benefit of any and
all present or future applicable exemption laws; (ii) waives presentment, the
form of demand for payment, notice of dishonor and protest and any and all other
notices or defenses in connection with the delivery, acceptance, performance, or
enforcement of, or default under this Note; (iii) consents to any extensions of
time for payment, renewals, releases of any party to or security for this Note,
and any waivers, modifications or indulgences that may be granted or consented
to by the holder respecting this Note; (iv) agrees to pay, in -addition to all
other sums due hereunder, all costs and expenses relating to the collection and
enforcement of this Note, including reasonable attorney’s fees, court costs and
disbursements; (v) agrees that demand for payment hereunder may be made by any
means either orally or in writing by the holder hereof, including without
limitation hand delivery, mailing, express delivery, telecopy or telefax and if
notice of demand is given by mail, evidence of mailing to the Borrower at the
address below by return receipt shall be sufficient; and (vi) agrees that any
applicable statute of 1imitations for judicial enforcement of this Note shall not
commence to run until the earlier of an actual demand or the stated maturity date
set forth above, uniess such maturity date is extended in writing by the holder
of this Note, then such extended maturity date shall be the maturity date.

This Note is secured by, among other things, a Security Agreement dated as
of sSceremase , 1993, executed by Borrower granting a security interest in
certain assets of Borrower. Although a default is not necessary to make a demand
hereunder, additional indebtedness is covered by the Security Agreement and
reference is made to the Security Agreement for provisions concerning default

2
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thereunder, in order to especially inform Borrower of certain events which are

important to Scrivner, Inc. The foregoing reference to the Security Agreement

shall not affect or impair the holder’s right to demand payment of this Note at
any time without reason. : : _

Scrivner, Inc. may assign, pledge or otherwise transfer this Note, in whole
or in part, and may otherwise deal with this MNote and all security for the
repayment hereof, and any subsequent holder of this Note shall have all of the

benefits, rights and privileges of Scrivner, Inc. hereunder and with respect to
any security instrument relating hereto.

IN WITNESS WHEREOF, the undersigned has duly executed this Note, intending
it to be a sealed instrument, as of this Z”Lday of . __, 1922

- ' GOODNER’S SUPER MARKET ELK PLAZA, INC.
ATTEST: ' . An Oklahoma Corporation

Qég;iﬂéuu// By:

J Secretary . Goodnér, President




FUNDING GRID

ATTACHED to and made a part of that certain Grid Demand Note by Goodner's
Super Market EIk Plaza, Inc. made payable to Scrivner, 1Inc., dated

SEPTEMBER 9 3 1993 .
© AMOUNT ' DATE ADVANCED

kep(working.mlm)goodner . gdn
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04/01/01
05/01/01
06/01/01
07/01/01
08/01/01
09/01/01
10/01/01
11/01/01
12/01/01
01/01/02
02/01/02
03/01/02
04/01/02
05/01/02
06/01/02
07/01/02
08/01/02
09/01/02
10/01/02
11/01/02
12/01/02
01/01/03

02/31/03

03/01403
04/01/03
05/01/03
06/01/03
07/01/03
08/01/03
09/01/03
10/01/03
11/01/03
12/01/03
01/01/04
02/01/04
03/01/04
04/01/04
05/01/04
05/01/04
07/01/04
08/01/04
09/01/04

10/01/04
11/01/04

630,417.22
611,875.56
593,333.90
574,792.24
556,250.58
537,708.92
519,167.26
500,625.60
482,083.94
463,542.28
445,000.62
426,458.96
407,817.30
389,375.64
370,833.98
352,292.32
333,750.66
315,208.00
296,667.34

278,125.68°

250,584.02
241,042.36
222,500.70
203,959.04
185,417.38
166,875.72
148,334.06
129,792.40
111,250.74
92,709.08
74,167 .42
55.625.76
37,084.10
18,542.44
0.78

0.00

0.00

0.00

0.00

0.00

0.00

0.00

- 0.00
0.0o

Fleming Companies, Inc.
Monthly Note Amortization Schedule
Goodner's Discount Foods, L.L.C.
Note #003-1300

EXHIBIT B

Erincipat Payment End Balance
10.00% 5,253.48 18,641.66 = 23,795.14 611,875.56
10.00% 5,098.96 18,541.66 23,795.14 593,333.90.
10.00% 4,044 .45 18,541.66 23,795.14 574,792.24
10.00% 4,789.94 18,541.66 . 23,795.14 556,250.58
10.00% 463542 18,541.66 23,795.14 537,708.92
10.00% 4,480.91 18,541.66 23,795.14 519,167.26
10.00% 4,326.39 18,541.66 23,795.14 500,625.60
10.00% 4,171.88 18,541.66 23,795.14 482,083.94 .
10.00% 4,017.37 18,541.66 23,795.14 463,542.28
10.00% 3,862.85 18,541.66 23,795.14 445,000.62
10.00% 3,708.34 18,541.66 23,795.14 426,458.96
10.00% 3,653.82 18,541.66 23,785.14 407,917.30
10.00% 3,399,31 18,541.66 23,795.14 -389,375.64
10.00% 3,244 80 18,541.66 23,795.14 370,833.98
10.00% 3,090.28 18,541.66 23,795.14 352,282.32
10.00% 2,935.77 18,541.66 23,795.14 333,750.66
10.00% 2,781.26 18,541.68 23,795.14 315,208.00
10.00% 2,626.74 18,541.66 23,795.14 296,667.34
10.00% 2472.23 18,541.66 23,795.14, 278,125.68
10.00% 2,317.71 18,541.66 23,795.14 259,584.02
10.00% 2,163.20 18,541.66 23,795.14 241,042.36
10.00% 2,008.69 18,541.66 23,795.14 222,500.70
10.00% 1,854.17 18,541.66 23,795.14 203,959.04
10.00% 1,690.66 18,541.66 23,795.14 1B5,417.38
10.00% 1,545.14 18,541.66 23,795.14 166,875.72
10.00% 1,390.63 18,541.66 23,795.14 148,334.06
10.00% 1,.236.12 18,541.66 23,795.14 129,792.40
10.00% 1,081.60 18,541.66 23,795.14 111,250.74
10.00% 927.09 18,541.66 23,795.14 92,709.08
10.00% 772.58 18,541.66 23,795.14 74,167 .42
10.00% - 618.06 18,541.66 23,795.14 55,625.76
10.00% 463.55 18,541.66 - 23,785.14 37,084.10
10.00% 309.03 18,541.66 23,795.14 18,542.44
10.00% 154.52 18,541.66 23,785.14 0.78
10.00% 0.01 0.78 23,795.14 0.00
10.00% 0.00 0.00 0.00 0,00
10.00% 0.00 0.00 0.00 0.00
10.00% 0.00 0.00 0.00 0.00
10.00% 0.00 0.00 0.a0 0.00
10.00% 0.00 0.00 0.00 0.00
10.00% 0.00 0.00 0.00 0.00
10.00% 0.00 0.00 0.00 0.00
10.00% 0.00 0.00 0.00 0.00
10.00% 0.00 0.00 0.00 0.00
832,828.79

91,935.96 630,417.22

04/10/01
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DEMAND NOTE

$1,452,381.00 : Cetw 177, 1998

FOR VALUE RECEIVED, the undersigned(hereinafter called "Borrower"),
promises to pay to the order of Fleming Companies, Inc., an Oklahoma corporation, at 6301
Waterford Boulevard, Oklahoma City, Oklahoma 73126, or at such other place as may be
designated from time to time by the holder of this Note, ON DEMAND the principal sum of
ONE MILLION FOUR HUNDRED FIFTY-TWO THOUSAND THREE HUNDRED EIGHTY-
ONE AND 00/100 DOLLARS ($1,452,381.00), together with interest thereon at the rate specified
below, in lawful money of the United States of America, as follows:

The unpaid principal amount of this Note from time to time outstanding shall bear
interest from the date hereof until 1 2005 at a rate per annum equal to the sum of two
percent (2%) plus the Prime Rate. Beginning on B?ﬁ! |, 2005 and continuing to

cdn ¥ , 2008, the unpaid principal amount of this Note from time to time outstanding shall
bear interest at a rate per annum equal to the sum of three percent (3%) plus the Prime Rate.
The term "Prime Rate" means the rate of interest published from time to time by The Wall Street
Journal, and designated as the Prime Rate in the "Money Rates" section of such publication. If
such publication describes the Prime Rate as a range of rates, for purposes of this Note, the Prime
Rate shall be the highest rate designated in such range. For the period from the date hereof until

o, 2005, the interest rate under this Note shall be adjusted as of the date the first
weekly installment is due hereunder following January 1, April 1, July 1 and October 1 of each
year (the "Adjustment Date") to equal two percent (2%) plus the Prime Rate. For the period
from Q@al |, 2005 until Macdn 2¥ , 2008, the interest rate under this Note shall be
adiusted as'of the Adjustment Date to equal three percent (3%) plus the Prime Rate. The interest
rate to which the rate hereunder shall be adjusted will be based upon the Prime Rate as published
on the last business day of the month preceding each Adjustment Date. Interest shall. be
computed on the basis of a year consisting of 364 days. Borrower acknowledges that the Prime
Rate effective on the date of execution of this Note is eight and one-half percent (8.5%) per
annum, and that the amount outstanding under this Note on this date will initially bear interest
at the rate of ten and one-half percent (10.5%) per annum.

Payment Terms:

This Note shall be payable on demand. Until such demand is made, payments
shall be made as follows: consecutive weekly installments of principal.and interest with each

installment in the amount of FOUR THOUSAND FIVE HUNDRED THIRTEEN AND 98/100
DOLLARS ($4,513.98), commencing on Al

1998, and on continuing the same day of
each and every week thereafter until

'\ 2005. On er‘l\ % ., 2005 (the
"Recalculation Date"), the weekly payment shdll be recalculated. The new weekly payment (the
"Recalculated Payment") shall be the amount necessary to. amortize the unpaid principal amount
of this Note outstanding as of the Recalculation Date over a three-year period at an interest rate
equal to the Prime Rate (as of the Recalculation Date) plus three percent (3%). Beginning on
the Recalculation Date, and until demand for payment is made, payments shall be made as
follows: consecutive weekly installments of principal and interest with each installment in the
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amount of the Recalculated Payment, commencing on A 2005, and continuing on the
same day of each and every week thereafter until cchh %, 2008, when the entire principal
balance of this Note together with accrued interest, shall be due and payable in full. In the event
the Prime Rate increases so that the amount of the weekly installments set forth herein is
insufficient to pay the accrued interest, Borrower agrees to pay an increased weekly installment
in an-amount sufficient to pay accrued interest. As each weekly installment is paid, the same
shall be applied first to accrued interest on the outstanding principal balance of this Note, and the
balance, if any, to the payment of principal. This Note is a demand note subject to being called -
at any time without reason upon actual demand by the holder. The inclusion of a payment
schedule in this Note is merely to provide terms for payment prior to demand and does not affect
or impair the holder’s absolute right to demand payment of this Note at any time without reason.
Borrower has agreed that the holder may make demand at any time before the final payment date
specified above.

Borrower may, at any time, and from time to time, on thirty (30) days prior
written notice to holder, prepay the unpaid principal balance of this Note in whole or in part
without premium or penalty, but with all accrued but unpaid interest to the date of prepayment.
Any partial prepayment of principal shall not postpone the due date of any subsequent weekly
installment provided in this Note or change the amount of any such installment. .

Any amount not paid on or before the date required by this Note will bear interest
at a rate equal to the lesser of (i) nine percent (9%) plus the Prime Rate and (if) the maximum
rate of interest allowed by applicable law. The holder of this Note may collect a late charge
equal to five percent (5%) of any weekly installment that is not paid on the date required by this
Note for the purpose of covering. the extra expenses involved in handlmg the delinquent payment.
This late charge shall not be applicable if the holder elects to receive interest at the increased rate
provided above.

Borrower, and each other party now or hereafter liable for payment of this Note
as endorser accommodation party, surety, guarantor or otherwise hereby: (i) waives presentment
for payment, notice of intent to demand payment, notice of dishonor and of nonpayment, protest,
notice of protest, and any and all other notices or defenses in connection with the delivery,
acceptance, performance, or enforcement of this Note; (ii) consents to any extensions of time for
payment, renewals, releases of any party to or security for this Note, and any waivers, modifica-.
tions or indulgences that may be granted or consented to by the holder respecting this Note; (iii)
agrees to pay, in addition to all other sums due hereunder, all costs and expenses relating to the
collection and enforcement of this Note, including reasonable attorney’s fees, court costs and
disbursements; (iv) agrees that demand for payment hereunder may be made by any means either
orally or in writing by the holder hereof, including without limitation hand delivery, mailing,
express delivery, telecopy or telefax and if notice of demand is given by mail, evidence of
mailing to Borrower at the address below by return receipt shall be sufficient; (v) waiver their
right, if any, to a jury trial for any action, course of action or claim arising under or in any
way related to this Note or in connection with this loan transaction or any related transac-
tion, and (vi) agrees that-any applicable statute of lumtatlons for judicial enforcement of this
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Note shall not commence to run until the earlier of an actual demand or the stated maturity date
set forth above, unless such maturity date is extended in writing by the holder of this Note, then
such extended maturity date shall be the maturity date.

This Note is secured by, among other things, an Amended and Restated Security
Agreement of even date herewith executed by Borrower granting a security interest in certain
assets of Borrower. The Amended and Restated Security Agreement secures additional
indebtedness of Borrower and contains provisions concerning default with respect to the
additional indebtedness.. It is not necessary that one of the events of default specified in the
Amended and Restated Security Agreement occur before the holder of this Note may demand
payment hereunder. The reference in the Amended and Restated Security Agreement to events
of default shall not affect or impair the holder’s right to demand payment of this Note at any time
without reason. -

The holder of this Note may assign, pledge or otherwise transfer this Note, in
whole or in part, and may otherwise deal with this Note and all security for the repayment hereof,
and any subsequent holder of this Note shall have all of the benefits, rights and privileges of the
holder hereunder and with respect to any security instrument relating hereto. '

This Note is made by Borrower and accepted by the Lender pursuant to a lending
transaction negotiated, consummated, and fo be performed in the State of Oklahoma, and this
Note is to be govemed by and construed according to the domestic laws of the State of Oklahoma
without giving effect to any conflict of law provision (whether of the State of Oklahoma or any
other jurisdiction) that would cause the application of the law of any other jurisdiction. This
Note is given for an actual loan of money for business purposes and not for personal, residential,
or agricultural purposes. The records of Lender shall be prima facia evidence of the amount
owing on this Note. _

Any provision in this Note to the contrary notwithstanding, the obligations of Bor-
rower under this Note are intended to be limited so that in no event whatsoever, whether by
reason of disbursement of the proceeds hereof or otherwise, shall the amount of interest or
finance charge paid or agreed to be paid by Borrower to the holder hereof exceed the highest
lawful contractual rate of interest or the maximum finance charge permissible under the law
which a court of competent jurisdiction, by final nonappealable order, determines to be applicable -
to this Note. If fulfillment of any agreement between Borrower and the holder, at the time the
performance of such agreement becomes due, involves exceeding such highest lawful contractual
rate or such maximum permissible finance charge, then the obligation to fulfill the same shall be
reduced so that such obligation does not exceed such highest lawful contractual rate or maximum
permissible finance charge. If by any circumstance the holder shall ever receive as interest or
finance charge an amount that would exceed the amount allowed by applicable law, the amount
which may be deemed excessive shall be deemed applied to the principal of the indebtedness
evidenced hereby and not to interest. All interest and finance charges paid or agreed to be paid
to the holder shall be prorated, allocated, and spread throughout the full period of this Note. This
paragraph shall control all other terms of this Note and of any other document executed in
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commection herewith. If any provision of this Note or the application thereof to any party or
encumbrance is held invalid or unenforceable, the remainder of this Note and the application of
such provision to other parties or circumstances shall not be affected thereby, the provisions of
this Note being severable in any such instance. ' '

This Amended and Restated Demand Note is executed, delivered and accepted not
in payment of, but for the sole purpose of amending and restating that certain Grid Demand Note
dated March 9, 1993 in the principal amount of Two Million Dollars ($2,000,000) made by the
Maker to the Payee, as modified by that certain Note Modification Agreement dated September
27, 1995, : ' :

IN WITNESS WHEREOF, the undersigned has duly executed this Note this

l'l day of Eebggag; , 1998.

DICUS CASH SUPER MARKET, INC., an
Oklahoma corporation

By e e

Ji icus, President

Notice Address:

Jadkiffim/es/dicus_sm_98notl




TAB 197



a
-
- 2

DEMAND NOTE

$353,872.00 | @rz/@; /71998

FOR VALUE RECEIVED, the undersigned(hereinafter called "Borrower™),
promises to pay to the order of Fleming Companies, Inc., an Oklahoma corporation, at 6301
Waterford Boulevard, Oklahoma City, Oklahoma 73126, or at such other place as may be
designated from time to time by the holder of this Note, ON DEMAND the principal sum of
THREE HUNDRED FIFTY-THREE THOUSAND EIGHT HUNDRED SEVENTY-TWO AND
00/100 DOLLARS ($353,872.00), together with interest thereon at the rate specified below, in
lawful money of the United States of America, as follows:

The unpaid principal gmount of this Note from time to time outstanding shall bear
interest from the date hereof until %Zg / , 2005 at a rafg per annum equal to the sum of two
te

percent (2%) plus the Prime . Beginning on , , 2005 and continuing to
%cé A 5 2008, the unpaid principal amount of this Néte from time to time outstanding shall

ear interest at a rate per annum equal to the sum of three percent (3%) plus the Prime Rate.
The term "Prime Rate" means the rate of interest published from time to time by The Wall Street
Journal, and designated as the Prime Rate in the "Money Rates” section of such publication. If
such publication describes the Prime Rate as a range of rates, for purposes of this Note, the Prime
Raje shall be the highest rate designated in such range. For the period from the date hereof until
7/%&’{ / , 2005, the interest rate under this Note shall be adjusted as of the date the first

fekly installment is due hereunder following Japuary 1, April 1, July 1 and October 1 of each
year (the "Adjustment Date") to egual two percent (2%) plus the Prime Rate. For the period
from ) 2005 mﬁlw 2008, the interest rate under this Note shall be
adjusted’as of the Adjustment Date to equal three percent (3%) plus the Prime Rate. The interest
rate to which the rate hereunder shall be adjusted will. be based upon the Prime Rate as published
on the last business day of the month preceding each Adjustment Date. Interest shall. be
computed on the basis of a year consisting of 364 days. Borrower acknowledges that the Prime
Rate effective on the date of execution of this Note is eight and one-half percent (8.5%) per
armum, and that the amount outstanding under this Note on this date will initially bear interest
at the rate of ten and one-half percent (10.5%) per annum.

Payment Terms:

This Note shall be payable on demand. Until such demand is made, payments
shall be made as.follows: consecutive weekly installments of principal and interest with each
instaliment in the amount of ONE THOUSAND NINETY-NINE AND 83/100 DOLLARS

($1099.83), commencing on 1998, and gn continuiog the same day of each and
every week thereafter until : 2005. On %{Z & 2005 (the "Recalculation Date"),
the weekly payment shall Be recalculated. The mew weekly payment (the "Recalculated
Payment") shall be the amount necessary to amortize the unpaid principal amount of this Note
outstanding as of the Recalculation Date over a three-year period at an interest rate equal to the
Prime Rate (as of the Recalculation Date) plus three percent (3%). Beginning on the
Recalculation Date, and until demand for payment is made, payments shall be made as follows:

consecutive weekly installments of principal and interest with each installment in the amount of




the Recalculated Payment, commencing on /%7, § 2005, and continuing on the same day
of each and every week thereafter until f, 2008, when the entire principal balance of
this Note together with accrued interest, shall be due and payable in full. In the event the Prime
Rate increases so that the amount of the weekly instaliments set forth herein is insufficient to pay
the accrued interest, Borrower agrees to pay an increased weekly installment in an amount
sufficient to pay accrued interest. As each weekly installment is paid, the same shall be applied
first to accrued interest on the outstanding principal balance of this Note, and the balance, if any,
to the payment of principal. This Note is a demand note subject to being called at any time -
without reason upon actual demand by the holder. The inclusion of a payment schedule in this
Note is merely to provide terms for payment prior to demand and does not affect or impair the
holder’s absolute right to demand payment of this Note at any time without reason. Borrower
has agreed that the holder may make demand at any time before the final payment date specified
above.

Borrower may, at any time, and from time to time, on thirty (30) days prior
written notice to holder, prepay the unpaid principal balance of this Note in whole or in part
without premium or penalty, but with all accrued but unpaid interest to the date of prepayment.
Any partial prepayment of principal shall not postpone the due date of any subsequent weekly
installment provided in this Note or change the amount of any such installment.

Any amount not paid on or before the date required by this Note will bear interest
at a rate equal to the lesser of (i) nine percent (9%) plus the Prime Rate and (ii) the maximum
rate of interest allowed by applicable law. The holder of this Note may collect a late charge
equal fo five percent (5%) of any weekly installment that is not paid on the date required by this
Note for the purpose of covering the extra expenses involved in handling the delinquent payment.
This late charge shall not be applicable if the holder elects to receive interest at the increased rate
provided above.

Borrower, and each other party now or hereafter liable for payment of this Note
as endorser, accommodation party, surety, guarantor or otherwise hereby: (i) waives presentment
for payment, notice of intent to demand payment, notice of dishonor and of nonpayment, protest,
notice of protest, and any and all other notices or defenses in connection with the delivery,
acceptance, performance, or enforcement of this Note; (ii) consents to any extensions of time for
payment, renewals, releases of any party to or security for this Note, and any waivers, modifica-
tions or indulgences that may be granted or consented to by the holder respecting this Note; (iii)
agrees to pay, in addition to all other sums due hereunder, all costs and expenses relating to the
collection and enforcement of this Note, including reasonable attorney’s fees, court costs and
disbursements; (iv) agrees that demand for payment hereunder may be made by any means either
orally or in writing by the holder hereof, including without limitation hand delivery, mailing,
express delivery, telecopy or telefax and if notice of demand is given by mail, evidence of
mailing to Borrower at the address below by return receipt shall be sufficient; (v) waiver their
right, if any, to a jury trial for any action, course of action or claim arising under or in any
way related to this Note or in connection with this loan transaction or any related transac-
tion, and (vi) agrees that any applicable statute of limitations for judicial enforcement of this
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Note shall not commence to run until the earlier of an actual demand or the stated maturity date
set forth above, unless such maturity date is extended in writing by the holder of this Note, then
such extended maturity date shall be the maturity date.

This Note is secured by, among other things, an Amended and Restated Security
agreement executed by Borrower granting a security interest in certain assets of Borrower. The
Amended and Restated Security Agreement secures additional indebtedness of Borrower and
contains provisions concerning default with respect to the additional indebtedness. It is not
necessary that one of the events of default specified in the Amended and Restated Security
Agreement occur before the holder of this Note may demand payment hereunder. The reference
in the Amended and Restated Security Agreement to events of default shall not affect or impair
the holder’s right to demand payment of this Note at any time without reason.

The holder of this Note may assign, pledge or otherwise transfer this Note, in
whole or in part, and may otherwise deal with this Note and all security for the repayment hereof,
and any subsequent holder of this Note shall have all of the benefits, rights and privileges of the
holder hereunder and with respect to any security instrument relating hereto.

This Note is made by Borrower and accepted by the Lender pursuant to a lending
transaction negotiated, consummated, and to be performed in the State of Oklahoma, and this
Note is to be governed by and construed according to the domestic laws of the State of Oklahoma
without giving effect to any conflict of law provision (whether of the State of Oklahoma or any
other jurisdiction) that would cause the application of the law of any other jurisdiction. This
Note is given for an actual loan of money for business purposes and not for personal, residential,
or agricultural purposes. The records of Lender shall be prima facia evidence of the amount
owing on this Note. '

Any provision in this Note fo the contrary notwithstanding, the obligations of Bor-
rower under this Note are intended to be limited so that in no event whatsoever, whether by
reason of disbursement of the proceeds hereof or otherwise, shall the amount of interest or
finance charge paid or agreed to be paid by Borrower to the holder hereof exceed the highest
lawful contractual rate of interest or the maximum finance charge permissible under the law
which a court of competent jurisdiction, by final nonappealable order, determines to be applicable
to this Note. If fulfillment of any agreement between Borrower and the holder, at the time the -
performance of such agreement becomes due, involves exceeding such highest lawful contractual
rate or such maximum permissible finance charge, then the obligation to fulfill the same shall be
reduced so that such obligation does not exceed such highest lawful contractual rate or maximum
permissible finance charge. If by any circumstance the holder shall ever receive as interest or
finance charge an amount that would exceed the amount allowed by applicable law, the amount
which may be deemed excessive shall be deemed applied to the principal of the indebtedness
evidenced hereby and not to interest. All interest and finance charges paid or agreed to be paid
to the holder shall be prorated, allocated, and spread throughout the full period of this Note. This
paragraph shall control all other terms of this Note and of any other document executed in
connection herewith, If any provision of this Note or the application thereof to any party or
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encumbrance is held invalid or unenforceable, the remainder Vof this Note and the application of
such provision to other parties or circumstances shall not be affected thereby, the provisions of
this Note being severable in any such instance.

IN WITNESS WHEREOF, the undersigned has duly executed this Note this
17 dayof Ju\# , 1998.

DICUS WAREHOUSE FOOD STORES OF
ADA, INC., an Oklahoma corporation

BY_ < DJ:-M
J i¢us, President

Notice Address:

" Jadki/fim/es/dicus._wh_9Enatl
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PROCMISSORY NOTE

$760,000.00 | July 22, 1996

FOR VALUE RECEIVED, the undersigned (the "Makexr")
promises to pay to the order of FLEMING COMPANIES, INC. at P. O.
Box 26028, Oklahoma City, Oklahoma 73126, or at. such other place as
may be designated in writing by the holder of this Note, the prin-
cipal sum of SEVEN HUNDRED SIXTY THOUSAND AND NO/100 DOLLARS
($760 000.00), with interest thereon at the rate specified below,
in lawful money of the United States of Amerlca, as follows:

The unpaid principal amount of this Note from time to
time outstanding shall bear interest from the date hereof to
maturity at a rate per annum equal to the sum of three percent (3%)

-plus the Prime Rate. The term "Prime Rate" means the rate of

interest reported by The Wall Street Journal, Southwest Edition,
from time to time as the Prime Rate. The Prime Rate ig a reference
rate and does not necessarily. represent the best or lowest rate of
interest actually charged to any customer of such bank. The
interest rate under this Note shall be adjusted on the date the
first weekly installment is due hereunder following January 1,
April 1, July 1 and October 1 of each year (the "Adjustment Date")
to .equal three percent (3%) plus the Prime Rate as of the last
business day of the second month preceding each Adjustment Date.
Interest shall be computed on the basis of a year consisting of 364
days. The Maker acknowledges that the Prime Rate effective on the
date of execution of this Note is eight and one-quarter percent
(8.25%) per annum, and that the amount outstanding under this Note
on this date will initially bear interest at the rate of eleven and
one-quarter percent (11.25%) per annum.

This Note shall be payable in weekly installments of
principal and interest in the amount of Three Thousand Eighteen and -
98/100 Dollars ($3,018.98), commencing on July 26, 1996, and on the
same day of each and every week thereafter until paid in full. 1In
the event the Prime Rate increases so that the amount of the weekly
installments set forth herein is insufficient to pay the accrued
interest, the Maker agrees to pay an increased weekly installment
in an amount sufficient to pay accrued interest. As each weekly
installment is paid, the same shall be applied first to accrued
interest on the outstanding principal balance of this Note, and the
balance, if any, to the payment of principal. The entire principal
balance of this Note, together with accrued interest, shall be due
and payable in full on July 22, 2003. If any installment of this
Note is not paid within ten (10) days of the date such payment is
due, the maker shall pay a late charge in the amount of five
percent (5%} of such installment, or $100, whichever is greater.
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The Maker may prepay this Note in whole or in part at any
time without penalty or premium. All partial prepayments will be
applied in payment of the last maturing principal installments and
will not postpone the due date of any subsequent weekly
installments or change the amount of such installments, unless the
holder shall otherwise agree in writing.

This Note evidences indebtedness incurred under, and is
subject to the terms and provisions of, a Loan Agreement of even
date between the Maker and the payee named herein. Payment of this
Note is secured by a Security Agreement and other collateral .
documents as described in the Loan Agreement.

On the failure to make any payment on this Note on or
before its due date, or on the breach of or default under any other
provision of this Note, the Loan Agreement, the Security Agreement
or any other agreement now or hereafter securing payment of this
Note, at the option of the holder, the entire indebtedness
evidenced hereby will become due, payable and collectible then or
thereafter as the holder may elect, regardless of the date of
maturity hereof. Notice of the exercise of such option is hereby
expressly waived. Failure by the holder to exercise such option-
shall not constitute a waiver of the right to exercise the same in
the event of any subsequent default.

The acceptance by the holder of any payment which is less
than the total of all amounts due and payable at the time of such
payment shall not constitute a waiver of the right to exercise any
remedies or options at that time or any subsequent time, or nullify
any prior exexrcise of such remedy or option, without the express
consent of the holder.

After maturity and at any time while any default exists
in the making of any of the payments herein, whether principal or
interest, or both, or in the performance or observance of any other
covenants, agreements or conditions of this Note or of any
agreement now or hereafter securing the indebtedness evidenced
hereby, the Maker promises to pay interest on the principal balance .
of this Note then outstanding from the date of maturity or the date
of such default until paid at the annual rate equal to the sum of
five percent (5%} plus the Prime Rate from time to time in effect
(but not less than the rate in effect at such maturity or on
default). During the existence of any default, the holder of this
Note may apply payments received on any amounts due hereunder, or
under the terms of any instrument now or hereafter evidencing or
'securing such indebtedness, as - the holder may determine. Any
additional interest which has accrued shall be payable at the time
of, and as a condition precedent to, the curing of any default.

The Maker agrees that if and as often as this Note is
placed in the hands of an attorney for collection, or to defend ox
enforce any of the holder’s rights hereunder, the Maker will pay to
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the holder hereof reasonable attorney’s fees, to the extent allowed
by law, together with all court costs and other expenses incurred
in connection therewith, whether or not an action shall be
instituted to enforce this Note.

All agkeements between the Maker and the holder hereof
are expressly limited so. that in no event whatsdever shall the
amount of interest or finance charge paid or agreed to be paid by
the Maker hereunder exceed the highest lawful contractual rate of
interest -or the maximum finance charge permissible under the law
which a court of competent jurisdiction, by final non-appealable
order, determines to be applicable hereto. If fulfillment of any
agreement between the Maker and the holder, at the time the per-
formance of such agreement becomes due, involves exceeding such
highest lawful contractual rate or such maximum permissible finance
charge, then the obligation to fulfill the same shall be reduced to
the maximum amount which does not exceed such highest lawful
contractual rate or maximum permissible finance charge. If by any
circumstance the holder shall ever receive as interest or finance
charge an amount which would exceed the amount allowed by
applicable law, the amount which may be deemed excessive shall be
deemed applied to the principal of the indebtedness evidenced
hereby and not to interest. All interest and finance charges paid
or agreed to be paid to the holder shall be prorated, allocated and
spread throughout the full period of this Note. The terms and
provigsions of this  paragraph.shall control all other terms and
provisions contained herein and in any of the other documents
executed in connection herewith. If any provision of this Note or
the application thereof to any party or circumstance is held
invalid or unenforceable, the remainder of this Note and the
application of such provision to other parties or circumstances
shall not be affected thereby, the provisions of this Note being
severable in any such instance.

The Maker and the endorsers, sureties, guarantors, and
all other persons who may become liable for all or any part of this
obligation severally waive presentment for payment, protest and
notice of nonpayment. Such parties consent to any extension of -
time of payment hereof, whether one or more, any renewal hereocf,
whether one or more, release of all or any part of the security for
the payment hereof and any release of any party liable for payment
of this obligation. Any such extension, renewal or release may be
made at any time and from time to time without notice to any such
party and without discharging such party’s liability hereunder.

This Note shall be governed by, and construed in ac-
cordance with, the internal laws of the state whose law governs the
Loan Agreement. This Note is given for an actual loan of money for
business purposes and not for personal, residential, household or

agricultural purposes.



IN WITNESS WHEREOF, the undersigned has executed this
Note the day and year first above written. '

/garb/flm/bris_pn_ne

BRISSA, INC., an Oklahoma
corporation
BY i, - (W ﬁ(%?” Qggf

Brian E. Hdnel, Hresident
Address: o

4601 N. Peoria
Tulsa, Oklahoma 74125



