
- UNITED STATES BANKRUPTCY COURTr,.^^
; WESTERN DISTRICT OF MISSOURf

PROOF OF CLAIM

Name of Debtor;

Aving-Rice, LLC
Case Number:

15-41917-11
NOTE: Do not use this form to make a claim for an administrative expense that arises after the banl<njptcy filing. You may
file a request for payment of an administra^ve expense according to 11 U.S.C. §503.

Name of Creditor (the person or other entity to whom Qie debtor owes money or property):

UMB Bank, n.a.
Name and address where notices should be sent;

UMB Bank, n.a.
c/o Spencer Fane LLP
1000 Walnut, Suite 1400
Kansas City, MO 64106
Attn: Eric L. Johnson

Creditor Telephone Number (8i6) 474-8100 email: ejohnson@spencerfane.com
Name and address where payment should besent(if different from above); • Check box if you are
UMB Banl<, n.a. aware that anyone else has
1010 Grand Blvd filed a proof of ciaim relating to
Kansas City, MO 64106 yourclaim. Attachcopyof
Attn; Mark D. Nuss statement giving particulars.

Payment Telephone Number ( 8IQ 860-7137 email:Mark.Nuss@umb.cQm

RECEr/r!.D

DEC 2 3 2015

BMC GROUP

if you have already fiied a proof of claim with the
Bankruptcy Court or BMC, you do not need to file again.

THIS SPACE IS FOR COURT USE ONLY

• Check this box toindicate that this
claim amends a previously filed claim.

Court Claim Number (if known):

Filed on:

1.AMOUNT OF CLAIM AS OF DATE CASE FILED j ^g^g g^Q 57.

Ifall or part of your claim is secured, complete item 4.

if all or part of your claim is entitled to priority, complete item 5.

II Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized statement of interest or charges.
2. BASIS FOR CLAIM: Post-Petition Loan Documents and Final DIP Order*

(See instruction #2)

3. LAST FOUR DIGITS OF ANY NUMBER BY 3a. Debtor may have scheduled account as: 3b. Uniform Claim Identifier (optional):
WHICH CREDITOR IDENTIFIES DEBTOR:

I (See instmction #3a) (See instruction #3b)

Amount of arrearage and other charges, as of time
case filed, included in secured claim, if ar)y: <

4. SECURED CLAIM: (See instruction #4)

Check the appropriate box if your claim is secured by a lien on property or a
right of set off, attach required redacted documents, and provide the
requested information.

Nature of property or right of setoff:
Describe:

, [1]Real Estate g] Motor Vehicle g] Other Debtors' Assets
Value ofProperty: 3; In excess of$8,000.000"

Annual Interest Rate; % (•] Fixed or D Variable
(when case was flled)

Basis for Perfection: UCC, Mortgage, Deed of Trust, Final DiP Order

Amount ofSecured Claim: g 1,805,870.57

Amount Unsecured: $ 0^00

5. Amount of Claim Entitled to Priority under 11 U.S.C.§ 507(a). If any part of the claim falls into one of the following categories, check the box
specifying the priority and state the amount.

Amount entitled topriority: $ "1)805,870.57

You MUST specify the priority of the ciaim:

|~| Domesticsupporfobligationsunderll U.S.C.§507(a){1)(A)or(a}{1)(B). Di Taxes or penalties owed to governmental units -11 U.S.C. §507(a)(8).

I I Upto $2,775* ofdeposits toward purchase, lease, or rental of property or Contributions to an employee benefit plan -11 U.S.C. § 507(a)(5).
services for personal, family, or household use-11 U.S.C. § 607(a)(7). __ « **

Ml other - Specifyapplicable paragraph of 11 U.S.C. § 507(a)( ^ ).

• Wages, salaries, or commissions (up to $12.475*), earned within 180 days
before filing of the bankruptcy petition or cessation of the debtor's
business, whichever is eariier -11 U.S.C. § 507(a)(4).

*Amountsare subject to adjustmenton 4/01/16and every3 years thereafter with respect to cases commencedon orafter the date ofadjustment.

6. CREDITS: The amountof all paymentson this claim has been credited forthe purpose of making this proofof claim. (See instruction #6)

"See attachment for further claim description.

"Coiiective estimated value of ail of the Debtors' assets.

•'"UMB's Post-Petition Claimis a Super Priority CiaimPursuant to the Final DIP Order. Par. 4, pg. 14

Gas-Mart USA, Inc. POC

lillllllllliliillill
00221



7. DOCUMENTS: Attachedare redacted copies ofdocumentsthat supportthe claim, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, judgments, mortgages, and security agreements, or, in the case of a claimbased on an open-end or revolving
consumer credit agreement, a statement providing the information required by FRBP 3001 {c){3XA). Ifthe claim is secured, box 4 has been completed, and
redacted copies of documents providing evidence of perfection of a security interest are attached. Ifthe claim is secured by the debtor's principal residence,
the Mortgage Proof of ClaimAttachment is being filedwith this claim. (See instruction #7. and definitionof "redacted").

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your claim, enclose a stamped, self-addressed
envelope and copy of this proof of claim.
The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES AND EMAILS NOT ACCEPTED) so that it is
actually received on or before 5:00 pm, Prevailing Central Time on December 29, 2015 for all Governmental Units and Non-Governmental
Claimants.

BY MAIL TO:

BMC Group, Inc
Attn: Gas-IVIart, USA Inc. Claims Processing
PO Box 90100
Los Angeles, CA 90009

8. SIGNATURE:(See instruction #8)

Check the appropriate box.

I / 11 am the creditor. j 11 am the creditor'sauthorized agent.

BY MESSENGER OR OVERNIGHT DELIVERY TO:
BMC Group, Inc
Attn: Gas-Mart, USA Inc. Claims Processing
300 N. Continental Blvd, Suite 570
El Segundo, CA 90245-5072

n 1am the trustee, or the debtor,
or their authorized agent.
{See Bankruptcy Rule 3004.)

I am a guarantor, surety, indorser, or other codebtor.
(See Bankruptcy Rule 3005.)

declare under penalty of perjury that the Information provldedin this claim Is true and correct to the best of my knowledge, Information, and reasonable belief.

Print Name: Mark D. Nuss
Title; Vice President
Company: UMB Bank n.a.

Address and telephone number (Ifdiffereritfrom notice address above):
UMB Bank n.a.

1010 Grand Blvd.

Kansas City, MO 64106

Telephone number: 816-860-7137 email: Mark.Nuss@umb.com

(Signature)

Penaltyforpresentingfraudulent claim: Fine of up to $500,000or imprisonment forup to 5 years, or both. 18U.S.C. §§ 152and 3571.

LIST OF DEBTORS:

Debtor Name Case Number

Gas-Mart USA, Inc. 15-41915-ABF

Aving-Rice, LLC 15-41917-ABF

Fran Transport & Oil Co. 15-41918-ABF

G&G Enterprises, LLC 15-41919-ABF

I Z. ' 2,'^ - I

(Date)



INSTRUCTIONS FOR PROOF OF CLAIM FORM
Theinstructions and d^nitions below are general explanations ofthe law. In certaincircumstances, suchas banknptcy casesnotfiled voluntarily bythedebtor, there

may be exceptions to these general rules

ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)
Courts Name ofDebtor, and Case Number:
Fill in the federal judicial district A^4iere the bankruptcy case was filed (for
example, Central District of California), the bankniptcy debtor's full name, and
the case number. If you received a notice of the case from the Claims Agent,
BMC Group, some or all ofthis infomiationmayhave beenalreadycompleted.
Creditor's Name and Address:
Fill in the name of the person or entity asserting a claim and the name and
address of die person who should receive notices issued during the
bankruptcy case. A separate space is provided for the payment address if it
differs from the notice address. The creditor has a continuingobligation to
keq) the court informed of its cun-ent address. See Federal Rule of
Bankraptcy Procedure (FRB?) 2002(g).
1. Amount of Qaim as of Date Case Filed:

State the total amount owed to the creditor on the date of the bankruptcyfiling.
Follow the instructionsconcerningwhefter to complete items 4 and S. Check the
box if interest or odier charges are included in the claim.
2. Basis for Qaim:

State the type of debt or how it was incun-ed. Examples include goods sold,
money loaned, senrices performed, petsonal injuiyAwongfiil deat^ car loan,
mortgage note, and credit card. If the claim is based on delivering health care
goods or senrices, limit the disclosure of the goods or senrices so as to avoid
emban-assment or the disclosure ofconfidential health care infbrmatioa You
may be required to provideadditionaldisclosureif an interestedparty objects
to the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor
State only tiie last four digits of the debt<n-'s account or other number used the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:
Report a change in the creditor's name, a transfeired claim, or any other
information that clarifies a difference between this proof of claim and the
claim as scheduled by die debtor.

3b. Uniform Claim Identifien
If you use a uniform claim identifier, you may report it here. A uniform
claim identifier is an optional 24-character identifier that certain large
creditorsuse to facilitateelectronicp^rment in chapter 13 cases.

4. Secured Qaim:

Check \Aiiether the claim is fully or partially secured. Skip diis section if the
claim is entirely unsecured. (See Definitions) If the claim is secured, check the
box for the natureand value of propertytfiatsecuresthe claim.

DEHNmONS

attachcopies of liendocumentation and state, as of the dateof the bankruptcy
filing the annual interest rate (and vt^ther it is fixed or variable), and the
amount past due on the claim.

5. Amount of Claim Entitled to Priority Under 11 U.S.C §S07(a).
If any portion of your claim &lls into any category shown, check the
appropriate box(es) and state the amount entitled to priority. (See
riefinitions.) A claim may be partly priority and partly non-priority. For
example, in some of the categories, the law limits the amount entitled to
priority.

6. Credits:

An authorized signature on this proof ofclaim serves as an acknowledgment
that when calculating the amount of the claim, the aeditor gave the debtor
credit for ai^ payments received toward the debt.
7. Documents:

Attach redacted copies ofany documents that show the debt exists and a lien
secures the debt You must also attach copies of documents that evidence
perfection of any security interest and documents required by FRBP 3001(c)
for claims based on an open-end or revolving consumer credit agreement or
secured by a security interest in the debtor's principal residence. You may
also attach a summary in addition to the documents themselves. FRBP
3001(c) and (d). If the claim is based on delivering health care goods or
services, limit disclosing conHdential health care information. Do not send
originaldocuments,as attachmentsmt^ be destroyedafterscanning.
8. Date and Signature:
The individual completing this proof of claim must sign and date it. FRBP 9011.
If the claim is filed electronically, FRBP S00S(a)(2), authorizescourts to establish
local rules specifying what constitutes a signature. If you sign this fonn, you
declare under penalty of perjury that the infonnation provided is true and con-ect
to the best of your knowledge, information,and reasonable belief. Your signature
is also a certification that die claim meets the requirements of FRBP 90ll(b>
Whether the claim is filed electronically or in person, if your name is on tfie
signature line, you are responsible for the declaration. Print the name and title, if
any, of the aeditor or other person authorized to file this claim. State the filer's
address and telephonenumberif it differsfrom the addressgiven on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized
agent, provide both the name ofthe individual filing Ae claim and the name ofthe
agent. If the authorized agent is a servicer, identify tiie coiporate servicer as the
company. Criminal penalties apply for making a &lse statement on a proof of
claim.

INFORMATION

DEBTOR
A debtor is the person, corporatioii, or other entity that has
filed a bankruptcy case.

CREDITOR
A creditor is a person, coiporation, or other entity to whom
thedebtorowesa debt th^ wasincurred beforethe dateof
the bankruptcy filing. See 11U.S.C §101(10).

CLAIM
A claim is the creditor's right to receive payment for a debt
owed by the debtor on the date of the bankruptcy filing. See
11 U.S.C. §101(5). A claim may be secured or unsecured.

PROOF OF CLAIM
A proofofclaim is a form used by the creditor to indicate the
amount of the debt owed by the debtor on the date of the
bankruptcy filing. This form must be filed with the court-
appointed Claims Agent, BMC Group, at the address listed in
section#? above.

SECURED CLAIM Under 11 U.S.C §S06(a)
A secured claim is one backed by a lien on property of the
debtor. The claim is secured so long as the creditor has the
right to be paid from the i»:opeityprior to other creditors.
Tlie amount of the secured claim cannot exceed the value

of the property. Any amount owed to the creditor in
excess of the value of the property is an unsecured claim.
Examples of liens on property include a mortgage on real
estate or a security interest in a car. A lien may be
voluntarily granted by a debtor or may be obtained through
a courtproceeding. Insomestates, a court

judgment is a lien. A claim also may be secured if the
creditor owes the d^tor money (has a right to setofi).

UNSECURED CLAIM
An unsecured cbim is one that does not meet the
requirements of a secured claim. A claim may be partly
unsecured ifthe amount ofthe claim exceeds the value ofthe

property on which the creditor has a lien.

CLAIM ENTITLED TO PRIORITY Under 11
U.S.C. §507(a)
Priority claims are certain categories of unsecured claims
that are paid from the available money or pr<9erty in a
bankruptcy case before other unsecured claims.

REDACTED
A document has been redacted when the person filing it
has masked, edited out, or otherwise <teleted, certain
information. A aeditor must show only the last four digits
of any social-security, individual's tax-identification, or
financial-account number, only the initials of a minor's
name, and only the year of any person's date of birth. If
the claim is based on the deliveiy of health care goods or
services, limit the disclosure of the goods or services so as
to avoid embanassment or the disclosure of confidential
health care information.

EVIDENCE OF PERFECTION
Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other document
showing that the lien has been filed or recorded.

OFFERS TO PURCHASE A CLAIM
Certain entities are in the business of purchasing claims for
an amount less than the face value of the claims. One or
more of these entities may contact the creditor and offer to
purchase the claim. Some of the written commanications
from these entities may easily be confiised with ofiictal court
documentation or communications from the debtor. These
entities do not represent the bankruptcy court or the debtor.
The creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, ai^ transfer of such
claim is subject to FRBP 3001(e), any q>plicable provisions
of the Banl^ptcy Code (II U.S.C. §101 el seq.), and any
applicable orders of the bankruptcy court.

Date-Stamped Copy
Return claim form and attachments, if any. If you
wish to receive an acknowledgement of your
claim, please enclose a self-addressed stamped
envelope and a second copy of the proof of claim
form with any attachments to the Claims Agent,
BMC Group, at the address on the second page of
this form.

Please read - important information: upon
conyjletion of this claim form, you are certifying
that the statements herein are true.

Be sure all items are answered on the claim forni. If

not applicable, insert "Not Applicable."

ONCE YOURCLAIM IS FILEDYOUCANOBTAINOR VERIFYYOUR CLAIMNUMBERBY VISITING WWW.bmCgrOUD.COTn/GasMartUSA



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF MISSOURI

IN RE

GAS-MART USA, INC.,

Debtors.'

Case No. BK 15-41915-11

(Lead Case)

Chapter 11

ATTACHMENT TO UMB BANK. N.A. PROOF OF CLAIM (Post-Petition^

Pursuant to the Order Pursuant to 11 U.S.C §§ 10S(a), 501, 502 and 1111(a) and Rules
2002(a)(7)f 3003(c)(3) and 5005(a) of the FederalRules of Bankruptcy Procedure Establishing Bar
Datesfor Filings Proofs of Claim and Interest andApproving Form andManner of Notice Thereof
[Doc, 303](the '̂ Claims Order"), UMB Bank n.a. ("UMB") is not required to file a proofof claim
related to the post-petition indebtedness. See Claims Order ^ 4.c. However, out of an abundance of
caution, UMB files this claim. Nothing herein is meant to contradict or waive any right that UMB
has under the Stipulation and Final Order (I) Authorizing Secured Post-Petition Financing on a
Superpriority Basis Pursuant to 11 U.S.C. § 364, (II) Authorizing Use ofCash Collateral Pursuant to
11 U.S.C. §§ 363 and 364, (HI) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363and 364
[Doc. 181] (the "Final DIP Order"). To the extent anything in this Proof of Claim contradicts with
the provisions of the Final DIP Order, the Final DIP Order should control.

ITEMIZED STATEMENT OF POST-PETITION INDEBTEDNESS

Principal: $1,550,000.00
Interest from July 2, 2015 through December 29, 2015 $57,131.25
Estimated Attorney Fees and Expenses through November 30,2015 $198,739.32
Total as of December 29,2015 $1,805,870.57

In addition to the amounts listed above, UMB is also entitled to other costs and fees that may bedue and
owing under the Final DIP Order and accompanying loan document including, without limitation,
ongoing interest and attorney fees (the "Additional Amounts")- The per diem interest is $355.21. By
listing only the principal amount of the claim, the accrued interest, and attomey's fees and expenses
through December 29, 2015, UMB does not waive any right that it may have to seek the Additional
Amounts.

' Gas-Mart USA, Inc., debtor and debtor-in-possession in Case BK 15-41915-11, Fran Transport &Oil Co., debtor
and debtor-in-possession in Case BK15-41917-11, G&G Enterprises, LLC, debtor and debtor-in-possession inCase
BK 15-41918-11, and Aving-Rice, LLC, debtor and debtor-in-possession in Case BK 15-41919-11, Fuel Services
Mart, Inc., debtor and debtor-in-possession in Case BK 15-15-42930-11 (collectively referred to herein as
"Debtors").

WA 7630643.1



ADDITIONAL CLAIM DETAIL

On July 29, 2015, the Court entered the Final DIP Order, which provides, among other things, the
following:

1. UMB was granted liens on all of the Debtors' property that is generally superior in nature
to all other interests except for certain exceptions, such as with respect to Permitted Liens (Final
DIP Order H5).

2. Sun Life Assurance Company of Canada ("Sun Life") allowed UMB to prime its pre-
petition liens (to the extent indicated in the Final DIP Order) with respect to certain collateral
(Final DIP Order ^ 5.c). Specifically, Sun Life allowed UMB to prime it on the following real
property:

Store Number Street Address^
51 11919 Fort St., Omaha, NE
53 611 East Broadway, Council Bluffs, lA
54 503 9"* Avenue, Council Bluffs, lA
55 1200 Locust, Glenwood, lA

together with all existing or subsequently erected or affixed buildings, improvements and
fixtures; all easements, ri^ts ofaway, and appurtenances; all water, water rights and ditch rights
(includmg stock in utilities with ditch or irrigation rights); and all other rights, royalties, profits,
proceeds, rents, income, issues, and other benefits from the such real property including, without
limitation, all minerals, oil, gas, geothermal and similar matters and all insurance proceeds and
benefits (collectively, the "Primed Collaterar').

3. The Final DIP Order provided that a party in interest had until October 12, 2015 (the
"Challenge Deadline") to file an adversary proceeding or commence a contested matter to
challenge the "amount, validity, enforceability, perfection or priority of [UMB*s] Pre-Petition
Indebtedness or [UMB's] Pre-Petition Liens, and/or the Sun Life Pre-Petition Indebtedness or
Sun Life Pre-Petition Liens, or otherwise asserting any claims or causes of action against [UMB]
and Sun Life relating to [UMB] Pre-petition Indebtedness and the Sun Life Pre-Petition
Indebtedness on behalf of the Debtors' estates." Final DIP Order ^ 20(b). No proper challenges
were raised bytheChallenge Deadline.^

The Final DIP Order is attached hereto as Exhibit A. The relevant pre-petition loan documents are
attached as Exhibit B. The relevant post-petition loan documents are attached as Exhibit C.

^Sun Life previously had a first lien onsuch properties, but voluntarily subordinated its liens toUMB as part ofthe
post-petition financing.

^The Committee of Unsecured Creditors attempted to file a place holder challenge, but such action was ultimately
rejected by the Court. See Doc. 380.

0 WA 7630643.1



FIRST LIEN STATUS

Pursuant to the OrderApproving Procedures For theSolicitation of Offersfor (A) One or More
Potential Sale(s) of Substantially All of the Debtors' Assets Free and Clear of Liens, Claims,
Encumbrances, and Interests; (B) the Possible Assumption and Assignment, or Rejection, of Certain
Executory Contracts and Unexpired Leases; (C) the Possible Abandonment of Certain Assets; and (D)
Related Relief[Doc. 476] (the "Bid Procedures Order"), UMB asserts a first lien position with respect
to the following:

1. The Primed Collateral;

2. All Pre-Petition Inventory, Chattel Paper, Accounts, Equipment'' and General Intangibles
ofAving-Rice, LLC;

3. All Post-Petition Inventory, Chattel Paper, Accounts, Equipment and General Intangibles
ofall the Debtors; and

4. All other property ofthe Debtors^ not subject to a Permitted Lien (as defined in the Final
DIP Order); provided, however, that the Avoidance Actions (as defined in the Final DIP Order)
shallonly securethe Post-Petition Indebtedness owedto UMB underthe FinalDIP Order.

MISCELLANEOUS

By executing and filing this ProofofClaim, UMB does not waive or limit any right orrights with
respect to any claim it has or may have against the Debtors or any other person or entity including,
without limitation, all rights and remedies under the Final DIP Order and applicable loan documents. This
ProofofClaim is made without prejudice to the filing by UMB ofadditional proofs ofclaim with respect
to any other indebtedness, liability, or obligation ofthe Debtors to UMB, and UMB reserves its rights to
amend and/or supplement this Proofof Claim.

The execution and filing of this Proof of Claim, and any subsequent amendment hereof,
appearance, pleading, claim orsuit is not intended to be, and should not be construed as, (a) a waiver of
the UMB's right to assert that 28 U.S.C. § 157(b)(2)(C) is unconstitutional; (b) a waiver ofthe right of
UMB to have final orders innon-core matters ormatters implicated by the Stem v. Marshall line ofcases
entered only after de novo review by a District Court judge; (c) awaiver ofthe right ofUMB to trial by
juiy in any proceeding so triable; (d) awaiver ofthe ri^tofUMB to have the reference withdrawn by the
District Court for any matter involving UMB, or to assert that the reference has already been withdrawn;
or(e) a waiver ofany other rights, claims, actions, defenses, set-offs, orrecoupments to which UMB is or
may be entitled under the Final Dip Order and loan documents, in law or in equity, all ofwhich rights,
claims, actions, defenses, set-offs, and recoupments UMB expressly reserves.

With respect to Equipment, St. Johns Bank and Trust Company has filed UCC-1 statements prior to UMB with
respect to Equipment atthe following locations: 2301 South Banker Street, Effingham, IL 62401; 1507 West Fayette
Avenue, Efiingham, IL 62401; 1706 West Main Street, Salem, IL 62881; 1500 South Route 127, Greenville, IL
62246; 640 West Main Street, Benton, IL 62812; 1120 N. Vail Street, Salem, IL 62881; 302 North Washin^on
Street, Bunker Hill, IL 62017; 3200 West Broadway Street, Mount Vemon, IL 62864; 491 Franklin Street, Carlyle,
IL 62231; 600 North Park Avenue, Harrin, IL 62948 and 1104 West Fayette Ave, Effingham, IL 62401. To the
extent such liens (i) attached and were perfected prior to UMB's liens attaching; (ii) are valid, and (iii) are not
subject to challenge, then St. Johns would be senior to UMB on such pre-petition equipment. UMB reserves all
rights pursuant to the Bid Procedures Order toreview and challenge such liens and the priority ofthe same.
^Currently pending before the Court is the Debtors' motion to extend the Final DIP Order to the Fuel Services Mart,
Inc. case. It is UMB's positionthat the Final DIP Ordershouldextendto the Fuels ServiceMart case and its assets.

3 WA7630643.1
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Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 1 of 44

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF MISSOURI

IN RE

GAS-MART USA, INC.,e/ al.

Debtors.

Case No. BK 15-41915-11

(Lead Case)

Chapter 11

STIPULATION AND FINAL ORDER (I) AUTHORIZING SECURED
POST-PETITION FINANCING ON A SUPERPRIORITY BASIS PURSUANT TO

11 U.S.C. § 364, (II) AUTHORIZING USE OF CASH COLLATERAL
PURSUANT TO 11 U.S.C. §§ 363 AND 364, AND (III) GRANTING ADEQUATE

PROTECTION PURSUANT TO 11 U.S.C. SS 363 AND 364

Upon the emergency motion (the "Motion") of debtors Gas Mart USA Inc., Aving-Rice

LLC, Fran Transport & Oil Co., and G&G Enterprises, LLC, the Debtors and Debtors in

possession in this case (collectively, the "Debtors"), for authority to obtain Post-Petition

Financing dated July 2, 2015 from UMB Bank, n.a. (the "DIP Lender"): the Court having

reviewed the Motion, and considered the evidence presented and arguments of counsel; and for

good and sufficient cause appearing therefore, the Court makes the following FINDINGS OF

FACT AND CONCLUSIONS OF LAW:

I. Jurisdiction, Venue and Statutory Predicates

A. Debtors commenced the captioned cases by filing their Voluntary Petitions for

Relief under Chapter 11 of the Code on July 2,2015 (the "Petition Date").

B. The Debtors are continuing in possession of their property, and operating and

managing their businesses as a debtors in possession pursuant to Bankruptcy Code §§ 1107 and

1108.

' Gas-Mart USA, Inc., debtorand debtor-in-possession in case BK 15-41915-11, FranTransport & Oil Co., debtor
and debtor-in-possession in Case BK 15-41917-11, G&G Enterprises, LLC,debtorand debtor-in-possession in case
BK 15-41918-11, and Aving-rice, LLC, debtor and debtor-in-possession in Case BK 15-41919-11 (collectively
referred to herein as "Debtors").

WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 2 of 44

C. This Court has jurisdiction to hear the Motion pursuant to 28 U.S.C. §§ 157 and

1334. This matter is a "core proceeding" within the meaning of28 U.S.C. § 157.

D. Venue for the Debtors' bankruptcy cases and this Motion is proper in this district

pursuant to 28 U.S.C. §§ 1408 and 1409.

E. The statutory predicates for the relief requested in this Motion are sections 105,

363, and 364 of title 11 of the United States Code (the "Code"') and the Federal Rules of

Bankruptcy Procedure (the "Rules") and the local rules of bankruptcy procedure of this Court

(the "Local Rules").

II. Definitions

F. Capitalized terms used in this Order and not otherwise defined herein shall have

the meanings ascribed to such terms in the Motion and/or those certain loan documents and

agreements evidencing or securing the Post-Petition Financing between the Debtors and the DIP

Lender including, without limitation, the DIP Lender Pre-PetitionLoan Agreementsand the DIP

Loan Agreements (collectively, the "Loan Agreements").

G. Additionally, for purposes of this Order:

1. "Adequate Protection Liens" shall refer to any security interests or liens

given to a party as adequate protection, pursuant to Code §§ 361, 362, 363 or any other

applicable Code provision including,without limitation, the Replacement Liens.

2. "Avoidance Actions" shall refer to all of the Debtors' claims and causes of

actions under Code §§ 502(d), 542, 544, 545, 547, 558, 549, 550, and 553 and any other

avoidance actions under the Code, and any proceeds thereof or property received thereby

whether by judgment, settlement, or otherwise.

WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 3 of 44

3. "Collateral" shall collectively refer to the DIP Collateral, the

Replacement Collateral granted to DIP Lender in the Interim Order and this Order, DIP

Lender Pre-Petition Collateral and Cash Collateral as those terms are defined herein.

4. "DIP Collateral" shall refer to all pre-petition and post-petition property

of the Debtors and the Debtors' bankruptcy estates of any nature whatsoever and

wherever located, tangible or intangible, whether now or hereafter acquired, whether

existing on the PetitionDate or thereafteracquired including, without limitation, any and

all cash and Cash Collateral of the Debtors and any investment of such cash and Cash

Collateral, any goods, inventory or equipment, any accounts receivable, any other right to

payment whether arising before or after the Petition Date, contracts, chattel paper,

fixtures, properties, plants, general intangibles, documents, instruments, interests in

leaseholds, real properties, patents, copyrights, trademarks, trade names, other intellectual

property, capital stock of subsidiaries and the proceeds, products, offspring or profits of

each of the foregoing.

5. "DIP Lender Indebtedness" shall collectively refer to the Post-Petition

Indebtedness and the DIP Lender Pre-Petition Indebtedness as those terms are defined

herein.

6. "DIP Lender Liens" shall collectively refer to the DIP Liens and the Pre-

Petition DIP Lender Liens, as those terms are defined herein.

7. "DIP Liens" shall refer to the liens and security interests being provided

to the DIP Lender under the Interim Order and/or this Order including, without

limitation, the Replacement Liens, to secure the DIP Lender Indebtedness.
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8. "Permitted Liens" shall refer to any deeds of trust, security interests,

mortgages, or liens of parties other than the DIP Lender that pursuant to applicable non-

bankruptcy law existed and were properly perfected, valid, and enforceable as of the

Petition Date (or become properly perfected after the Petition Date under Code § 546(b)),

and which are non-avoidable under the Code or applicable non-bankruptcy law, but do

not include Adequate Protection Liens.

9. "Primed Collateral" shall refer to the real property identified on Exhibit

A, together with all existing or subsequently erected or affixed buildings, improvements

and fixtures; all easements, rights of away, and appurtenances; all water, water rights and

ditch rights (including stock in utilities with ditch or irrigation rights); and all other

rights, royalties, profits, proceeds, rents, income, issues, and other benefits from the such

real property including, without limitation, all minerals, oil, gas, geothermal and similar

matters and all insurance proceeds and benefits.

III. Notice and Record

H. Adequate notice of the Final Hearing and the relief requested in the Motion was

provided to: (1) the U.S. Trustee ("UST"'): (2) counsel, if known, to the Prepetition Lenders; (3)

parties with liens of record on assets of the Debtors as of the Petition Date; (4) counsel to the

DIP Lender; and (5) the Debtors' twenty (20) largest unsecured creditors, as identified in the

Debtors' Chapter 11 petitions

I. Adequate and sufficient notice of the Final Hearing and the relief requested in the

Motion, as evidenced by the applicable certificates of service filed with the Court and as stated

on the record, have been given in accordance with the provisions of Code §§ 102(1), 363, 364(c)

and (d) and Rules 2002, 4001(c), and 4001(d), and the Local Rules. Under the circumstances, no

further notice is required.
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J. At the Preliminary Hearing, the Court considered representations made by

counsel, offers of proof, and/or testimony regarding: (1) the negotiations pertaining to this Order;

(2) the necessity for the Interim Order; (3) the events leading up to the filing of these Chapter 11

Cases by the Debtors; (4) the Debtors' need for credit to the extent necessary to avoid immediate

and irreparable harm to their estates, pending a final hearing in accordance with Rule 4001(c);

and (5) those expenses necessary to avoid immediate and irreparable harm to their estates.

K. The Motion contains the necessary findings and disclosures under Rules 4001(c)

and (d).

L. Following the Preliminary Hearing, the Court entered the Stipulation and Interim

Order (I) Authorizing Secured Post-Petition Financing on a Superpriority Basis Pursuant to 11

U.S.C. § 364, (II) Authorizing Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 364,

(III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363 and 364, and (IV) Scheduling a

Final Hearing Pursuant to Bankruptcy Rule 4001(c) (the "Interim Order"). The Interim Order

provided for a deadline of July 21,2015 (the "Objection Deadline") for the filing of objections to

the Post-Petition Financing and a corresponding hearing on July 28, 2015 (the "Final Hearing").

Debtors duly served notice of the Interim Order, the Objection Deadline, and the Final Hearing.

M. Timely objections were filed by the following parties: St. Johns Bank and Trust

Company [Doc. 49]; MHC Truck Leasing a/k/a PacLease [Doc. 101]; the Iowa Department of

Revenue [Doc. 121]; and the Kansas Turnpike Authority [Doc. 124] (collectively, the

"Objections").
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IV. Debtors' Background

A. DIP Lender's Pre-Petition Indebtedness

N. Prior to the Petition Date, DIP Lender loaned money to one or more of the

Debtors pursuant to the DIP Lender Pre-Petition Loan Agreements.

0. As of the Petition Date, DIP Lender contends that (1) Debtors were liable to DIP

Lender in excess of $2,818,012.47 in the aggregate principal amount (exclusive of interest and

fees accrued and unpaid thereon and other costs, expenses and indemnities), and (2) pursuant to

the DIP Lender Pre-Petition Loan Agreements, Debtors are liable to DIP Lender for accrued and

unpaid interest in addition to all applicable fees, costs, and expenses to the extent allowed under

the DIP Lender Pre-Petition Loan Agreements, and applicable law, including, but not limited to

attorneys' fees and expenses (collectively, subsections (1), and (2) of this paragraph are the "DIP

Lender Pre-Petition Indebtedness").

P. As security for repayment of the DIP Lender Pre-Petition Indebtedness, Debtors

granted DIP Lender security interests in, and liens upon, several parcels of real property,

inventory. Chattel Paper, Accounts, Equipment, General Intangibles, and an Assignment of that

certain Management Agreement dated as of March 1, 2013, by and between GasMart USA, Inc.

and Kansas City Retail and Convenience, LLC, as amended by the Second Amendment to

Management Agreement dated October 1, 2013, as more fully described in the DIP Lender Pre-

Petition Loan Agreements (collectively, including Cash Collateral (as defined below), the "DIP

Lender Pre-Petition Collateral"). Further, Debtors' cash generated from the DIP Lender Pre-

Petition Collateral constitutes proceeds of the DIP Lender Pre-Petition Collateral and, therefore,

is cash collateral of DIP Lender within the meaning of Code § 363(a) ("Cash Collateral").

Q. As additional security, DIP Lender has the conditional and unlimited Commercial

Guaranties (collectively, the "Commercial Guaranties") of The George Irrevocable Trust, James
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Robert George, David James George, and Michael L. George (collectively, the "Commercial

Guarantors'").

B. Debtors' Other Pre-Petition Indebtedness

1. Sun Life Assurance Company of Canada

R. Prior to the Petition Date, Sun Life Assurance Company of Canada ("Sun Life")

loaned money to one or more the Debtors pursuant to the Sun Life Pre-Petition Loan

Agreements.

S. As of the Petition Date, Sun Life contends that (1) Debtors were liable to Sun Life

in excess of $4,683,623.15 in the aggregate principal amount (exclusive of interest and fees

accrued and unpaid thereon and other costs, expenses and indemnities), and (2) pursuant to the

Sun Life Pre-Petition Loan Agreements, Debtors are liable to Sun Life for accrued and unpaid

interest in addition to all applicable fees, costs, and expenses to the extent allowed under the Sun

Life Pre-Petition Loan Agreements, and applicable law, including, but not limited to attorneys'

fees and expenses (collectively, subsections (1), and (2) of this paragraph are the "Sun Life Pre-

Petition Indebtedness").

T. As security for repayment of the Sun Life Pre-Petition Indebtedness, Debtors

granted Sun Life security interests in, and liens upon, in several pieces of real property and

various other items of collateral as set forth the Sun Life Pre-Petition Loan Agreements

(collectively, the "Sun Life Pre-Petition Collateral").

2. Other Pre-Petition Lenders

U. On or about February 3, 2014, the Internal Revenue Service ("IRS") filed a tax

lien with the Secretary of State for the State of Kansas and the Register of Deeds, Johnson

County Kansas.
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V. In addition to the DIP Lender, Sun Life, and the IRS, Enterprise Bank & Trust,

Wells Fargo Bank, National Association, St. Johns Bank & Trust Co., Phillips 66 Company, Jeff

Aldrich, Silver Point Capital (SNC JJ Holdings, LLC), and the Kansas Turnpike Authority

maintained a lending relationship with one or more of the Debtors and/or may assert security

interests and/or liens in the Debtors' assets (together with DIP Lender, Sun Life, and the IRS, the

"Prepetition Lenders").

C. Debtor-iii-Possession Financing

W. The Debtors do not have sufficient available sources of working capital and

financing to operate their businesses in the ordinary course of business or operate their

businesses and maintain their property in accordance with state and federal law and have

commenced the restructuring of their businesses and assets. The access of Debtors to sufficient

working capital and liquidity through the use of Cash Collateral, and incurrence of new

indebtedness for borrowed money and other financial accommodations is vital to the

preservation and maintenance of the going concern values of the Debtors and to the Debtors'

restructuring efforts.

X. DIP Lender has indicated a willingness to extend post-petition credit up to an

aggregate principal amount not to exceed $1,550,000 and accrue interest at the rate of 8.25% per

annum subject to the terms and conditions of the DIP Loan Agreements and this Order (the

"Post-Petition Financing"). In order to facilitate the Post-Petition Financing and in exchange for

the relief and concessions given by the Debtors as set forth herein. Sun Life has agreed, and

consents to, DIP Lender having a senior priming lien on the Primed Collateral securing all the

Post-Petition Financing as well as the DIP Lender Pre-Petition Indebtednessup to $2,250,000.

Y. Debtors have attempted to obtain, but are unable to obtain, working capital

financing allowable as an administrative expense under Code § 503(b)(1). Except for the
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proposed financing from tiie DIP Lender described herein, the Debtors are also unable to obtain

working capital financing (I) allowable with priority as a superpriority administrative expense

underCode § 364(c)(1); (2) secured by a senior lienon the Debtors' unencumbered assets under

Code § 364(c)(2); or (3) secured by a junior lien on the Debtors' encumbered assets underCode

§ 364(c)(3). After considering all alternatives, the Debtors have concluded, in the exercise of

their business judgment, that the financing offered by the DIP Lender represents the best

working capital financing option. In order to complete their restructuring efforts, the Debtors

have an immediate need for the financing set forth in this Order.

Z. The relief requested in the Motion is necessary, essential, and appropriate for the

preservation of the Debtors' estates, and is in the best interests of the Debtors, their estates, and

their creditors. In the absence of the Post-Petition Financing and the use of Cash Collateral, the

restructuring of the Debtors' businesses and assets would not be possible, and would cause

serious and irreparableharm to the Debtors and their estates.

AA. The terms and conditions of the Post-Petition Financing are fair, reasonable, and

the best available under the circumstances, reflect the Debtors' exercise of prudent business

judgment consistent with their fiduciary duties, and constitute reasonably equivalent value and

fair consideration.

BB. Based on the record presented to the Court by the Debtors at the Preliminary

Hearing and Final Hearing, the terms of the Post-Petition Financing as set forth in the Motion,

this Order and the Loan Agreements have been negotiated in good faith and at arm's length

between the Debtors, the DIP Lender, and Sun Life. The credit to be extended by the DIP Lender

pursuant to this Order and the Loan Agreements is being extended in good faith as that term is

used in Code § 364(e).
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CC. In reliance on the Interim Order, the DIP Lender immediately extended credit to

the Debtors for use in their operations and part of their restructuring efforts.

V. Stipulations

DD. The Debtors, DIP Lender, and Sun Life have agreed to the terms of this Order.

Absent entry of the Interim Order and this Order, the DIP Lender would not provide the Post-

Petition Financing and Sun Life would not consent to the priming liens addressed herein. In

consideration of the DIP Lender providing to the Debtors the Post-Petition Financing and

extending the use of Cash Collateral and Sun Life agreeing to the priming liens set forth herein,

the Debtors, on behalf of themselves and their respective bankruptcy estates;

1. Stipulate and agree that the DIP Lender Pre-Petition Indebtedness (a)

constitutes the legal, valid, and binding obligations of the Debtors, enforceable in

accordance with their terms (other than in respect of the automatic stay arising under

Code § 362); (b) is now due and owing in its entirety, without any defense, off-set,

recoupment, claim, counterclaim, or deduction of any kind or nature whatsoever; (c) is

not subject to avoidance, recharacterization, recovery, or subordination pursuant to the

Code or applicable non-bankruptcy law; and (d) is oversecured and entitled to the

benefits and privileges of the same pursuant to Code § 506(b) including, without

limitation, that the DIP Lender Pre-Petition Indebtedness will continue to accrue interest

at the rate of 8.25% per annum.

2. Stipulate and agree that the security interests and liens granted to the DIP

Lender by the Debtors prior to the Petition Date in the DIP Lender Pre-PetitionCollateral

(collectively, the "Pre-Petition DIP Lender Liens") including, without limitation, any

security interests, or liens granted pre-petition pursuant to any security agreement, pledge

agreement, deed of trust, mortgage, or other security document executed by the Debtors
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in favor of the DIP Lender, are (a) legal, valid, binding, perfected, and enforceable,

security interests, and liens; (b) not subject to avoidance, recharacterization, or

subordination pursuant to the Code or applicable non-bankruptcy law; and (c) subject and

subordinate only to any Permitted Liens that, pursuant to applicable law, were in fact

senior in priority to the Pre-Petition DIP Lender Liens as of the Petition Date except as

otherwise provided for by this Order.

3. Stipulate and agree that the Sun Life Pre-Petition Indebtedness (a)

constitutes the legal, valid, and binding obligations of the Debtors, enforceable in

accordance with their terms (other than in respect of the automatic stay arising under

Code § 362); (b) is now due and owing in its entirety, without any defense, off-set,

recoupment, claim, counterclaim, or deduction of any kind or nature whatsoever; (c) is

not subject to avoidance, recharacterization, recovery, or subordination pursuant to the

Code or applicable non-bankruptcy law; and (d) is oversecured and entitled to the

benefits and privileges of the same pursuant to Code § 506(b); provided, however, that

Sun Life will accrue interest on the Sun Life Pre-Petition Indebtedness at the rate of 7%

per annum from the Petition Date and that the $1.25 milliondollar prepayment indemnity

owed by Debtors to Sun Life shall likewise accrue interest at 7% per annum after the

Petition Date.

4. Stipulate and agree that the security interests and liens granted to Sun Life

by the Debtors prior to the Petition Date in the Sun Life Pre-Petition Collateral

(collectively, the "Pre-Petition Sun Life Liens"") including, without limitation, any

security interests, or liens grantedpre-petition pursuantto any security agreement, pledge

agreement, deed of trust, mortgage, or other security document executed by the Debtors
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in favor of the Sun Life are (a) legal, valid, binding, perfected, and enforceable, security

interests, and liens; (b) not subject to avoidance, recharacterization, or subordination

pursuant to the Code or applicable non-bankruptcy law; and (c) subject and subordinate

only to any Permitted Liens or Pre-Petition DIP Lender Liens that, pursuant to applicable

law, were in fact senior in priority to the Pre-Petition Sun Life Liens as of the Petition

Date, except as otherwise provided for in this Order.

5. Release and forever discharge the DIP Lender, Sun Life, and their

respective officers, directors, shareholders, representatives, agents, attorneys, advisors,

employees, insurers, successors, assigns, affiliates, and subsidiaries (collectively, the

"Released Parties"^ from any and all debts, liabilities, expenses, obligations, claims,

counterclaims, charges, actions, damages, rights of action, and causes of action (including

any Chapter 5 causes of action under the Code, and any so called "Lender liability"

claims or defenses), of whatever kind or nature, whether known or unknown, developed

or undeveloped, anticipated or unanticipated, which arose on or prior to the date this

Order unless such claims are finally judicially determined to have resulted from a breach

by such Released Party of its obligations under this Order; and

6. Waive, as of the Petition Date, the right to (a) challenge the existence,

legality, validity, enforceability, or amount of the DIP Lender Pre-Petition Indebtedness,

Pre-Petition DIP Lender Liens, Sun Life Pre-Petition Indebtedness, and the Pre-Petition

Sun Life Liens; (b) assert defenses, counterclaims, recoupment or setoffs with respect to

the DIP Lender Pre-Petition Indebtedness, Pre-Petition DIP Lender Liens, Sun Life Pre-

Petition Indebtedness, and the Pre-Petition Sun Life Liens; and (c) seek affirmative relief

or bring any claims or causes of action against DIP Lender, Sun Life, or any of the other
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Released Parties including, witiiout limitation, any claims or causes of action under Code

§§ 542, 544, 545, 547, 548, 549,550, 551, or 553 (but not Code § 506(c)).

The provisions of this Paragraph DD remain subject to the other provisions of this Order,

including the challenge period set forth in Paragraph 20(b).

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED, subject to the terms and conditions set forth in this

Order. The Objections are DENIED.

2. Authorization to Obtain Post-Petition Financing. The Debtors are hereby

authorized to obtain the Post-Petition Financing, use Cash Collateral, and additionally to borrow

money and seek other financial accommodations from the DIP Lender after the Petition Date

pursuant to the terms and conditions of this Order and the Loan Agreements. The DIP Lender is

authorized to advance funds constituting Post-Petition Financing subject to the terms and

conditions of this Order and the Loan Agreements. The Debtors are authorized to use the

proceeds of any loans ("Loans") made under the Post-Petition Financing, to use Cash Collateral

and other Collateral (as defined below) strictly as provided for and limited in the Budget for

operations of the Debtors' businesses and the administration of these Chapter 11 Cases (all such

Loans and diminution from use of Cash Collateral and other Collateral (as defined below)

collectively shall constitute, the "Post-Petition Indebtedness"), provided, that the proposed Loans

or use of Cash Collateral are consistent with the terms and conditions of the Loan Agreements

and this Order and will only be used to pay when due the expenses set forth in the Budget.

Debtors are further authorized to execute all documents reasonably required by the DIP Lender

(and, to the extent necessary. Sun Life) in connection with Post-Petition Financing and use of

Cash Collateral including, without limitation, any amendments, modification or change in terms

agreements with respect to the same.
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3. Loan Agreement Terms Remain in Full Force and Effect. During the term of this

Order, the terms and conditions of the Loan Agreements shall continue in full force and effect

with respect to the DIP Lender Pre-Petition Indebtedness, Loans and other advances under the

Post-Petition Financing except as otherwise modified in the Interim Order or this Order.

4. Superprioritv Claim. Pursuant to Code § 364(b), the Post-Petition Indebtedness

shall constitute an allowed administrative expense of the Debtors under Code § 503(b)(1). In

accordance with Code § 364(c)(1), the Post-Petition Indebtedness shall constitute claims (the

"Superprioritv Claims"") with priority in paymentover any and all administrative expenses of the

kinds specified or ordered pursuant to Code §§ 503(b) or 507(b) and all administrative expenses

under Code §§ 105, 326, 328, 330, 331, 503(b), 507(a), 507(b), 546, 726, 1113 or 1114, subject

only to the Carve Out to the extent specifically provided for herein. No cost or expense of

administration under the previously referenced Code sections shall be senior to, or pari passu

with, the Superpriority Claims of the DIP Lender arising out of the Post-Petition Indebtedness,

subjectonly to the paymentofthe Carve-Out to the extent specifically provided for herein.

5. DIP Lender Indebtedness Securitv.

a. Senior Liens on Unencumbered Property. Pursuant to Code § 364(c)(2),

the DIP Lender Indebtedness shall be secured by a valid, binding, continuing,

enforceable, fully perfected first priority senior security interest in and lien upon all DIP

Collateral, whether now or existing or hereafter acquired and all proceeds thereof, that,

on or as of the Petition Date, is not subject to a valid, perfected and non-avoidable lien in

favor of a third party including, without limitation new post-petition inventory; provided,

however, that the Avoidance Actions shall only secure the Post-Petition Indebtedness.

With respect to the Avoidance Actions, DIP Lender mayonly turn to such collateral after
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all of its other Collateral has been exhausted; provided, however, that any proceeds from

Avoidance Actions received by the bankruptcy estates shall be segregated and held in

trust by the Debtors (or any successor trustees) until such time as DIP Lender has

exhausted its other Collateral unless otherwise agreed to in writing by the DIP Lender.

b. Junior Liens on Encumbered Propertv. Pursuant to Code § 364(c)(3), the

DIP Lender Indebtedness shall be secured by a valid, binding, continuing, enforceable,

fully perfectedjunior security interest in and lien upon all DIP Collateral, whether now or

existing or hereafter acquired and all proceeds thereof, that, on or as of the Petition Date,

that is subject to a Permitted Lien; provided, however, that to the extent that DIP Lender

Pre-Petition Indebtedness is secured by liens that are senior to the Permitted Liens that

such liens will retain their senior and superior status over the Permitted Liens.

c. Priming Liens on Encumbered Property.

i. Pursuant to Code § 364(d)(1), and with the consent of Sun Life, all

of the Post-Petition Indebtedness and the DIP Lender Pre-Petition Indebtedness

up to $2,250,000 shall be secured by a valid, binding, continuing, enforceable,

fully perfected first priority senior priming security interest in and lien upon all

Primed Collateral whether now or existing or hereafter acquired and all proceeds

thereof. The consent of Sun Life to the priming of the Sun Life Pre-Petition Liens

by the DIP Lender Liens and the Carve-Out (defined below) (i) is limited to the

Post-Petition Financing authorized under the Interim Order and this Order, and

shall not extend to any other post-petition financing or to any modified version or

replacement of the Post-Petition Financing and (ii) does not constitute, and shall

not be construed as constituting, an acknowledgment or stipulation by Sun Life
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that, absent such consent, their interests in the Primed Collateral would be

adequately protected pursuant to the Interim Order or this Order.

ii. DIP Lender shall be secured by a valid, binding, continuing,

enforceable, fully perfected first priority senior priming security interest in and

lien upon the proceeds of DIP Collateral secured by Permitted Liens to die extent

necessary to secure the repayment of any proceeds of the Post-Petition Financing

that are used to satisfy the reasonable and necessary costs and expenses of

preserving such collateral to the extent of any direct benefit to any holder of a

Permitted Lien, including the payment of all ad valorem property taxes with

respect to the collateral. For the purposes of this Paragraph S.c.ii, the same

standards governing what expenses are properly surcharged to a secured creditor's

collateral under 11 U.S.C. § 506(c) shall be used to determine to what extent the

liens securing the Post-Petition Financing shall prime a Permitted Lien with

respect to the preservation of the Permitted Lien Holder's collateral and the

benefit received by such Permitted Lien Holder.

d. Protection of Prioritv. The DIP Lender Liens shall not be (i) subject or

subordinate to (a) any lien or security interest that is avoided and preserved for the

benefit of the Debtors and their bankruptcy estates under Code § 551 or (b) any liens

arising after the Petition Date including, without limitation, any liens or security interests

granted in favor of any federal, state, municipal or other governmental unit, commission,

board or court for any liability of the Debtors or (ii) subordinated to or made pari passu

with any other lien or security interest under Code §§ 363 or 364 or otherwise including,

without limitation, the Adequate Protection Liens.
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6. Authorization to Use of Cash Collateral and Adequate Protection. Immediately

upon entry of this Order, the Debtors are hereby authorized to use Cash Collateral, provided that

the Prepetition Lenders are granted the following adequate protection for any diminution in the

value of the Collateral resulting from (i) the liens and security interests granted by the Post-

Petition Financing, the Interim Order, this Order or otherwise pursuant to Code § 364(d); (ii) the

Debtors' use of Cash Collateral pursuant to Code § 363(c); (iii) the use, sale or lease of the

Collateral (other than Cash Collateral) pursuant to Code §§ 363(b) and (c); and (iv) the

imposition of the automatic stay pursuant to Code § 362(a):

a. Replacement Liens. The Prepetition Lenders are hereby granted a

replacement security interests and liens (the "Replacement Lien"\ in the same type of

assets acquired post-petition by the Debtor that the Prepetition Lenders held a valid

security interest or lien in prior to the Petition Date, but only to the same extent, value,

and priority of their prepetition security interests and liens as of the Petition Date

("Replacement Collateral"): provided, however, that the Replacement Liens shall be

subject and subordinate to the DIP Lender Liens and the Carve-Out.

b. DIP Lender Adequate Protection Payment. In addition to the other

payments required under this Order, Debtors shall pay to DIP Lender regular monthly

payments of $31,000 after the Petition Date.

c. Sun Life Adequate Protection Pavment. Debtors shall pay to Sun Life

regular monthly payments of $74,911.38 after the Petition Date.

d. Other PrePetition Lenders Adequate Protection Pavments. Debtors are

authorized to pay to Wells Fargo Bank, n.a., St. John's Bank, and Jeff Aldrich regular
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montliiy adequate protection payments of $5,000, $41,622.18, and $7,002.02,

respectively, after the Petition Date and pursuant to the Budget.

e. Code S 507(b') Diminution Claim. Prepetition Lenders shall be entitled to a

super priority administrative claim pursuant to Code § 507(b) to the extent that the lender

can demonstrate any actual diminution in value in its pre-petition collateral position

provided, however, such claim will be subordinate and junior to the DIP Lender's Super

Priority Claim for the Post-Petition Financing and the Carve-Out. By reason of Sun Life

having consented to the priming liens set out herein, it shall be presumed that Sun Life

has satisfied the requirements of this paragraph, unless such presumption is rebutted by

another creditor or the Creditors Committee.

f. Right to Seek Additional Adequate Protection. Under the circumstances,

the adequate protection provided herein is reasonable and sufficient to protect the

interests of the Prepetition Lenders; provided, however, that nothing herein contained

shall affect or impair the Prepetition Lenders' right to seek additional adequate protection

of their interests.

7. Perfection of DIP Lender Liens

a. Automatic Perfection. The DIP Lender Liens shall be effective and

perfected upon the date of entry of the Interim Order without necessity for the execution

or recordation of filings of deeds of trust, mortgages, security agreements, control

agreements, pledge agreements, financing statements or similar documents, or the

possession or control by the DIP Lender of, or over, any Collateral.

b. Authorization to File Perfection Documents. The DIP Lender is hereby

authorized, but not required, to file or record financing statements, trademark filings.
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copyriglit filings, deeds of trust, mortgages, notices of lien or similar instruments in any

jurisdiction, or to take possession of or control over, or take any other action (including

taking or releasing any liens or pledges granted by this Order) in order to validate and

perfect the DIP Lender Liens granted to it hereunder. Whether or not the DIP Lender

shall, in its sole discretion, chose to file such financing statements, trademark filings,

copyright filings, deeds of trust, mortgages, notices of lien or similar instruments that

may be otherwise required under federal or state law in any jurisdiction, or take any

action, including taking possession, to validate and perfect such interests and liens, such

liens and security interests shall be deemed valid, perfected, allowed, enforceable, non-

avoidable and not subject to challenge dispute or subordination, as of entry of the Interim

Order.

c. Debtors* Cooperation. The failure of Debtors to execute any

documentation relating to the enforceability, priority or perfection of the DIP Lender

Liens shall in no way affect the validity, perfection or priority of such liens and security

interests. If the DIP Lender, in its sole discretion, elects to file any financing statements,

trademark filings, copyright filings, deeds of trust, mortgages, notices of lien or similar

instruments, or otherwise confirm perfection of the DIP Lender Liens, the Debtors shall

cooperate with and assist in such process, the stay imposed under Code § 362 is hereby

lifted to permit the filing and recording of a certified copy of the Interim Order, this

Order, or any such financing statements, trademark filings, copyright filings, deeds of

trust, mortgages, notice of lien or similar instruments, and all such documents shall be

deemed to have been filed and recorded at the time of and on the entry date of the Interim

Order. Upon the requestof the DIP Lender, without any further consent of any party, the
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Debtors are authorized to take, execute, deliver and file such documents (in each case

without representation and warranty of any kind) to enable the DIP Lender to further

validate, perfect, preserve and enforce the DIP Lender Liens.

d. Filing of the Order. A certified copy of the Interim Order and this Order

may, in the discretion of the DIP Lender, be filed with or recorded in filing or recording

offices in addition to or in lieu of such financing statements, trademark filings, copyright

filings, deeds of trust, mortgages, notice of lien or similar instruments, and all filing

offices are hereby authorized to accept such certified copy of the Interim Order and this

Order for titling and recording.

e. Depository Accounts. The Prepetition Lenders shall share control with the

DIP Lender with respect to each deposit account of the Debtors that was subject to a

deposit account control agreement in favor of a Prepetition Lender as of the Petition

Date, and such deposit account control agreements shall hereafter be additionally

enforceable by the DIP Lender against, and binding upon, each depository institution

party thereto until the DIP Lender Indebtedness is paid in fiill and the Loan Documents

shall have been terminated, after which such deposit account control agreements shall

again be solely enforceable by the Pre-Petition Lenders that are a party thereto.

f. Subsequent Liens. If, in the course of these Chapter 11 Cases, and

contrary to the provisions in paragraphs 5-7, the Court grants liens or security interests to

others pursuant to Code § 364(d) or any other provision of the Code, which liens or

security interestsare senior or equal to the liens or security interestsof the DIP Lender in

the Collateral (collectively, "Subsequent Liens"), then any proceeds of loans or

extensions ofcredit secured by such Subsequent Liens shall be applied first to payment of
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the DIP Lender Pre-Petition Indebtedness and then to the Post-Petition Indebtedness as

set forth in Paragraph 10. DIP Lender shall retain all liens and security interests held by

it on the Collateral until the DIP Lender Indebtedness is paid in full.

8. Budget.

a. Initial and Proposed Budgets. Attached hereto as Exhibit B is a budget for

the period from July 27, 2015 through and including August 30, 2015 (the "Initial DIP

Budget"), which has been consented to by the DIP Lender and Sun Life. Debtors shall

file a (i) proposed budget for the period of August 31, 2015 through January 3, 2016, by

August 1, 2015; (ii) a proposed budget for the period of January 4, 2016 through April 3,

2016 by December 1, 2015; and (iii) if the term is otherwise extended pursuant to

Paragraph ll.b, a proposed budget for the period of April 4, 2016 through July 3, 2016

by March 1, 2016 (collectively, the "Proposed Budgets"). Prior to filing any Proposed

Budget, Debtor shall discuss the same with DIP Lender and Sun Life and shall use best

efforts to achieve a consensual budget. Parties in interest will have seven (7) days from

the date the Proposed Budgets are filed to object to the Proposed Budgets. If no timely

objections are received, then the Proposed Budget will become the final budget for the

time period for which it covers (the "Final Budget", together with the Initial DIP Budget,

the "Budget"). To the extent that an objection is raised, then the Debtors shall

immediately arrange a hearing with the Court prior to the end of the period for which

there is a Budget in place.

b. Authorization to Pav Budgeted Expenses. The Budget reflects, on a line

item basis, anticipated cash receipts and expenditures on a weekly basis and includes all

necessary and required expenses which Debtors expect to incur during each week of the
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Budget. Without prior approval of the Court or the express written consent of DIP Lender

and Sun Life, Debtors shall pay the reasonable amounts which are actual, necessary

expenses in the operation of its business not to exceed one hundred and ten percent

(110%) of the amount stated on any single Budget line item; provided, however, that in

no event shall the total amount expended authorized by this Order exceed one hundred

and five (105%) of the total amount of expenses stated in the Budget for any given week

without prior approval of the Court or the express written consent of DIP Lender and Sun

Life; further provided that in no event should Cash Collateral be used to pay pre-petition

claims or obligations, other secured claims or obligations to insiders, unless specifically

authorized by separate order from this Court and to the extent such payment does not

exceed the parameters of the Budget.

9. Carve-Out. Any provision of the Interim Order, this Order, or the Loan

Agreements to the contrary notwithstanding, the DIP Liens and Superpriority Claims granted to

the DIP Lender pursuant to the Loan Agreements, the Interim Order, and this Order shall be

subject and subordinate to a carve out (the "CarwOut") for:

a. UST and Court Fees. Amounts payable to the United States Trustee

pursuant to 28 U.S.C. § 1930(a) and any fees payable to the Clerk of the Bankruptcy

Court;

b. Chapter 7 Trustee. $10,000 in the aggregate for all these cases for the

payment of fees and expenses of a trustee in the event of a conversion of these cases to

cases under Chapter 7 of the Bankruptcy Code;

c. Professional Fees and Expenses. The payment pursuant to Orders of the

Court, in form and substance reasonably satisfactory to DIP Lender and Sun Life, of
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allowed unpaid professional fees, costs and expenses of the retained attorneys by the

Debtors or the Committee (the "Professional Fees and Expenses"! only to the extent that

such Professional Fees and Expenses:

i. were incurred or accrued prior to the earlier of (a) the Termination

Date or the expiration of the Initial Term, or, if applicable, the Extended Term, or

(b) receipt by the Debtors post-petition of notice of an Event of Default;

ii. are in accordance with the Budget; and

iii. do not exceed an amount equal to (A) $300,000 (in the aggregate)

for Debtors' counsel and (B) $150,000 (in the aggregate) for Committee's

Counsel (plus an additional $50,000 (in the aggregate) for Committee's Counsel if

the Initial Term is extended as set forth in Paragraph 1l.b). The amounts provided

for in this Paragraph 9.c.iii shall be reduced by (A) any unapplied prepetition

retainers with respect to each retained professional, (B) the amounts already paid

to such professionals in the Chapter 11 Cases, and (C) subject to Paragraph 9(f),

any unencumbered funds in the Debtors' estates and the proceeds of any

unencumbered property of the Debtors' estates (collectively, the "Unencumbered

Property") generally available to pay such Professional Fees and Expenses.

d. Avoidance Actions Carve-Out. To the extent that the Professional Fees

and Expenses exceed the amounts set forth in Paragraph 9.c.iii, an additional carve-out of

$300,000 (in the aggregate) from the proceeds of the Avoidance Actions shall be

available for the payment of the Professional Fees and Expenses, only to the extent that

such Professional Fees and Expenses:
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i. were incurred or accrued prior to the earlier of (a) the Termination

Date or the expiration of the Initial Term, or, if applicable, the Extended Term, or

(b) receipt by the Debtors post-petition of notice ofan Event of Default; and

ii. are in accordance with the Budget.

e. Conversion and Reservation of Rights. In no event shall any retainers or

the Carve-Out be used to pay any fees or expenses arising after the conversion of this

Chapter 11 Case to a case under Chapter 7 of the Bankruptcy Code, except as provided

for in Paragraph 9.b. Nothing herein shall be construed as consent to the allowance of

any fees and expenses of a retained professional, or shall affect any party's rights to

object to the allowance and payment of such fees and expense, all of such rights being

expressly preserved.

f. No Contest Clause. Notwithstanding anything herein to the contrary, no

portion of the Post-Petition Financing or the Carve-Out shall be used or available to pay

Professional Fees and Expenses incurredby any party in connectionwith the assertion or

joinder in any claim, counterclaim, action, proceeding, application, motion, objection,

defense or other contested matter or adversary proceeding seeking the entry of any order,

judgment, or determination (i) challenging the amount, extent, validity, perfection,

priorityor enforceability of the DIP LenderLiens, Superpriority Claimsgranted herein to

DIP Lender, the DIP Lender Indebtedness, the Pre-Petition Sun Life Liens, and the Sun

Life Pre-Petition Indebtedness; (ii) invalidating, setting aside, avoiding, subordinating, or

otherwise, affecting the DIP Lender's and Sun Life's claims and interests in the Debtors'

cases; (iii) preventing, hindering or delaying the DIP Lender Lender's assertion or

enforcement of the DIP Lender Lien Liens or realization upon any Collateral; (iv)
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preventing, hindering or delaying Sun Life's assertion or enforcement of the Pre-Petition

Sun Life Liens or realization upon any Sun Life Pre-Petition Collateral; (v) approving

either (A) the sale or otherdisposition of any Collateral which is not permitted underthe

Loan Agreements, or (B) the incurrence of any indebtedness which is notpermitted under

the Loan Agreements or under the Budget, in each case, to the extent the DIP Lenders

have not provided their express written consent; or (vi) asserting any other claims or

causes of action against DIP Lender; provided, however, that counsel for the Creditors'

Committee may use up to $25,000 of the budgeted Post-Petition Financing and Carve-

Out (set out in Paragraph 9.c.iii above) to investigate, but not challenge, the amount,

validity, perfection, priority, extent or enforceability of the DIP Lender Pre-Petition

Indebtedness, DIP Lender Pre-Petition Liens, Pre-Petition Sun Life Liens, and the Sun

Life Pre-Petition Indebtedness. Further, notwithstanding any limits on the use of Cash

Collateral, Post-Petition Financing, or the Carve-Outthe Unencumbered Property may be

used to challenge the DIP Lender Pre-Petition Indebtedness, DIP Lender Pre-Petition

Liens, Pre-Petition Sun Life Liens, and the Sun Life Pre-Petition Indebtedness and the

attorneys' fees, expenses, and other costs of such challenge shall be paid out of the

Unencumbered Property before such funds are generally available to pay or reduce the

Professional Fees and Expenses which are a Carve-Out of Cash Collateral pursuant to

this Order.

g. For the avoidance of doubt, assuming that no Event of Default has been

declared, the Initial Term (or, if applicable, the Extended Term) has not expired, or the

Termination Date has not occurred, and subject to the No Contest Clause in Paragraph

9.f, Professional Fees and Expenses may be paid pursuant to the Budget and out of cash
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flow of the Debtors' operations even if such Professional Fees and Expenses exceed the

amounts set forth in Paragraph 9.c and 9.d.

10. Application of Payments, Proceeds or payments received by the DIP Lender, or

any advances or reserves contemplated herein, shall be applied by the DIP Lenderas follows:

a. First, to the payment of DIP Lender Pre-Petition Indebtedness;

b. Second, to the paymentof Post-Petition Indebtedness including all accrued

and accruing interest, costs and expenses, including reasonable attorneys' fees; and

c. Third, to the payment of the Post-Petition Indebtedness consisting of

principal.

11. Term.

a. Initial Term. The agreement by the DIP Lender to make any Post-Petition

Financing available to the Debtors under the Loan Agreements and to allow the use of

Cash Collateral and the Collateral shall continue until and shall include April 3, 2016 or

such earlier date as all DIP Lender Indebtedness is paid in full, unless (a) terminated prior

to this date upon the occurrence of the Termination Date or (b) otherwise pursuant to the

terms of the Loan Agreements or this Order (the "Initial Term"). Duringthe Initial Term,

Debtors are required to use commercially reasonable efforts to secure refinancing of the

DIP Lender Indebtedness and the Sun Life Pre-Petition Indebtedness and to pursue

potential sale opportunities with respect to its assets and/or businesses. Debtors shall

provide a report to DIP Lender and Sun Life on the SO'*' day ofeach month detailing its

efforts to secure refinancing or sale opportunities.

b. Milestones and Extended Term. Attached as Exhibit C is a list of several

performance milestones. The performance milestones must be demonstrated to the
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satisfaction of DIP Lender and Sun Life and verified by an independent third party

agreeable to both DIP Lenderand Sun Life (if either or both so chose). If Debtors fail to

meet the six (6) month performance milestone as set forth in Exhibit C, then Debtors are

required to immediately initiate a sale process of their businesses and assets to conclude

by the end of the Initial Term. If Debtors accomplish their six (6) month performance

milestone, then the Initial Term is automatically extended until July 3, 2016 (the

"Extended Term""): provided, however, if Debtors fail to meet the nine (9) month

performance milestone as set forth in Exhibit C, then Debtors are required to immediately

initiate a sale process of their businesses and assets to conclude by the end of the

Extended Term. During the Extended Term, Debtors must continue to pursue sale

opportunities and must pursue exit finance or refinance options on a commercially

reasonable best efforts basis, and report to DIP Lender and Sun Life on a bi-weekly basis

regarding the progress of such efforts.

12. Termination of Post-Petition Financing and Use of Cash Collateral. If a Default

or an Event of Default as defined in the Loan Agreements, or in this Order (other than those

Defaults or Events of Default excepted in Paragraph 13 of this Order) occurs, the DIP Lender

shall have the right to immediately suspend funding under the Post-Petition Financing after the

DIP Lender provides four (4) business days (the ''Notice Period") prior written notice to the

Debtors ("Default Notice"! and the DIP Lender may terminate the Post-Petition Financing (the

date of any such termination, the "Termination Date") and declare the Loans to be immediately

due and payable. Moreover, the automatic stay pursuant to Code § 362(a) shall be deemed lifted

and modified, without further order of this Court, to permit the DIP Lender to exercise any and

all of its rights and remedies under the Loan Agreements and this Order and to permit Sun Life
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to exercise any and all of its rights and remedies under the Sun Life Pre-Petition Loan

Agreements; provided, however, that the obligations and rights of the DIP Lender and the

Debtors with respect to ail transactions which have occurred prior to the Termination Date shall

remain unimpaired and unaffected by any such termination and shall survive such termination;

and provided, further, that upon such termination, the DIP Lender shall be deemed to have

retained all of its rights and remedies including, without limitation, as provided in the Loan

Agreements and under the Code and Rules. The Debtors' right to use Cash Collateral shall

terminate automatically on the Termination Date; provided, however, that subsequent to the

issuance of the Default Notice the Debtors or the Committee may seek entry of an Order after

notice and hearing allowing use of Cash Collateral and prohibiting the DIP Lender from taking

the actions contemplated in this paragraph. Further, this Order is without prejudice to (a) DIP

Lender or Sun Life seeking the early termination of the Post-Petition Financing and Debtor's

use of Cash Collateral prior to the expiration of the Term for cause, including lack of adequate

protection or (b) Debtors and Committee opposing such early termination.

13. Events of Default. An Event of Default under this Order shall include:

a. The entry of an order dismissing any of these Chapter 11 Cases or

converting any of these Chapter 11 Cases to Chapter 7 cases;

b. The entry of an order appointing a Chapter 11 trustee in any of these

Chapter 11 Cases;

c. The entry of an order granting any other claim a lien equal or superior to

the claims and liens granted to the DIP Lender (except pursuant to an Order under Code §

506(c));

28 WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 29 of 44

d. The entry of an order staying, reversing, vacating or otherwise modifying

the Post-Petition Financing under the Interim Order or this Order without the DIP

Lender's prior written consent;

e. The entry of an order in any of these Chapter 11 Cases appointing an

examiner having enlarged powers beyond those set forth under Code § 1106(a)(3) and

(4);

f. An Event of Default or Default under the Loan Agreements (except those

defaults under the DIP Lender Pre-Petition Loan Agreements that existed as of the

Petition Date or arose on account of the Debtors' bankruptcy filings);

g. Any post-petition material representation or material warranty by the

Debtors that is incorrect or misleading in any material respect when made;

h. There shall occur a material adverse disruption or change in the operation

of the Debtors' business and assets or a change of control shall occur other than: (i) with

the DIP Lender's consent; or (ii) pursuant to a plan of reorganization or liquidation in

which the DIP Lender Indebtedness is repaid in full, on the effective date of such plan

unless otherwise consented by the DIP Lender in its sole discretion;

i. The entry of any order granting any relief from the automatic stay so as to

allow a third party to proceed against any material asset or assets of the Debtors, other

than relating to assets subject to Permitted Liens which if granted will not materially or

adversely affect current operations;

j. The commencement of any actions adverse to the DIP Lender or its rights

and remedies under this Order or any other Bankruptcy Court order;
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k. The entry of an order confirming a plan of reorganization in these Chapter

11 Cases unless such order provides for payment in full in cash of all DIP Lender

Indebtedness on or before the effective date of the plan of reorganization (which must be

no more than 30 days after the a confirmation order) that is the subject of such order,

unless otherwise consented by the DIP Lender in its sole discretion;

I. The entry of an order confirming a plan of reorganization in these Chapter

11 Cases unless such order provides for payment in full in cash of all Sun Life Pre-

Petition Indebtedness on or before the effective date of the plan of reorganization (which

must be no more than 30 days after the a confirmation order) that is the subject of such

order, unless otherwise consented by Sun Life in its sole discretion;

m. The failure to pay in full the DIP Lender Indebtedness by the last day of

the Initial Term or the Extended Term to the extent the Initial Term is extended pursuant

to Paragraph 11.b;

n. The expenditures of the Debtors exceed the allowed variances as set forth

in Paragraph 8 herein;

o. Entry of an order granting, or there shall arise, a claim that is equal or

senior to the superpriority claims of the DIP Lender;

p. The cessation of day-to-day operations of Debtors;

q. Any loss of accreditation or licensing of Debtors that would materially

impede or impair the Debtors' ability to operate as a going concern;

r. The commencement of any actions adverse to the DIP Lender or its rights

and remedies under this Order, or any other Bankruptcy Court order;
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s. Any material provision of this Order for any reason ceases to be

enforceable, valid, or bindingupon the Debtors, or any party so asserts in writing;

t. Debtors' failure to use commercially reasonable efforts to pursue sale and

refinancing opportunities during the Initial Term; and

u. Debtors' failure to use commercially reasonable best efforts to pursue sale

and refinancingopportunities during the ExtendedTerm.

The term "Default" herein means the occurrence of any event which except for the passage of

time or the giving of notice or both wouldconstitute an Eventof Default (as defined in the Loan

Agreements or in this Order (other than those Defaults or Events of Default excepted in part (f)

of this paragraph)).

14. Remedies UponDefault. Uponthe occurrence of a Defaultor an Event of Default

and after the Notice Period has expired and no applicable Court Order has been entered, the DIP

Lender and/or Sun Life may exercise its rights and remedies and take all or any of the following

actions without further modification of the automatic stay pursuant to Code § 362 which is

hereby deemed modified and vacated to the extent necessary to permit such exercise of rights

and remedies and the taking of such actions and without further order of or application to this

Court: (a) suspend all Post-Petition Financing and Loans to the Debtors, andenjoin andprohibit

the Debtors from using Cash Collateral to the extent that such Default or Event of Default would

permit such reliefunder the Loan Agreements, as amended hereby; (b) suspend amounts in any

accounts maintained with the DIP Lender, or otherwise enforce rights against all or part of any

Collateral in the possession of the DIP Lender to theextent thatsuch Default or Event of Default

would permit such relief under the Loan Agreements (as amended in this Order with additional

notice periods and otherwise); and/or (c) subject to the provisions of Paragraph 12 above, take
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any other action or exercise any other right or remedy of the DIP Lender under the Loan

Agreements, this Order, or by operation of law. Upon the Debtors' receipt of a Default Notice,

the Debtors shall immediately cease making any disbursements pursuant to the Budget or

otherwise, subject to further order of the Court after notice and a hearing. No failure or delay by

DIP Lender in exercising any right or remedy under this Order or any Loan Documents shall

constitute a waiver of, or course of dealing or performance with respect to, that right or remedy.

No failure or delay by DIP Lender in demanding strict performance by any of the Debtors of any

covenant or other provision of this Order shall preclude DIP Lender from subsequently

demanding such strict performance. No single or partial exercise or pursuit of a right or remedy

under this Order or any Loan Documents shall preclude DIP Lender from further exercising or

pursuing that right or remedy.

15. Reimbursement of DIP Lender's Costs and Fees. Without further application to

or order of this Court, and in consideration of other accommodations provided by the DIP Lender

and Sun Life, the Debtors shall reimburse the DIP Lender and Sun Life for all reasonable out of

pocket filing and recording fees, reasonable professional fees, and costs and expenses and

internal audit fees and expenses incurred by the DIP Lender and Sun Life: (a) in the preparation

and implementation of the Interim Order, this Order, and the various Loans and other Post-

Petition Financing; (b) in the representation of the DIP Lender or Sun Life in this proceeding;

and (c) as otherwise provided in the Loan Agreements. For the avoidance of doubt, the DIP

Lender's Costs and Fees contemplated by this paragraph are part of the Post-Petition

Indebtedness and will be paid as part of such claim. Likewise, Sun Life's Costs and Fees

contemplated by this paragraph are part of the Sun Life Pre-Petition Indebtedness and will be
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paid as part of such claim. Additionally, nothing herein shall prejudice a party's right to object

to the reasonablenessof the fees and expenses provided for by this paragraph.

16. Good Faith Protections. Having been found to be extending credit and making

Loans to the Debtors in good faith, the DIP Lender and Sun Life shall be entitled to the full

protection of Code § 364(e) with respect to the Post-Petition Financing and the DIP Liens

created or authorized by the Interim Orderand this Order in the eventthat the Interim Order, this

Order, or any authorization contained herein is stayed, vacated, reversed or modified on appeal.

Any stay, modification, reversal or vacation of this Order shall not affect the validity of any

obligation of the Debtors to the DIP Lender incurred pursuant to this Order. Notwithstanding

any such stay, modification, reversal or vacation, all Loans made pursuant to this Order, all use

of Cash Collateral and all other Post-Petition Financing incurred by the Debtors pursuant hereto

or the Loan Agreements prior to the effective date of any such stay, modification, reversal or

vacation, shall be governed in all respects by the provisions hereofand the DIP Lender shall be

entitled to all the rights, privileges and benefits of this Order including, without limitation, the

DIP Lender Liens, and Superpriority Claimsgranted herein.

17. Control Disclaimer. The transactions contemplated by the Post-Petition

Financing arenot intended to provide the DIP Lender or Sun Life with sufficient control over the

Debtors so as to subject the DIP Lender or Sun Life to any liability in connection with the

management of the Debtors' business or any of the Debtors' properties. By providing the Post-

Petition Financing or taking any actions pursuant to this Order, the DIP Lender and Sun Life

shall not: (a) be deemed to be incontrol of the operations or liquidation of the Debtors; or (b) be

deemed to be acting as a "responsible person" or "owner or operator" with respect to the

operation, management or liquidation of the Debtors.
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18. Continuing Effect of Order. The provisions of this Order and any actions taken

pursuant hereto shall survive entryof any order including, without limitation, (a) confirming any

plan of reorganization in any of these Chapter 11 Cases (and the Post-Petition Financing shall

not be discharged by the entry of any such order or pursuant to Code § 1141(d)(4), the Debtors

having hereby waived such discharge); (b) converting any of these Chapter 11 Cases to Chapter

7 cases; or (c) dismissing any of these Chapter 11 Cases, and the terms and provisions of this

Order as well as the Superpriority Claims, and DIP Lender Liens granted pursuant to this Order

and Loan Agreements shall continue in full force and effect notwithstanding the entry of such

order, and such Superpriority Claims, and DIP Lender Liens shall maintain their priority as

provided by this Order until all DIP Lender Indebtedness is indefeasibly paid in full and

discharged.

19. Additional Requirements. The DIP Lender's obligations under this Order are

conditional upon and subject to: (a) a reaffirmation by the Commercial Guarantors in form and

text satisfactory to DIP Lender of their respective Commercial Guaranties of any and all

indebtedness of the Debtors to the DIP Lender (which have been delivered to DIP Lender); (b)

the payment of $50,000 to DIP Lender ("DIP Fee") (which has been advanced as part of, and

included in, the Post-Petition Financing pursuant to the terms of the Interim Order); and (c)

delivery to the DIP Lender of evidence satisfactory to the DIP Lender that the Collateral is

insured for the full replacement value thereof and the DIP Lender is named as loss payee and/or

as additional insured on all insurance policies upon request of the DIP Lender. The DIP Lender

may, at its sole discretion, retain additional third party consultants selected by the DIP Lender to

review matters pertaining to the business and properties of the Debtors, each at the Debtors' sole

reasonable expense (collectively, the '*DIP Lender's Consultants"! The Debtors will permit the
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DIP Lender's Consultants to examine the respective corporate, financial and operating records,

and, at the Debtors' sole reasonable expense, make copies thereof, inspect the assets, properties,

operations and affairs of the Debtors, visit any or all of the offices of the Debtors to discuss such

matters with their officers, independent auditors, accountants or consultants (and the Debtors

hereby authorize such independent auditors, accountants and consultant to discuss such matters

with the DIP Lender's Consultants), and the Debtors will cooperate with the DIP Lender's

Consultants in all respects; provided however that the Debtors reserve their right to claim that

any such documents are protected under attorney client privilege to the extent permitted under

applicable law.

20. Stipulations. Releases and Waivers.

a. Upon entry of the Order, the Debtors' stipulations, releases and waivers

contemplated in Paragraph DD of the findings of fact and conclusions of law shall be

deemed binding upon the Debtors, their bankruptcy estates, and all other parties,

including, without limitation, subsequent trustees, subject to Paragraph 20.b of this

Order; provided, however, the Debtors' stipulations, releases and waivers above were

deemed binding upon the Debtors (not the Debtors' bankruptcy estates) immediately

upon entry of the Interim Order and are not subject to Paragraph 20.b. Further, as set

forth in the Interim Order and reaffirmed by this Order, the guaranty obligations being

granted in connection with the Post-Petition Financing are hereby deemed to be

supported by good and valuable consideration,

b. The findings, stipulations, releases and waivers contained above shall be

binding upon Debtors' bankruptcy estates and all parties in interest including, without

limitation, any statutory committees appointed in these Chapter 11 Cases, unless a party
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in interest (other than the Debtors) has properly filed an adversary proceeding or

commenced a contested matter (subject to the limitations set forth in Paragraph 9.f.)

challenging the amount, validity, enforceability, perfection or priority of the DIP Lender

Pre-Petition Indebtedness or the DIP Lender's Pre-Petition Liens, and/or the Sun Life

Pre-Petition Indebtedness or Sun Life Pre-Petition Liens, or otherwise asserting any

claims or causes of action against the DIP Lender and Sun Life relating to the DIP Lender

Pre-Petition Indebtedness and the Sun Life Pre-Petition Indebtedness on behalf of the

Debtors' estates, no later than October 12, 2015 (the "Challenge Deadline"), and the

Court subsequently enters a judgment in favor of the plaintiff in any such timely and

properly filed adversary proceeding or contested matter. If no such adversary proceeding

or contested matter is properly commenced as of the Challenge Deadline, then the

findings, stipulations, releases and waiverscontained above shall be bindingand the DIP

Lender Pre-Petition Indebtedness and Sun Life Pre-Petition Indebtedness shall constitute

an allowed fully secured claims, not subject to subordination and otherwise unavoidable.

c. Subject only to the rights of set forth in paragraph 20(b), for all purposes

in these Chapter 11 Cases and any subsequent Chapter 7 cases, the DIP Lender's liens on

the DIP Lender Pre-Petition Collateral and Sun Life's liens on the Sun Life Pre-Petition

Collateral shall be deemed legal, valid, binding, perfected, not subject to defense,

counterclaim, offset of any kind, subordination and otherwise unavoidable, and the DIP

Lender, the DIP Lender Pre-Petition Indebtedness and the DIP Lender's liens on the DIP

Lender Pre-Petition Collateral shall not be subject to any other or further challenge by

any party in interest seeking to exercise the rights of the Debtors' estates including,

without limitation, any successor thereto. If any such adversary proceeding or contested
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matter is properlycommenced as of the Challenge Deadline, the findings contained in the

recital paragraphs of this Order shall nonetheless remain binding on all parties in interest

except to the extent that such findings were expressly and timely challenged in such

adversary proceeding or contested matter and the Court subsequently enters a judgment

in favor of the plaintiff in any such timely and properly filed adversary proceeding or

contested matter.

d. Iowa Department of Revenue. This Order does not preclude the Iowa

Department of Revenue ("IDR") from attempting to establish that funds held by the

Debtor or any secured creditor are held in trust and are not part of the bankruptcy estate,

and shall not preclude the IDR from seeking additional relief with respect to such claims.

Nothing in this paragraph, however, shall preclude the Debtor or any secured creditor

from challenging any such assertions or contending that such funds are not held in trust

for the IDR. Furthermore, the security interests granted by this Order shall not attach to

any funds that the Court, after notice and hearing, determines are held in trust for the

IDR. Nothing herein contained shall affect or impair the IDR's right to seek adequate

protection of its interests.

e. Kansas Turnpike Authoritv. Kansas Turnpike Authority ("KTA") asserts

that it has some interest in or lien on $250,000 in performance guaranty deposits made by

one or more of the Debtors prior to the Petition Date, which are currently held by KTA

(the "KTA Deposits"). KTA further asserts a right of offset with respect to the KTA

Deposits. The Debtors dispute KTA's assertions and reserve the right to challenge any

rights KTA may have with respect to the KTA Deposits. So that there is no

misunderstanding, under the terms of this Order, if this Court or another court of proper
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jurisdiction were to determine that KTA has a valid, perfected, and enforceable pre-

petition interest in or lien on the KTA Deposits that is senior to the DIP Lender's liens

securing the DIP Lender Pre-Petition Indebtedness, then the DIP Liens shall be deemed

to be junior to the KTA interest in or lien on the KTA Deposits, subject to whatever

rights KTA may have with respect to the KTA Deposits. However, if this Court or

another court of proper jurisdiction were determine that KTA has no valid interest in or

lien on the KTA Deposits (or the DIP Lender's liens securing the DIP Lender Pre-

Petition Indebtedness are determined to be senior), the DIP Lender shall be deemed to

have a first priority lien on the KTA Deposits. Nothing contained herein shall be deemed

to be a waiver or modification of any rights the Debtors or the DIP Lender may have to

challenge KTA's claimed interest in or lien on the KTA Deposits. Moreover, nothing

contained herein shall be deemed to be a waiver or modification of any claim, defense,

counterclaim, right of setoff or other cause of action the Debtors may have against KTA

with respect to the KTA Deposits, the Contracts (as defined in the KTA Objection (doc.

no. 124)), or any and all claims, defenses, counterclaims, rights of setoff or other causes

of action arising out of or related to the KTA Deposits or the Contracts. All such rights

are expressly reserved.

21. DIP Lender's Rights Not Preiudiced. Except as expressly provided herein, this

Order shall be without prejudice to any and all rights, remedies, claims and causes of action

which the DIP Lender may have against the Debtors or any third parties, and without prejudice

to the right of the DIP Lenderto seek relief from the automatic stay in effect pursuant to Code §

362, or any other relief in these Chapter 11 Cases, and the right of the Debtors or the Committee

to oppose any such reliefby contesting the existence of a Default or an Event of Default and as
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otherwise consistent with the terms of this Order, subject to Paragraphs 12 and 14 hereof. In no

event shall DIP Lender be subject to the equitable doctrine of "marshaling" or any other similar

doctrine with respect to any Collateral.

22. Authorization to Perform Additional Acts. The Debtors are authorized to perform

all acts, and execute and comply with the terms of such other documents, instruments and

agreements in addition to the Loan Agreements, as the DIP Lender may reasonably require, as

evidence of and for the protection of the Post-Petition Financing, or which otherwise may be

deemed reasonably necessary by the DIP Lender to effectuate the terms and conditions of this

Order and the Loan Agreements.

23. Waivers. In order to be effective any waiver by DIP Lender of the provisions of

this Order or consent required under this Order must be in writing, which includes electronic

mail.

24. Financial Reporting and Inspection of Collateral. Debtors shall provide a weekly

report on actual revenue and expenses no later than Wednesday at 5:00 p.m. central time for the

week preceding the week in which the report is made. Such report shall be in a form as mutually

agreed to by Debtors and DIP Lender. Further, Debtors shall provide DIP Lender their

consolidated balance sheet and profit and loss statements no later than the 30th day of the month

for the month proceeding the month in which the report is made. Additionally, DIP Lender and

Sun Life shall have the right to examine all of Debtors' books and records and the Collateral,

including bank records relating to prepetition and post-petition time periods, upon three (3)

business days advance notice, during normal business hours.

25. Successors and Assigns. The provisions of this Order shall be binding upon and

inure to the benefit of DIP Lender, Sun Life, the Debtors, and their respective successors and
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assigns (including, without limitation, any Chapter 11 or Chapter 7 trustee, examiner, or other

fiduciary hereafterappointed for the Debtorsor with respectto any of the Debtors' property).

26. Conflicts. To the extent there exists any conflict between the Loan Agreements,

and the terms of this Order, this Order shall govern to the extent of the conflict.

IT IS SO ORDERED.

Dated: July 29,2015.

/s/Arthur B. Federman

UNITED STATES BANKRUPTCY JUDGE
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STIPULATED AND AGREED:

STINSON LEONARD STREET LLP

By: /s/ Paul M. Hoffman
Paul M. Hoffmann MO # 31922

Patrick R. Turner NE # 23461 {pro hac pending)
Nicholas J. Zluticky MO # 61203
1201 Walnut, Suite 2900
Kansas City, MO 64106
Telephone: (816)842-8600
Facsimile: (816)691-3495
paul.hoffmann@stinsonleonard.com
patrick.tumer@stinsonleonard.com
nicholas.zluticky@stinsonIeonard.com
COLHSfSEL FOR THE DEBTORS

SPENCER FANE BRITT & BROWNE LLP

By:_ fsf Eric L. Johnson
Scott J. Goldstein, Esq. MO # 28698
Eric L. Johnson, Esq. MO #53131)
1000 Walnut Street

Kansas City, Missouri 64106
Telephone: (816)478-8100
Facsimile: (816)471-6467
sgoldstein@spencerfane.com
ejohnson@spencerfane.com
ATTORNEYS FOR UMB BANK, N.A.

DUANE MORRIS LLP

Bv: /s/ William C. Heuer

William C. Heuer

1540 Broadway
New York, NY 10036-4086
Telephone: (212) 692 1070
Facsimile: (212)208 4521
wheuer@duanemorris.com
ATTORNEYS FOR SUN LIFE ASSURANCE COMPANY OF CANADA

41 WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 42 of 44

EXHIBIT A - Primed Collateral

1. 11919 Fort St., Omaha, NE, legally described in the DIP Loan Documents;

2. 611 East Broadway, Council Bluffs, lA, legally described in the DIP Loan Documents;

3. 503 9^^* Avenue, Council Bluffs, IA, legally described in the DIP Loan Documents; and

4. 1200 Locust, Glenwood, IA, legally described in the DIP Loan Documents.
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EXHIBIT B -Initial Budget
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EXHIBIT C - Performance Milestones

Performance Milestone Date

$800,000 EBITDA Six Month Milestone (January 4,2016)

$925,000 EBITDA, Debtors continue to
demonstrate performance at such a level such
that 2016 EBITDA would exceed $1.5 million,
or any amount otherwise agreed to by DIP
Lender and Sun Life in writing.

Nine Month Milestone (April 4,2016)
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GasMart Inc and Related Entities

Revised Interim DIP Budget - August

Week Ending 8/2/2015 8/9/2015 8/16/2015 8/23/2015

Projected Projected Projected Projected

Weekl Week 2 Week 3 Week 4

Befiinninc Cash 209,384 173,817 . 168,686 M 163,090

Ooeratine Cash Flow

GM Store Deposits $ 350,000 $ 350,000 $ 385,000 $ 400,000

AR Store Deposits $ 210,000 $ 210,000 $ 231,000 $ 250,000

Phillips 66 Credit Card Processing $ - $ $ - $ -

Fee Op Management Fee $ 62,750 $ 62,750 $ 62,750 $ 62,750

Citgo Credit Card Processing $ 385,000 $ 420,000 $ 480,000 $ 480,000

Accounts Receivable $ 20,000 $ 20,000 $ 25,000 $ 20,000

Supplier Rebates $ 10,000 $ 15,000 $ 40,000 $ 25,000

Other Income(Rent,Coupons,Rebates) $ 10,000 $ 25,000 $ 25,000 $ 25,000

Total Sources of Cash $r 1,047»750 l,102i750 $: l,248i750 $ 1^262,750

ODeratins uses of cash

Fuel $ 350,000 $ 350,000 $ 400,000 $ 400,000

Store Inventory 352,000 315,000 315,000 315,000

Payroll 265,000 - 265,000 -

Store Other Operating 110,000 110,000 110,000 110,000

Taxes - 25,000 31,000 25,000

Leases 72,971 - - -

Overhead 100,000 100,000 100,000 100,000

Fran Transport Operating Costs 20,186 20,186 20,186 20,186

G&G Operating Costs 13,160 13,160 13,160 13,160

Total Operating Cash Disbursements $ U83^17 $ 933,346 $ 1,254,346 983,346

Total Operating Cash Flow (235^67) :$K: i6?;404 $: (5,596) $ 279,404

Debt Service and Restructurins Costs

Gasmart USA Adequate Protection $ - $ 110,911 $ $

Aving Rice Adequate Protection - 48,624 - -

DIP Drawdown (200,000) (200,000) - -

DIP Fee - - -

Debtors' Counsel Fees 160,000 - -

Special Counsel Fees 25,000 - -

Committee Counsel Fees 20,000 - -

Other Professional Fees 10,000 - -

Holiday Weekend Loss - - -

Total Debt Service and Restructuring Costs $;

f

1

$ -v •174335-

Net Cash Flow $ (35,567) $ (5,131) $ (5,596) $ 279,404

Ending Cash ^ S 173,817 :$• 168,686 163,090 $: 442,494

Exhibit B



Case 15-41915-abfll Doc 181-1 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Exhibit -Revised Interim DIP Budget-August 2015 Page 2 of 2

8/30/2015

Projected

Weeks

$ i 442,494

$ 400,000

$ 250,000

$ 62,750

$ 562,500

20,000

$ 25,000

$ 15,000

$ 1^35^50

$ 450,000

565,000

195,000

110,000

135,000

100,000

20,186

13,160

$ 1,588,346

(253,096)

$-

$ (253,096)

189^398
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PROMISSORY NOTE
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References in the boxes above are for Lender's uso only and do not nmlt (ha appilcabilityof this document to any particular loan or item.
Any item above containing has been omittad due to text length Hmitabons.

Borrower: Gss-Mart usa, inc
10777 BarfcleyStreet, Suite 200
Overtand Park, KS 66211-1162

Lender: umb bank, n.a.
COMMERCIAL LOAN DEPARTMENT
1010 GRAND BOULEVARD
KANSAS CITY, MO 64108
(816) 860-7000

Principal Amount: $7,800,000.00 Date of Note: January 14, 2014
PROMISE TO PAY. Gu-Mart USA, Ina (rBorromf) pn>inl«o» to pay to UMB BANK, n.a. TLondoO. or order, tn lawfulmoneyof the United
States of America, on demand,the principal amountof Seven Million EIbM Hundred Thousiind &00/100 OoHars ($7,800,000.00) or to much as
maybe outstanding, together with Interest on the unpaid outstanding principal balance of each advance. Interest ahall be calculated from the
date of each advance until repayment of each advance.

PAYMENT. Boirowwwill pay this loan In full Immediately upon Lender'a demand. Borrower will pay regular monthlypayments of all accnied
unpaidInteiest due as of each paymentdate, beginning February14, 2014, wtth all subsequent Interest payments to be due on the same day of
each month after that Unless otherwise agreed or required by sppOcabla law, payments will be applied flrst to any accrued unpaid Interest;
thento principal; thento anylatecharges; and then to any unpaid collection cesu. Borrciwer will payLender at l.ender's addressshown above
or at such other place as Lender may deslgnats In writing. All payments must be made in U.S. doDars and must be received by Lender
conalatent with any written payment Instructions provided by Lender. If s payment la nwjdeconsistent with Lender'a payment Instructions but
received after 5:00 PM Central time. Lender will credit Borrower'a payment on the next bualness day.

VARIABL£ INTEREST RATE. The Interest rate on this Note is subject to change from lime to time based on changes in an index which is the
UMB Bank.N^. Prime Rate (the 'Index*). The Indexis not necessarilytho lowest rate charged by Lenderon its loans and is set by LenderIn its
sole discretion. If the Index bacomas unovailaUoduring the term of this loan. Lendermay designale a substitute Index after notiiying Borrower.
Lender will tell Bontiwer the current Index rate uponBorrower'a request TheInterest ibte changewill notoccur more often than each day.
Borrower understands that Lender maymake loans basedonotherroles as well. The lijdex cunently is 3J:50% per annum. Interest on the
unpaid principal balance of thia Note will be calculated as described in the INTEREST {CALCULATION METHOD' paragraph using a rate of
3.000 percentage pointa over the Index, resulting in an Initial rate of 6.250% per annum based on a year of 360 days. NOTICE: Under no
drcumslances will the interest rate on this Note be more than the maximumrsto allowed dy applicable law.

INTEREST CALCULATION METHOD. Interest on this Note Is computed on a 365/380 b isis; that Is, fay applying the ratio of the Interest rate
over a year of 380 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is
outstanding. All Interest payable under this Note li computed using this method. This t^Iculstlon method results In a higher effective Interest
rate than the numeric Interest rste stated in this Note. ,

PREPAYMENT. Borrower agrees that all loanfees and otherprepaid finance chargesare Bamed fully as of the date of the loanand will not be
subjectto refund upon eariy payment (whether voluntsiy or as a resultof default), extept as otherwise required by law. Except for the
foregoing, Borrower maypay withoutpenalty all or a portion of the amountowed earlier than It Isdue. Eariy payments will not, unlessagreed
to byLender inwriting, relieve Borrower of Bonuwer'a obligation to continue to makeIpayments of a(x»ied unpaid Interest. Rather, eariy
paymentswill reduce the principal balance due. Borrower agrees not to send Lenderpayments marked 'paid in full", "without recourse', or
similar language. IfBorrower sendssucha payment, Lender may acceptItvirithout kraind anyof Lender's rights under thisNote, andBorrower
will remainobligated to payany furtheramountowed to Lender. All written eonimunlcatMns concerning disputedamounts. Including any check
or other payment Instrument that Indicates that the paymentconstKutas"paymentIn ful" of the amount owed or that Is tendered with other
conditions or limitations or as full sattsfttetlon of a disputed amountmustbe mailed or delivered to: UMB Bank, n.a., Attn; Loan Accounting, PO
Box 419226. MS #11700207 Kansas City, MO 64141^6226. \

LATE CHARGE. If a regularty scheduled Interest payment Is more than 30 days late,|Borrawer will be charged 10.000% of the regulariy
scheduled payment or$50.00, whichever Isleas. IfLender demands payment ofthis loaij, and Borrower does not pay theloan In full within 30
days after Lender'ademand. Borrower also will be cherged either 10.000% of the sum Ofthe unpaid principal plus accrued unpaid Interest or
SSO.OO, whichever Isless. '
INTEREST AFTER DEFAULT. Upon default. Including failure to pay upon final maturityj the Interest rate on this Note shall be increased by
adding anadditional 2.000 percentage point margin COefault Rate Margin"). The Defiult Rate Margin shall also apply toeach succeeding
Interest ratechange that would have applied had thero been no default. However, in{no event will the interest rateexceed the maximum
Interest rate limitations under applicable law. !
LENDER'S RIQKTS. 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.

COLLATERAL. Borrower acknowledges this Note is secured byCollateral as described bn four (4) MORTGAGES of even date, executed by
Borrower to Lender. Cotlateral as described on fourteen (14) DEEDS OFTRUST, of over) date, executed by Booower to Lander. Collateral as
described on COMMERCIAL SECURITY AGREEMENT of even date, executed by Borrowei'to Lender. CoOateral as described on COMMERCIAL
SECURITY AGREEMENT of even date, executed by Aving-Rica LLC to Lender.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to helpcollect ti is Note if Bonowerdoes not pay. Borrower willpay
Lenderthat amount. This includes, subject to any ilmltaunder applicable law, Lender's attorneys' fees and Lender's legal expenses whether w
not therois a lawsuit, Indudirfg attomeiys' fees and expenses for bankruptcy proceedings (including effortsto modify or vacateanyautomatic
stay or Injunction), and appeals. If not prohibited by applicsbie law. Borrower alsowQI pay any court costs, In additmn to all othersums
provided bylaw. i
GOVERNING LAW. This Note will be governed by federal law applicable to Under and, t*} the extent not preempted by federal law, (he laws of
the State of Missouri withoutregardto Iteconflicts of lawprovisions. ThisNote has beeniacceptedby Under Inthe State of Missouri.
CHOICE OF VENUE. If there Is a lawsuIL Boirovroragrees upon Lender's request to submit to the jurisdiction of the courts of JACKSON
County. State of Missouri. i

DISHONORED ITEM FEE Borrower will pay a fee to Lender of $25.00 if Borrower makes a payment on Borrowers loan and the check or
preauthorized charge with which Borrower pays Is later dishonored. |
RIGHT OFSETOFF. To the extent permitted by applicable law. Lenderreservesa rightof satoff inall Bcrrower'saccountswith Lender(whether
checking, savings, orsome otheraccount). This Includes al accounts Borrower holds Joirttly with someone elseandall accounts Borrower may
openin the future. However, thisdoes not Include any IRA or Keogh accounto. or anytrust accounts forwhich setoffwouW be prohibited by
law. Borrower authorizes Lender, to tho extent permitted by appBcabielaw. to charge or satoff all sums ovirtng on the Indebtedness against any
andallsuchaccounts, and,at Lender's option, to admlnlstrativBly freeze allsuchaccounu to allow Lender to protectLender's chargeandsatoff
rights provided in this parsgmph.

LIME OFCREDIT. ThisNoteevidences a revolving lineof credit Advances underthis Note,as wellas directions for payment fromBorrower's
accounts, maybe requested orally or inwriting byBorrower or byan authorized person. Lender may, but neednot.require that alloralrequests
be conflnned inyffitlng. Borrower agrees to be fiablo forailsums either (A) advanced inaccordance with the instructions of an authoriz^
person or (B) credited to any of Borrower's accounts with Lender. The unpaid principal balance owir^on thisNote at any time may be
evidenced by endorsements on this Note orbyLender's internal reconis. Including daily domputar print-outs. Lender wiD have noobligatwo to
advance funds underthisNoteIf: (A) Borrower or enyguarantor is Indefault under tholenns of this Note or anyagreement that Borrower or
any guarantor has with Lender. Including any agreement made in connoctton with the agning of this Note; (B) Borrower or any guarantor
ceasesdoing business or Is Insolvent; (C) anyguarantor seeks, datms or otherwise attempts to limit, modify or revoke suchguarantor's
guarantee of this Note or anyother toan with Lender; (D) Borrower has applied funds prtvided pursuant to thisNote forpurposes other than
those authorized by Lender or (E) Lender Ingoodfaithbelievesitselfinsecure.
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AOOmONAL TERMaEachind avery advancamad*undarthis Noteshtll be at Lender'stele discretion, Landar having made no commitment to
make any such advances.

3ofrov/er shall not a) voluntarily transferany assets Intotrust or. b) if already owned in trust, shall not voluntarily transfertitle lo such trust
assets to anyotherperson or entity, without giving Lender at least30 daysprior written notice thereof.
SUCCESSOR INTERESTS. The terms of this Note shall bo binding upon Borrower, and upon Borrowei's heirs, personal representatives,
successoisand assigns,and shallinureto the benefitof Lender and its successorsendassjgns.
GENERAL PROVISIONS. This Note is payableon demand. The Inclusion of specificdefault provisions or rights of Lendershall not preclude
Lender's light to declare payment ofthisNote on itsdemand. IfanypartofthisNote cannot beenforced, thisfactwill notaffect therestofthe
Note. Lender maydelay or foTio enforcing any of Its rights or remedies under thisNote without losing Ihem. Borrower and any otherperson
whosigns, guaranteos or endorses Ihia Note, to the extent allowed bylaw. waive presentment, demand forpayment, andnotice of dishonor.
Upon anychange inthe termsof this Note, andunlessothenwlse expressly slated Inwriting, no partywhosigns this Note, whether as maker,
guarantor accommodation maker or endorser, shall bo released from liability. Ail such parties agree that Lender may renew or extend
(fopeatedV andforanylength of time) this loan or release anyparty or guarantor or coHateral; or impair, fall lo roaiize upon or perfect Lender's
securiN interestIn the collateral; and take any other actiondeemednecessarybyLender withoutthe consentof or notice to anyone. All such
parties also agree lhatLender may modi^thisloan without theconsent ofornolico to anyone other thanthe party with whom the modificelion
is made. The obligationsunder this Noteate ioint and several

ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY. EXT^D CREOn* OR TO FOREBEAR FROM ENFORCING
REPAYMENT OFA DEBT INCLUDING PROMISES TOEXTEND ORRENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OFTHE LEGAL
THEORY UPON WHICH IT IS BASED THAT IS INANYWAYRELATED TO THE CREDIT AGREEMENT. TO PROTECT YOU (BORROWER(S)) AND
US (CREDITOR) FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED INTHIS WRITING, WHICH ISTHE COMPLETE AND EXCLUSIVE STATEMENTiOF THE AGREEMENT BETWEEN US.EXCEPT ASWE
MAY LATER AGREE INWRITING TO MODIFY IT. |

ILLINOIS INSURANCE NOTICE. Unless Bomwer provides Lender with evidenceof the Insurance coverage required by Borrower's agreement
with Lender, LMder may purchase Insurance at BoiTovwr's expense to protect Lender's Intsrests In the colIataraL This insurance may, butneed
not.protect Borrower's Interests. Thecoverage that Lender purchases maynotpayanyclaim that Borrower makes orany claim that temade
against Borrower In connection with the collateral. Borrower may latercanctlany Instranee purchased by Lender, but only afterproviding
Lender withevidence that Boirowtr has obtained Insurance ss required by theiragreemdnL If Ltnder purchases insurance for the collateral,
Borrower will be responsible forthecostsofthat Insurance, including interest andanyothbr charges Lender may Impose inconnection wtth the
placement of the Insurance, until the effective date of the cancellation or expiration of the.lnaurance. Thecoats of the Insurance maybe added
to Borrower's totaloutstanding balanceor obligation. Thecosts of tho Insurance maybe itioro thanthe cost of insurance Borrower maybe able
to olttaln on Borrower's own. j
JURY WAIVER. Lender and Bonrower herebywaive the rightto anyJurytrial Inany action;proceeding, or counterclaim broughtbyeitherLender
or Borrower against the other.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD AU THE PROVISIONS OFTHIS NOTE, INCLUDING THE VARIABLE
INTEREST RATEPROVISIONS. BORROWER AGREESTO THETERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF ACOMPLETED COPY OF THIS PROMISSORY {lOTE.

GAS-MART USA, INC.

By:.

Inc.

'Ge^e, President of Gas-Mart USA,
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CHANGE IN TERMS AGREEMENT

RaMrancaaIn wa bexa* abov* ara for Landaft us* onlyand do not IMi OiaapplK
Any Ham abova cocitainino **•*• haa bean emittad dw

abUly of Itiij doeuRiani to any panlcular loan or Ram.
• lo last lanodi limitationa.

Borrowar; Oaa^latt USA, kw.
10777 BarUay Siraat. Sutta 380
Onriand Park, K3 «a211-1tS2

Ltntfar: UMB BANK, n,a.
CONHERCIAL LOAM DEPARTMENT
10100RAND BOULEVARD
KANSAS CnV, MO 6410*
(sio) aM<rooe

Pr<nelp«l Amount: $7,000,000.00 Dsto of Agr««menl: S«pt*mbtr 30, 2014
OSSCRIPTIOM or Exanm IXOEOTEDNESS. Preonnoiy Not*dilM J«nutiy 14. ZOU in erigmil inwunt el S7.80O.0aa.00 MMut«d by
aofrowar to Landw and M tubnouontly modtflM. twwwad or txtandad

OESOtimON OF CHANOE IM TERM. To ehane* ttw Intamt rmM of Itii* oOttgalion ta'hjrOiar OMCritMd In th* •VsrUbl* InlvaH Rtta*
•uliMctkin of thia agraomont

PAVMENT. Bonowf otU pay IM*lotn In fid knmadbtaly upon landar'* damand. Bocraww wltl pay r«giila« OMMHy payraanta ol til aecraad
iniptid Intanit iut uet tad) paynam dtt*. bagtanfeig Octabar 14,20«4, witn aO(itbiaquant Istattil pay<M«ti to ba dua oa tha aarna day of
••eh monlh attar that

VARUILC MTEReST RATE. fiM Mtarsti rtia on (Ma loan la aUiJaci to dianga ftom tuna le tuna eatad on ctunfia* in an mdaa wtiicn i* iNi
UM8Banli.N.A PrfcnaRaM(lha'Indoi*). TM IndexIs nalnaoe>a*at«ytha lowaat rala ctiargM by Landaron rta ban* and i* *al by Landar in ita
soladiactatian. IfItiakidaa baeoma* unavaiialila during lha lannof thislean,Landar maydatignalsa tubabtuta IndaiaflarnoOfy^ Bonmnr.
Landar wtll tail Bonowar lha currant tndax rala bpoi Bornmar^ taqiiatL Tha Maiaat rata changa wHI not occur won oftan than aacft day.
Bocrewarundantand* that Landar may mtka bans baaad on othar rataa aa wan. Ihm Mas currantty la 3.230% par anoun. Intacaaton lha
uipaM prtndpd balaiwaor iKa loin wtn be cUcUatad m daaoAod to M INTERESTCALCUMTION METHOCr paragnpti utmg a ret* of 9.000
parcantaga pointa ovar ma Indax. raauttng in an InWal rata of 8.390% par annum baatf on a yaar of 380 day*. NOTICE: Undarno
drcuniuncaa wHI lha intaraat rata on tn<» loan ba meaaItiantha mailmufflrala cBowadby aiiplcatila law.
MTEKEST CAI.CULATION METHOO. Intamt anthialoinlacompiiiad ona JSWMO bail*; dialh, byapplyliig tharedo olItiabitirsstrataoim
a yaar of S«0 day*, mtimplitdby Itia outittndlns principalbatanca, iBiiltlptlad Itytha actual mmbar of dqra lha prlnctpalbalanea I*outttuidlng.
AH Intaratt payibh undar Wa loan la coaiputadinlng Ala mtttiod. Tlilacilculailannia»od,t**iiIt*In a hightr tffactlv* Maraal rata ttian tha
oumaKc Incataat ruaatatad ladie laaa dacumanta. ^
COIfTIKUINa VAUOnv. E>eapt a* axpraaaiy ctungad by Ihi* Agraament. lha tsrma of M ottginal obdgalion or obagaiion*. incbding ta
agreamentaavMancad or aacutng oia oMigaaon(*), rarnainunchangedand in fullfbrea and #ocL Ccnaantby Landarlo lltl*Agraanwnldoaa
nolwaiv«Land«^r<8hitottrletpar(armancaoflit*ebligftlon(a)>tiMngsa.narobtg>tsLa(idertOfli3lcaanyfMuradungaintanni. NodUng
n UMAorearront wiO conaUtutB a **ti»t»eiion ol Otao6ig»llon{t). It l« d<aintanUon of Landarto retain aa teMa paAoa al makara and
andertaraof die ongnal oWigaton(*), intiudbig aceomrodaOan parSa*. urtoaaa partyI*axpraaaly ralaaaadbyLandarInwriono. Anymakaror
andonor. Including aaomnudaflon mHiars.willnot ba ralaaaadby virtuaof IM* Aeraafflant If any paraonwho lignad lha ortgiialobdgaHon
doea not alvi this Agraemant balow,Ihon tf paoona atgnkig balowadmowMga tn«t tM AoraetnaRl K gwanoonditfonaily. baaadon lha
rapraaantsdon lo Landarthai Bianon-tlgning partyconaanlalo tha ctungaa and provHiona o thiaAgnamanl or oOianwaa winnot Oacalsaxad
by It. TN*walvarappliairto«enlytoanylr<Kiala>sanaian. inoolflca«anarralaaaa.butataoto HI aucfl*ut»o«ient acflona.

IHWt»TO SMMfMI TMS AGRfEKENT. BOMtOWCIt READ ANDUK08RSTOOO Aa THEP*CViaiO»«Of THISAaREEHENr.MCLUOtNO THE
VARIABLE INTEREST RATEPROVUWNS. BORROWCK AOREEtTO THETERUSOFTHEACREEMEMT.

QASMART t»A. INC.

Lhnldifll of Oaa-Kirt usC

LINOa;

tnuBBANICRA.
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COMMERCIAL SECURITY AGREEMENT
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References in the boxes above ere for Lender's use only and do not limittha applicability of this document to any particular loan or item.
Any item above contalnlnq has been omitted due to text length limrtations.

Grantor: Gas-Mart USA, Inc.
10777 Barkley Street, Suite 200
Overisnd Park. KS 66211-1162

Lenden UMB bank, n.a.
COMMERCIAL LOAN DEPARTMENT
1010 GRAND BOULEVARD
KANSAS CITY, MO 64106
(816) 860-7000

THELIEN GRANTED PURSUANT TO THIS AGREEMENT MAY Al^O SECURE FUTURE ADVANCES

THIS COMMERCIAL SECURITY AGREEMENT dated January 14,2014, Is maclo and executed between Gas-MartUSA,Inc. r^rantor") and UMB
BANK, n ju {"Lender^.

GRANT OF SECURITY INTEREST. For valuable consideration. Grantor grants to Lendti] a security interest In the Cotlateral to secure the
Indebtedness and asraMthat Under sh«n havethe righte sutsd Inthis Agreamsnt withn spect to the CatlatafBl, biaddition to iHother rights
which Lender may have by low.

COLLATERAL DESCRIPTION. The word "CoUateral'as used In this Agreementmeans the fbllowing described praporty,whether now owned or
heroafter acquired, whothor nowoxiaUnfl or heroaftar arising, andwherever located, inwhtah Grantor is giving to Lender a security interestfor
the payment of the Indebtedness andperformance ofallotherobitgstlons under the NoteaiwthisAgrBemant:

All Inventoiy and Accounts

Assignment of that certain Management Agreement dated as of March 1, 2013, byl and between 6as>Mart USA, Inc. and Kansu City
Retail and Convenience, LLC, asamended by theSecond Amendment toManagement Agreement dated October 1,2013

InaddHlofl. the word"Collaterar alsoIncludes all the fbllowing. whelher nowowned or hbrealTer acquired, whether row existing or hereafter
arising, and wherever located; j

(A) All accessions, attachments, accessories, tools, parts, supplies, replacements of a[»d additions to any of the collateral described herein,
whether'added now or later. !

(B) All products and praduce ofany oftheproperty described inthisCollaterai section,
(C) All accounts, general intangibles, Instrviments, rents, monies, payments, and all cither rights, arising out of a sale, lease, consignment
orother disposition ofany oftha property described inthis Collateral section. |
(D) All proceeds (including Insurance pfoceeds) from the sala, destruction, loss, orother disposition ofany oftheproperty described in this
Collateral section, andsumsduefrom a third party whohasdamaged or destroyed thfe Collateral or from that part/s insurer, whether due
to judgment, sotHement or other process.

(E» All records and data relating to any of the property described In this Collatafal sjction, whether in the form of awriting, photograph,
microfilm, microfiche, orelectronic media, together with all ofGrantor's right, title, and Interest In and toail computer sofhware required to
utilize, create, maintain, andprocess anysuchrecords ordata onelectronic media. •

CROSS^OLLATERAUZATION. Inaddition to the Note, this Agreement secures all obligttlons, debts andliabilities, plus Interest thereon, of
Grantor to Lender, orany one or more of them, as well as all claims byLender againstiGrantor orany oneor TOre of them whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, wh
director indirect, determined or undetermined, absoluteor contingent, liquidated or unliq
jointly with others, whether obligated as guarantor, surety, accommodation party orothei
boor hereafter may become banied byany statute of llmitaUona, andwhether theobUgatji
become otherwise unenforceable. i

FUTURE ADVANCES, inaddition to theNote, thisAgreement secures all future advances made byLender to Grantor regardless ofwhether the
advances are made a) pursuant to a commitmentor b] for the same purposes

RIGHT OF SETOFF. Tothe extentpermitted by appBcable law.Lender reserves a rightof
checking, savings, or some other account). This Includes all accounts Grantor holds Joir
open inthofuture. However, thisdoesnotInclude anyIRA or Keogh accounts, or anytn
law. Grantor authorizes Lender, to the extant permitted by applicable law. to charge or si
and ansuch accounts, and, at Lender'soption,to administratively freeze all such accounts
rights previded In this paragraph. i

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TOTHE COLLATERW-
and premises to Lender that !

Perfection ofSecurity Interest Grantor agrees totako whatever actiona ara requested by Lender toperfect and continue Lenders ^rity
interest In tho CoUat^I. Upon request of Lender, Grantor will deliver to Lender any and aO of the <^menls evidanang or constituting the
Collateral, andGrantor will noteLender's Interest upon anyandall chattel paper andinstrornents ifnotdelnwed
by Lender. This Is accnttaulng Security Agreement and will continue In offi»ct even tJwugh ail or any part oftha Indebtwlness ispaid In full
andeventhough fora period of time Grantor may notbe Indebted to Lender.
Notices to Lender. Grantor will promptly notify Lender In writing atLendei^s address ihc^ abwe (or such other addres^ asLondw m^
designate from time totime) prior toany (1) change In Grantor's name; (2) change in Grantor's assumed business name(s), (3) ^ange
in the management ofthe Corporation Grantorr (4) change in fteauthori^ signef< 5); (5)
(6) change InGrantor's slateof organization: (7) conversion of Grantor toa newor different type of busmess enbty; or (B) ctengein
orw other aspect ofGrantor that directly orindirectly relates toany agreements between Grantor and Lender. No change in Grantor's name
orststdofOf9srtzatIon wHI tako effoct until aftor Londor has roccivod fw>tlcB. |
No Violation. The execution and deiivory ofthis Agreement will not violate any law o^ agreement governing Grantor ortowhteh Grantor is
a party, and itscertificate orartteles ofIncorporation and bylaws donot prohibit any tdrm orcondittan ofthis Agreement.
Enforcetbillty of Collttersl. To the extent the Collateral consists of accounts, chattel paper, or general intangiblt^ as dellned by the
Uniform Commercial Code, the CoBateral is enlorceabte in accordant with its terrnsM g^uine. and fully a"
and regulations concerning form, content and manner of preparation and executiofi. and
Collateral have authority and capacity tocontract and are infact obligat^ m they appear to
becomes subject toa security Interest in favor of Lender, the account shall be agood and valid a^unt represCTtii^ an ut^puted b<^
fWa mdebtadness Incuirod by the account debtor, for merchandise held subject todpiiveiv inatnicfions orpreviou^ shlpi^ ordeliver^
pursuant to acontract of sate, or for senrfces previously performed by Grantor with wfor the a«^ntdebtw. So
remains In effect. Grantor shall not. wHhout Lender's prior wnttenwnsent. comprOTtee, scMe^jusl. *
regard toany such Accounts. There shall be no setoffa orcounterclaims against an^r ofthe Collateral and no agwment shaH have beenmade under urtiich any deductions or discounts may be claimed concerning tho CoHat^l except those disctesed to Lender In writing.
Location oftheCollateral. E*capt in the ordlnaiy course ofGrantor's business. Grantor agrees tokeep the Collate^ (or to tho extent the
Collateral consists of intangiblo property such as accounts orgeneral Intangibles., tho records conMrrtng me Collateral) ^ Qrantoi^
address shown above orat such other locations asare acceptable to Lender. Upon Lpidei's request. Grantor will deliver toLender in formSltelt^n^LSrwh^SteX^ and coteteral locations relating tc Grantors opepttons including without limita^ the
following: (1) all real property Grantor owms or Is purchasing: (2) all real property Srantor isrenting or leasing, (3) all storage facilities
Grantor owns, rents, leases, oruses:and (4) allotherproperties wliere Collateral isormay be located.

r voluntary or otheiwise. whether due or not due,
!, whether Grantor may be liable Individually or

:e, and whetiier recovery upon such amounts may
to repay such amounts may be or hereafter may

iQtoff in all Grantor's accounts with Lender (whether
:lywith someone else and all accounts Grantor may
ist accounts for which setoff would be prohibited by
itofi all sums owing on the Indebtedness against any
!o allow Lender to protect Lender's charge and setoff

With respect to tha Collatersl, Grantor represents
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Rftmoval of til* Cotlaleral. Except in the ordinary couiae of Grantor's business, irtduding the sales of Inventory, Grantor shall not remove
the Collateral from its existinglocaton without Lender's priorwritten consent To the extent that the Cotlateral consists of vehicles,or
other titledproperty. Grantor shaR not take or permitany action whichwould require application for certificates of title for the vehicles
outside the State of Missouri, without Lender's prior written consent Grantor shall, whenever requested, advise Lender of the exact
location of the Collateral.

Transictlons Involving CollataraL Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise providAd for in this Agreemenl, Grantor Shan not sell, offer to sell, or otherwise transfer or dispose of the Cdlateral. While
Grantor Is not in default under this Agreement. Grantor may sell Inventory,but only In the ordinarycourse of its business and only to buyers
wtwqualify as a buyerInthe ordinaiy courseof business. A sale inthe ordinary courseof Grantor's business doesnot include a Umsferin
partialor total satisfactionof a debt or any bulksale. GrantorshaO not pledge,mortgage, encumberor othenwise permitthe Collsteral to
be subject to any lien, security interest, encumbrance, or charge, otherthan the security interest provided for in thisAgreement, without
the prior written consentof Lender. Thisindudea security interestseven if junior In right to the security Interests granted under this
Agreement Unless waived byLender, an proceeds from any disposition of the CoHateral (forwhatever reason) shall be held in trust for
Lenderand shall not be commingled with any other funds; providedhowever,this requirementshallnot constitute consent by Lenderto any
sale or other disposition. Upon receipt.GrantorShaO immediately deliveranysuch proceedsto Lender.
Title. Grantorrepresents and warrants to Lenderthat Grantcrholds good and marketable tltla to the Collateral, free and clear of all liens
and encumbrances except for the lienof this Agreement. Nofinancing statement covering any of the Collateral is on file In any public
office other than those which rellect the security interest created by this Agreement or to which Lender has specifically consented.
GrantorshalldefendLender'srights in the Collateral against the daims and demandsof allother persons.
Repairs and Maintenance. Grantor agreesto keepand maintain, and to causaothers to keepand maintain, the Collateral Ingoodorder,
repair and condition at alltimeswhile thisAgreement remains in effect Grantor further agreesto paywher« due alldaims forworkdone
on. Ofsendees rendered or material furnished Inconnection with the Collateral so that no lienor encumbrance may overattach to or be
filed against the CoIIateraL

InspacUon ofCollatersL Lender and Lendei's designated representattves and agents shall have the right atall roasonable times toexamine
and inspect the Collateral wherever located.

Taxes, Assessmtnts and Liens. Grantor willpay when due all taxes, assessments and liens uponthe Collateral, its use or operation, upon
this Agreement, upon any promissoty note ornotes evidendng the Indebtedness, orJupon any ofthe other Related Documents. Grantor
maywithhold anysuch payment or mayelectto contestanylien ifGrantor is ingoodwithconducting an appropriate proceeding to contest
the obllgatkin to payand so bng as Lunder's interest in the Collateral Is not jeopardized in Lender's soleopinion. If the Collateral is
subjected to a lien which Is notdischarged within fifteen (IS) days. Grantor shall debosit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender In an amount adequate to provide foif the discharge of the lien plus any interest, costs,
attorneys' fees orother charges that could accnie as a result offoreclosure orsale dftheCollateral. In any contest Grantor shall defend
itselfand Lender and shallsatisfy anyfinal adversejudgment bafiore enforcement against the Collateral. Grantor shall nameLender as an
additional obligee under anysurety bond furnished Inthecontest proceedings. Grantc r further agrees to furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have boonpaid in full and in a timely manner. Grantormay wMhhold any
such payment or may elcct to contest any lien IfGrantor Isin good fehh conducting anappropriate proceeding tocontest theobligation to
payandso long as Lender's interest In theCollateral is notjeopardized. 1
Compliance with Governmental Requirsmsnts. Grantor shall comply promptly with aH laws, ordinances, njles and regulations of all
governmental authorities, now or hereafter ineffect, applicable to the ownership, production, disposition, or useofthe Collateral, induding
eillaws or regulations relating to the undue eroskin of highly-erodible land or relating t6 theconversion ofwetlands forthe production ofan
agricultural product or comnKXltty. Grantor may contest ingood faith any such lajw, ordinance or regulation and withhold compliance
during anyproceeding, Induding oppropriate appeals, so long as Lender's interest inthe Collateral, inLender's opinion, is notjeopanJized.
Hazardous Substancss. Grantor represents and wansnts that the Collateral never h^ been, and never will be so king as this Agreemenl
remains a Hen on the Collateial, used in violation of any Environmental l.3ws or for tne generation, manufacture, storage, transportation,
treatment disposal, release orthreatened release ofany Hazardous Substaivca. The representationa and warranties contairwd herein are

on Grantor's duediligence ininvestigating the Colteteral forHazardous Substspces. Grantor hereby (1) reloasBS andwaives any
future daims against Lender for indemnity or contribution in the event Grantor becomes liable for deanup or other costs under any
Environmental Laws, and (2) agreesto Indemnify, defend, andholdharmless Lender hgainst anyandalldaims andIossob resulting from a
breach ofthis prevision ofthis Agreement This obligation to indemnWy and defend shall survive thepayment oftheIndebtedness and the
satisfaction of this Agreement

Maintenance of Casualty insurance. Grantor shall procure and maintain all risks lilsurance. Induding without limitation fire, theft and
liabiiity coverage together with such other insurance as Lender may require with respMtotheCollateral, intorm. amounts, coverages and
iTPyi. reasonably acceptable to Lender andissued bya company or companies raasorrably acceptable to Lender. Grantor, upon request of
Lender, will deliver to Lender from time to time the policies orcertificates of insurance Infbmi satisfactory to Lender, induding slipulaBons
thatcoverages will not be cancelled ordiminished virithout at least thirty (30) days' prior written notice to Lender and not induding any
disdaimer of the insurer's liability forfellur® to give sucha notice. Each insurance policy alsoshall indude an endorsement providing that
coverage infavor ofLender vwll not boimpaired inany way by any act,omission ordefsull ofGrantor orany other person. In connection
with all polteles covering assets inwhich Lender holds or is offered a security interest, Grantor wilt provkle Lender with suchloss payable
or otherendorsements as Lender mayrequire. If Grantor at any time faBs to obtdin or maintain any Insurance as required under this
AgreamenL Lendar may (but shaH not bo obligated to) obtain such Insurance asLender deems appropriate. Induding ifLender sochooses
"single Interest insurance," which will cover only Lender's interest inthe Collsteral. 1
Application of intursnea Proceeds. Grantor shaU promptly notify Lander of any toA or damage to the Collateral, whether or not surt
casualty ortoss it covered byinsurance. Lender may rnake proof ofloss ifGrantor f lils todosowithin fifteen (16) days ofthecasualty.
All proceeds of anyInsurance on the Collateral, Induding accrued proceeds thereon. shaB be held by Lender as partof the Cdlaleral. If
Lender consents to repair or replacement ofthe damaged ordestroyed Collateral, Lender shall, upon saUsfactory proof of expenditure, pay
or reimburse Grantor from theproceeds forthe reasonable costofrepair or restoration. IfLender doesnotconsent to repair or replacement
of the Collateral, Lendar shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall paythe balance to
Grantor. Any proceeds which have not been disbursed within six (6) months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall beusedto prepay the Indebtedness. :
Insurance Reservas. Lender may require Grantor tomaintain witJi Lendar reserves for bayment ofinsurance premiums, wrhich reserves shall
becreated by monthly payments from Grantor ofa sum esUmated by Lender to besl^dent to produce, at least fifleon (IS)days before
thepremium duo date, amounts at least equal totheinsurance premiums to bepaid, tffifteen (15) days before payment isduo. theresent
Funds are insuffldent Grantor shall upon demand payanydefldency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy bypayment ofthe insurance premiums required tobe
oaid bv Grantor us theybecome due. Lender does nothold the reserve funds Intrusa for Grantor, and Lender Is not the agentof Grantor
for payment of the Insurance premiums required to be paid by Grantor, "nie respjonsibility for the payment of premiums shall remain
Grantor's sole responsibility. .

Insurance Reports. Grantor, upon request of Lender, shall hjmish to Lender report^ on each existing policy of insurance showing such
information as Lender may reasonably request including the foiiowing; (1) the name ofthe Insurer; (2) therisks Insured; (3) the amount
ofthe policy (4) theproperty Insured; (5) thethen current value on thebasis ofwhich insurance hasbeen obtained and themanner of
detennlnlna that value; and (6) the expirBlk>n dateof the policy. In addition, Grai)tor shall upon request by Lender (however rtot more
often than annually) have anindependent appraiser satisfactory toLender determine,; as applicable, thecash value orreplacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC finandng statement ior alternatively, a copy ofthis Agreement to perfect
Lender's secunty Interest At Lender's request. Grantor additionally agrees to sign all otherdocuments that are necessary to perrect
protect, andcontinue Lender's security interest intheProperty. Grantor will pay allfBing fees, title transfer foes, andother fees md costs
involved unless prohibited by law orunless Lender Isrequired bylaw to pay such fe^s and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title ifihere (sa defauEt. Lendar may file a dopy of thisAgrcennent as a flnancEng statentent.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and except as othenMse provided below with resped to
accounts, Grantor may have possession ofthe tangible personal property and benefieal ise ofaB the Collator^ and m^ J* wylawfid
manner not Inconsistent with this Agreement orthe Related Documents, provided that Grantor's right topossession mdbenefldal use shaU n<K
apply toany Collateral whero poasessloo ofthe Collateral by Lender isrequired by law toperfect Lender's seojrily interest nsuch Coltetaral.
Until otherwise notified by Lender, Grantor may collect any ofthe Collateral consisting o| accounts. At any Hme and even thci^h no Oeteult
exists. Lender may exereise its rights tocollect the accounts and to account deWo* tomal« Pay^ente f ^
to theIndebtedness. IfLender at any time haspossession ofany Collateral, vrfiether before orafter Default Lender shaU bedeemed to have
exercised reasonable care in the custody and preservatton ofthe Collateral IfLender takes such action for that purpose as Grantor shall request
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OfasLender,inLender'ssolediscretion,shalldeemappropriateunderthecircumstances,butfailuretohonoranyrequestbyGrantorshallnot
otitsetfbedeemedtobeafailuretoexercisereasonablecare.Lendershallnotberequiredtotakeanystepsnecessarytopreserveanyrights
intheCollateralagainstpriorpanics,nortoprotect,presen/eormaintainanysecurityinterestgiventosccuretheIndebtedness.
LENDER'SEXPENDITURES.IfanyactionorproceedingiscommencedthatwouidmateriallyaffectLender'sInterestintheCollateralorif
GrantorfailstocomplywithanyprovisionofthisAgreementoranyRelatedDocuments,includingbutnotlimitedtoGrantor'sfailureto
dischargeorpaywhendueanyamountsGrantorisrequiredtodischargeorpayunderthisAgreementoranyRelatedDocuments.Lenderon
Grantor'sbehalfmay(butshallnotbeobligatedto)takeanyactionthatLenderdeemsappropriate,includingbutnotlimitedtodischargingor
payingailtaxes,liens,securityinterests,encumbrancesandotherclaims,atanytimeleviedorplacedontheCollateralandpayingailcostsfor
insuring,maintainingandpreservingtheCollateral.AllsuchexpendituresincurredorpaidbyLenderforsuchpurposeswillthenbearinterestat
theratechargedundertheNotefromthedateIncurredorpaidbyLendertothedateofrepaymentbyGrantor.Allsuchexpenseswillbecomea
partoftheIndebtednessand,atLender'soption,will(A)bepayableondemand;(8)beaddedtothebalanceof(heNoteandbeapportioned
amongandbepayablewithanyinstallmentpaymentstobecomedueduringeither(1)thetermofanyapplicableinsurancepolicy:or(2)the
remainingtermoftheNote;or(C)betreatedasaballoonpaymentwhichwillbedueandpayableattheNote'smaturity.TheAgreementalso
willsecurepaymentoftheseamounts.SuchrightshallboinadditiontoallotherrightsandremediestowhichLendern»aybeentitledupon
Default

REINSTATEMENTOFSECURmfINTEREST.IfpaymentismadebyGrantor,whethervoliintarflyorothenwise,orbyguarantororbyanythird
party,ontheIndebtedneasandthereafterLenderisforcedtoremittheamountofthatpayment(A)toGrantor'strusteeInbankruptcyortoany
similarpersonunderanyfederalorstatebanknjptcylaworlawforthereliefofdebtors,ffl)byreasonofanyjudgment,decreeororderofany
courtoradministrativebodyhavingjurisdictionoverLenderoranyofLender'sproperty,or'(C)byreasonofanysettlementorcompromiseof
anyclaimmadebyLenderwHhanyclaimant(includingwithoutifmltationGrantor),theindebtednessshallbeconsideredunpaidforthepurpose
ofenforcementofthisAgreementandthisAgreementshallcontinuetobeeffectiveorshaIbereinstated,asthecasemaybe.notwithstanding
anycancellationofthisAgreementorofanynoteorotherinstrumentoragreementevlden^gtheIndebtednessandtheCollateralwillcontinue
tosecuretheamountrepaklorrecoveredtothesameextentasifthatamountneverhadbeenoriginallyreceivedbyLender,andGrantorshall
beboundbyanyjudgment,decree,order,settlementorcompromiserelatingtotheIndebtednessortothisAgreement.
DEFAULT.DefaultwilloccurifpaymentinfullisnotmadeImmediatelywhendue.i
RIGHTSANDREMEDIESONDEFAULT.IfDefaultoccursunderthisAgreement,atanylimethereafter,Lendershallhavealltherightsofa
securedparlyundertheMissouriUnifomnCommercialCoda.Inadditionandwithoutlimitation.Lendermayexerdsoanyoneormoreofthe
followingrightsandremedies:

AccelerateIndebtedness.LendermaydeclaretheenUreIndebtednese,IncludinganyifrepaymenlpenaltywhichGrantorwouldberequired
topay,immediatelydueandpayable,withoutnoticeofanykindtoGrantor.
AssembleCollateral.LendermayrequireGrantortodelivertoLenderalloranyportiohoftheCollateralandanyandallcertificatesoftitle
andotherdocumentsrelatingtotheCoIlateraLLendermayrequireGrantortoassembletheCollateralandmakeItavailabletoLenderata
pifPfftobedesignatedbyLender.LenderalsoshallhavefullpowertoenteruponjthepropertyofGrantortotakepossessionofand
removetheCollateral.IftheCollateralcontainsothergoodsnotcoveredbythisAgreementatthetimeofrepossession,Grantoragrees
Lendermaytakesuchothergoods,providedthatLendermakesreasonableeffortstoreturnthemtoGrantorafterrepossession.
SelltheCollaieril.Lendershallhavefullpowertoseil,lease,transfer,orotherwised|alwiththeCollateralorproceedsthereofInLender's
ownnameorthatofGrantor.LendermayselltheCollateralatpublicauctionorprivatesale.UnlesstheCollateralthreatenstodecline
speedilyinvalueorIsofatypecustomarilysoldonarecognizedmarket.Lenderwill'givoGrantor,andotherpersonsasrequiredbylaw,
reasonablenoUcaoftheHmeandplaceofanypublicsale,ortheUmeafterwhichanwprivatesaleoranyotherdispositionoftheCollateral
Istobemade.However,nonoticeneedboprovidedtoanypersonwho,afterEventofDefaultooctira,entersintoandauthenticatesan
agreementwaivingthatperson'srighttonotificationofsale.Therequirementsofreasonablenoticeshallbemetifsuchnoticeisgivenat
leastten(10)daysbeforethetimeofthesaleofdisposition.Allexpensesrelating|othedispositionoftheCollateral,includingwithout
limitationtheexpensesofretaking,holding.Insuring,preparingforsalsandselling(heCollateral,shallbecomeapartoftheIndebtedness
securedbythisAgreemeniandshallbepayableondemand,withInterestattheNoleiktefromdateofexpenditureuntilrepaid.
AppointReceiver.LandershallhavetherighttohaveareceiverappointedtotakepcjssesstonofalloranypartoftheCollateral,withthe
powertoprotectandpreservetheCollateral,tooperatetheCollateralprecedingforeclosureorsale,andtocotlactdierentsfromthe
Collateralandapplytheproceeds,overandabovethecostofthereceivership,againsttheIndebtedness.Thereceivermayservewithout
bondifpermittedbylaw.Lender'srighttotheappoinUnentofareceivershallexlslwhetherornottheapparentvalueoftheCollateral
exceedstheIndebtednessbyasubstantialamount.EmploymentbyLendershallnotdtequalMVapersonfromsewingasareceiver.
CollectRevenues,ApplyAccounts.Lender,eitherItselforthroughareceiver,maycolectthepayments,rents,income,andrevenuesfrom
theCollateral.LendermayatanytimeinLender'sdiscretiontransferanyCollateralIntoLender'sownnameorthatofLender'snominee
andreceivethepayments,rents,income,andrevenuestherefromandholdthesdmeassecurityfortheIndebtednessorapplyitto
paymentoftheIndebtednessInsuchorderofpreferenceasLendermaydetermine,ihsofarastheCollateralconsistsofaccounts,general
intangibles,insurancepolidea,instniments.chattelpaper,chosesInaction,orsimil^property.Lendermaydemand,collect,receiptfor,
settlecompromiseadjust,suefor,foreclose,orrealizeontheCollateralasLandprmaydetermine,whetherornotIndebtednessor
Collateralisthendue.Forthesepurposes.Lendermay,onbehalfofandIntherlameofGrantor,receive,openanddisposeofmail•
addressedtoGrantor;changeanyaddresstowhichmailandpaymentsaretobeseiit;andendorsenotes,checks,dfafta,moneyorders,
documentsoftitle,instrumentsanditemspertainingtopayment,shipment,orstorageofanyCollateral.TofacilitatecollecUon,Lender
rt»aynotifyaccountdebtorsarxJobligorsonanyCollateraltomakepaymentsdirectlyt^Lender.
ObtainDeficiency.IfLenderchoosestosailanyoralloftheCollateral,LendermayobtainaJudgmentagainstGrantorforanydefidoncy
remainingontheIndebtednessduotoLenderafterapplicationofallamountsreceivedfromtheexerdseoftherightsprovidedinthis
Agfeement.GrantorshallbeliableforadeficiencyevenIfthe(ransacBondescrtbeUinthissuboectfanIsasaleofaccountsorchattel
paper.|
OtherRightsandRemedies.Lendershal!havealltherightsandremediesofasecuredcreditorunderlhaprovisionsoftheUniform
CoirmereialCode,asmaybeamendedfromtimetotime.Inaddition.LendershalhaveandmayexerciseanyoraUotherrightsand
remediesItmayhaveavailableatlaw.Inequity,orothenArise.

ElectionofRemedies.Exceptasmaybeprohibitedbyapplk»blolaw,allofLender'srightsandremedies,whetherevidencedbythis
Agreement,theRelatedDocuments,orbyanyotherwriting,shallbecumulativeandmaybeexerdsedsingularlyorconcurrently.Election
byLendertopursueanyremedyshallnotexdudepursuitofanyotherremedy,andinelectiontomakeexpendituresortotakeactionto
performanobligationofGrantorunderthisAgreement,afterGrantor'sfaHuretoperform,shallnotaffectLender'snghttodeclareadefault
andexerdseitsremedies.'

ADDITIONALTRUSTOBLIGATIONS.IfGfantoriserevocabletrustandtotheextent,theforegoingdescribedTrustAgreementdoesnot
specificallyauthorizethisSecurityAgreement,theprovisionsofsaidTrustAgreementareherebyamendedtotheextentnecessarytoauthorize
thesameandtheperformanceofalltheprovisionshereof.Intheeventtheforegoing]describedTrustAgreementIsrevokedpriwtothe
paymentinfullofallobligationsofBorrowertoLenderandsecuredbytheProperty,thistSecurityAgreementshallnonethelessremainmfull
forceandeffectuntflallsuchobHgationsoftheBorrowerarepaidinfull.

ADDITIONALTERMS.Grantor'sfailuretopromptlyprovideadditkinalcollateralofatypoandInamannersatisfactorytoLenderuponLender's
requestthereforeduetoLender'sreasonabledeierroinattonthatthevalueoftheCollateralijsinsufRdenttoadequatelysecuretheIndebtedness.
IntheeventtheDebtordoesnotmaintaininsurancecoverageontheCollateraldeemedadequatebySecuredParty.SecuredPartymay,inIts
discrellon.purchaseinsuranceoradditionalinsurance,butshallnotboobligatedtodoaaThepremiumforauchadditionalinsuranceshallbe
addedtoandbecomepartoftheObligationssecuredbyihlsAgreement.Anyrefundofinsbraneepremiumsshallbeappliedtothecostofother
insurance,oruponthelastmaturingInstallment(ortheprindpal)ofthedebtsecuredbythisAgreemenL
Debtorwaivestherighttodirecttheapplicationofanyandallpaymentaatanytimeor;timesreceivedbySecuredPartyonaccountofthe
ObliaatkjnssecuredherebyorasproceedsoftheCollateralandagreesthatSecuredPartyihallhavetheexdusiverghttoapplyandreapplyany
andallsuchpaymentsInsuchmanneraaSecuredPartyinitssolodiscretionmydeemadvisable,notwithstandtnganyentrybySecuredParty
uponanyofitsbooksandrecords.I

IntheeventLender,initssolediscretion.Issueslettersofcreditfortheaccountoftheborrowerpursuanthereto(-LettorsofCredit"),eadi
suchLetterofCreditshallbeIssuedsubjecttosuchtennsandconditionsasLendershaildetermineatthetimeofisMjanwofoa<JsuchLetter
ofCreditindudingbutnotlimitedtoletterofcreditfeesandthetermshereof.Thefacea^untofallsuchLettersofCredrtshallbedeemedto
beoutstandingloanshereunderforpurposesofcomputingtheamountavailabletoBonxwertobomswunderanyapplicablecreditfadlitywith
Lender.AtnotimeshallthefaceamountofalloutstandingLettersofCradHplustheprirjdpalamountofalloutstandingloansfromLenderto
BorrowerunderanysuchcreditfadlityexceedtheLoanValue.

DebtorherebyauthorizesLandertofileaUniformCommercialCoda/UCCfinandngstatemelntdescribingthecollateralas"AllAssets*.
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COMMERCIAL CREDir CARD OBLIGATIONS. All obligations and indebtednessIncuired by Borrower to Lenderby the use of the Borrower of any
commercial credit C8rd(s) issued by Lender to Borrower shallconstitute Indebtedness under this Agreement and shall be secured InaU respects
by the Collateral and the terms and provisions of this Agreement. All obligations and Indebtedness incurred by Bonower to any Amiiate of
Lender by the use by Borrower of any commercial credit card(s) Issued by such Afdliate to Borrower shall constitute Indebtedness under this
Agreement, andshall besecured Inellrespectsbythe Collateral and the termsandprovisions of thisAgreement.
The word "Affiliate* means any entity that, directlyor indirectly throughone or more intermediaries, controlsor is undercommon controlwith
Lender or any subsidiary oi Lender. Forthe purposes of this definition, "control' means the powerto directthe management and policies of
such Affiliate entity, directly or Indirectly, whether throughthe ownership of votingsecuritiesor interests, by contract or othenwise.
MISCELLANEOUS PROVISIONS. The foHowIng miscellaneous provisions are a part of this Agreement;

Amendments. This Agreetrenl, together withany Related Documents, constitutes the entireunderstanding and agreement of the parties
as to the mattersset forth in this Agreement Noaiteradon of or amertdment to this'Agreement shallbe effective unlessgiven In writing
and signed by the party or parties sought to be chargedor bound t>y the alterationor amendment
Attorneys' Fees; Expenses. Grantor agreesto payupon demand ailof Lender's costs andexpenses. Including Lertder's attorneys' feesand
Lenders legal ej^enses, incurred Inconnection with the enforcement of this Agreement Lender may hireor paysomeone else to help
enferca this Agreement and Grantor shaH pay the costs and expenses of such enforcement Costs and expenses include Lenders
attorneys' fees and legal expenses whether or not there Is a lawsuit induding attorneys' foes and legal expenses lor bankruptcy
proceedings (including etfortsto modify or vacateanyautontatlc stayor Injunction), and appeals. Grantor alsoshsllpayallcourtcostsand
such additional fees as may be directed by the court.

Caption Headings. Caption headings in thisAgreemenl are forconvenience purposes bnly andare not to bousedto interpret or define the
provisions of this Agreement

Governing Law. This Agreement will be govamed byfederal lawapptlcabte to Landar and,to the extentnot preempted byfederal law,the
laws of the State of Missouri without regardto Its conflictsof law provlslorts. ThisAgNementhas been accepted by Lender Inthe State of
Missouri. !
Choice of Venus, If there is a lawsuit. Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of JACKSON
County, StateofMissouri. |
No Waiver by Lender. Lender shall not be deemed to have waived anyrights underthisAgreement unless suchwaiver is given inwriting
and sgned by Lender. No delay or omission on the partof Lender in exercising any right shall operateas a waiver of such rightor any
other right. A waiver by Lender of a provision of thisAgreement shall not prejudice or constitute a waiver of Lender's right othenivise to
demand strict compliance with that provision or anyother provision of thisAgreemfent No prior waiver by Lender, nor anycourse of
dealng between Lender and Grantor, shall constitute a waiver ofany of Lenders righb orofany of Grantor's obtgatlons as to any future
transactions. Wheneverthe consent of Lenderis requiredunder this Agreement, the granting of such consent by Lenderin any instance
shall not constltuta continuing consent to subsequent instances wt>cro such conser^ Is required and in ail cases such consent may tw
granted or withheld In the sole discretion of Lender.

Notices. Any notice required to be given under this Agreement shall be given in wrting,and shall be effectWe vrtten actually delivered,
wt»n actually received by telefacsimlle (unless othenwtse required bylaw), when deposited with a nationaay recognized overnight courier,
or, if maned. whendeposited inthe United States mail, ss firstclass, certified or rsgisisred mail postageprepaid, directed to the addresses
shown nearthe beginning of thisAgreement. Any party may change its address foritotlces under thisAgreement byghrfng formal written
notice totheother parties, specifying thatthe purpose ofthenotice isto change theparty's address. For notice purposes. Grantor agrees
to keepLender Infonrwd at all times of Grantorscurrent address. Unless otherwise provided or required bylaw.Ifthereis more than one
Grantor,any noticegivenby Lenderto any Grantoris deemedto be noticegivento allGrantors.
Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attomej -in-fed forthe purpose of executing anydocunfients
necessary to perfect amend, or to continue the security interest granted in thisAgreement or to damand termination of filings of other
secured parties. Lender may et anytime, andwithout further auttiorlzation from Grantor, file a cartjon, photographic orotherreproduction
ofanyfinancing statement orof this Agreement foruseas a financing statement Grantor will reimburse Lender forall expenses for the
perfection and thecontinuation oftheperfection ofLenders security interest In theCdlleterol.
Severabllity. If a court of competent jurisdiction finds any proviston of this Agreement to bo illegal, invalid, or unenforceable as to any
circumstance, thatfinding shall notmake theoffending provision illegal. Invalid, or unenforceable as to anyother cireumstance. Iffeasible,
theolTendtng provision shall boconsklered modilfed so thatit becomes legal, valid endenforceable. Iftheoffending provision cannot boso
modified, it shall beconsidered deleted from thisAgreement Unless othenvise requirM bylaw.the lUegaiity, invalidity, or unenforceability
ofany provision ofthis Agreement shall notaffect thelegality, valkJIty orenfbrceabilitij ofany other provision ofthis Agreement
Successors andAssigns. Subject to any limitations stated in this Agreement on transfer of Grantors interest, this Agreentent shall be
binding upon and inure to the benefit ofthe parties, their successors and assigns, iIf ownership of theCodateral becomes vested ine
person other than Grantor, Lender, without notice toGrantor, may deal with GrantorsIsuceessors with reference tothis Agnse^nt and the
Indebtedness byway of tortsearance or extension without releasing Grantor from thi obligations of this Agreement or liability under the
Indebtedness.

Survival of Ropresentatlons and Warrantfas. Ail representations, wansnties, and a ireements made by Grantor In thisAgreement shall
surwiva the execution anddelivery of thils Agreement shall becontinuing innature, ard shall remain Infull force andeffect until suchtime
as Grantors Indebtedness shall be paid in fuit

Time Is of the Essence. Time is of the essence In the performance of this Agreement

DEFINITIONS. The folkwirtng capitalized words andtemns shall have thefollowing meanings when used inthis Agreement Unless specifically
stated to thecontrary, ail references to dollar amounts shall mean amounts In lawful money of the United Statesof America. Words andterms
used inthesingular shall include theplural, and theplural shall include thesingular, as thetontext may require. Words and terms notothemvise
defin^In this Agreement shall have the meanings attributed tosuch terms In the Uniform' Sommercial Code:

Agroament The word "Agreement" means this Commercial Security Agreement, as t tie Commercial Security Agreenront may beamended
ormodified from time to tlma, together with ail exhibits and schedules attached to thial Commercial Security Agreement from time to time.
Bon-ower. The word 'BotTOwef means Gas-Mart USA, Inc. and includes all co-sjgners and co-makers signing the Note and all their
successors and assigns. !
Cotlatarat The word -Collateral" means ell ofGrantors right title and interest in aiid toall the Collateral as described In the Cdlalerel
Description section of this Agreement

Deteutt. The word "Defauir means the Defaultset forth in this Agreement in the sec^n titled •Default*.

Environmental Laws. The words *Environmental Laws" mean any and all state, foideral and local statutes, regulations and ordinances
relating to the protection of human health or the environment including vrithout limilatton the Comprehensive Environmental Response,
Comoensatton and Liability Act of 1980, as amended, 42 U.S.C. Secbon 9601. el seq. CCERCLA"). the Supeiftjnd Amendments and
Reauthorizalion Actof 1986, Pub.L No. 99-499("SARA"), the Hazardous Materials Transportation Act,49 U.S.C. Sectton 1801,et seq.,
the Resource Consewatlon and Recovery Act. 42 U.S.C. Section 6901. et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant ttiereto.

Event of Oefeult The words "Event ofDefault" moan anyof theevents of default set forth InthisAgreement inthedefeult section of this
Agreement.

Grantor. The word "Grantor' means Gas-Mart USA, Inc.. '

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 ihazard to hupn health or the environment when
ImDroperly used treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words Haiaraous
Substance" are used in their very broadest sense and Include without limitation an^ and ail hazardous ortoxic substances, materials or
waste asdefined by orlisted under the Environmental Laws. The term "Hazardous Substances" also Includes, without limttalion, petroleum
and petroleum by-products orany Fraction thereof and asbestos. I
Indebtednsss. The word •Indabtadnesa" means thaindebtedness evidenced bythe riote or Related Documents, including all principal and
interest togelhor with oil other indebtedness and costs and expenses for which Grantor is responsible under this Agreement munder any of
the RelaiS Documents and (a) the payment ofGrantors obligations (whether joint, keveral orotherwise) toLender asevidenced by any
o(hef nQte(s) orother evidence of(ndobtodness oxecutod by such Grantor and all ajTteftdmenta, modifications, renewats, exten&iona and
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substitutions thereof and all subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the peifonnatKe of each
Debtors obiigations under this security agreement ("Agreement*); and (c) the paymentof any and allottier indebtedness, direct or indirect,
mature or unmaturedor contingent, jointor several now or hereafter owed to Secured Party by each Debtor, Including (without limitation)
indebtedness unrelated or dissimilar to any Indebtedness in existence or contemplated by any Debtor at the time this Agreement was
executed or at the time such indebtedness is Incuaed..

Lender. The word "Lender" means UMB BANK, n.a., its successors and assigns.

Note. The word 'Note* means the Note dated January 14, 2014 and executed by Gas-Mart USA. Inc. in the principal amount of
S7.800.000.00, together with an renewals of, extensions of, modifications of. refinancings of, consolidationsof, and substitutions for the
note or credit agreement.

Propsrty. The word 'Property" means aU of Grantor's right title and Interest in and to ail the Property as described In the 'Collateral
Description' section of this Agreement.

Related Documents. The words 'Related Docunwnts' mean atl promissory notes, credit agreements, loan agreements, environmental
agreements, guarsnties, secunty agreements, mortgages, deeds of trust, security de^s, collateral mortgages, and all other instruments,
agreements anddocuments,whether now or hereafterexisting,executed inconnectionwith the Indebtedness.

WAIVE JURY. All psrtlts to this Agreement herebywaivethe right to any jury trial In any action, proceeding, or counterclaim broughtby any
psity against any other party. I
GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JANUARY 14, 2014.

GRANTOR: !

GAS-MART USA, INC.

By:.
David James Qnr^, President of Gas*Mart USA,
Inc.

• HO |Aiw*wem.Mi4i« mms
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Unrform Commercial Co<Jo. the CoHaleral isenforeoablo in accordance with Its ternis. Kgenuine, and fully complies with all applicable laws
and regulations concerning fomd. content and manner of preparation and execution, and sH persons appearing to be oblioated on the
Collateral have authority and capacity tocontract and areIn fact obligated as they appear tobeontheCollateral. Atthe Ume any account
tacomes subject to a security interest infavor of Lender, (ho account shall be a good and valid account represenUna an undisputed bona
fide indebtedness incunred by theaccount debtor, for merehsndise held subject to delivery instructions orpreviously shipped ordelivered
pursuant to a contract ofsale,or forsendees previously perfccmed byGrantor with or fortheaccount debtor. Solong as thisAgreement
remains ineffect. Grantor shall not, without Lender's prfof written consent, compromise, settle, adjust, orextend payirjent undw orwith
regard to any surt Accounts. There shan benosetoffs or counterclaims against any of theCollateral, andnoagreement (had have been
made under which any deductions ordiscounts may bo claimed concerning the Cotlateral except those disclosed toLander In writing.
Li>Mtten oftheColla^l. Except intheordinary course ofGrantor's business. Grantor agrees to keep theCollateral (or to theextent the
Conateral consists of intangible property such as accounts or gensrai intangibles, the records concerning the Coitaterai) at Grantor's
addr^ shown above orat such other locatlooa asareacceptable toLender. Upon Lender's request. Grantor will deliver toLender In form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
totlowng; (1) aJI real property Grantor owns orIspurchasing; (2) all real property Grantor is renting or leasing; (3) all storage facilities
Grantor owns, rents, leases, oruses; and (4) ail other properties where Coilatersl isofmay be located.
Removil oftheCollateral. Except In the ordinary course ofGrantor'a business, including the sales ofinventory, Grantor shall not remove
tlieCollateral ftom its existing location without Lender's prior written consent. Totiio extent that the Collateral consists of vehicles or
other titled property. Grantor shall not takeor permit anyaction which would requlrs appIk»tlon for certificates of title forthe vehicles
outside the Stateof Illinois, without Lender's prior written consent Grantor shall, whoever requested, edvise Lender of the exactlocation
of the CodateraJ.

Transactions Involving Collateral. Except for inventory sold or accounts collected the ordinary course of Grantor's business or as
otherwise proviaed for in this Agreement Grantor shall not sell,offerto sell, or otilerwise transfer or dispose of the Collateral ' While
Grantor isnotindefault under thisAgreement Grantor may sellinventory, butonly intheordinary course of its andonly to buyers
whoqualify as a buyer inthe ordinary courseof business. Asale inthe ordinary courseof Grantor's business doesnotinclude a trensfwin
partial or total sadsfactton ofa debtoranybulk sale. Grantor shell notpledge, mortiage, encumber or othemvise pemilt theCollateral to
besubject toany lien, security interest, encumbrance, orchargc. other than thesecvrity Interest provided torinthis Agnsement, without
the prior written consent of Lender. This includes security interests even if junter in right to the security interests granted under this
Agreement Unless waived by Lander, all proceeds ftom anydisposition of the Collateral (for whatever reason) shall be hold intrustfor
Lender andsh^lnotbecommingled with anyother funds; provided however, this requirement shall notconstitute consent byLender to any
sale or other disposition. Upon receipt Grantorshallimmedlatety deliver anysuch proceedsto Lender.
TItls. Grantor represents andwarrants to Lender thatGrantor holds good and markekable tttie to the Collateral, free and clear of all ilens
and encumbrances except for thelien of this Agreement No flnancing statement mvering any of the Collateral is on file inany public
offlca other than those which reflect the security interest created by this Agreembnt or to which Lender has specifically consented
Grantor shalldefend Lender's rights inthe Collateral against the dalmsanddemands oif allotherpersons.
Repairs and Maintenance. Grantor agrees tokeep and maintain, and to cause other^ tokeep and maintain, the Collateral in good order
repair andcondition at all limes white thisAgreement remains ineffect. Grantor further agrses to paywhen dueail claims forwork done
on.or services rendered or material furnished Inconnection with the Collateral so thbtno lien or encumbianca may everattach toor be
nled agatnst the Coilateral.

Inspectlcn ofCollBterBl, Lender andLender's designated representatives andagents shall have the right at ailreasonable times to examine
and inspect the Collateral wherever located. .

Taxes, Asscssmtnu andUens. Grantor virill pay when dueaO taxes, assessments analiens upon theCoDateral, itsuseoroperaliort upon
thisAgreement upon any promissory noteor notes evidencing the Indebtedness, orlupon anyof the otherRelated Documents. Grantor
may withhold anysuchpayment or may electto contest any lien ifGrantor is ingood feith conducting an appropriate proceeding tocontest
the obligation to pay and so long as Lender's Interest in the CollatetaJ is not jeopardized in Lender's soleopinion. If the CoHateral is
subjected to a lian which is notdischarged within fifteen (15) days. Grantor shall deposit with Lender cash,a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to prowde fof the discharge of the lien plus any interest costs
attorneys' fees orother charges thatcould accrue as a result of foreclosure or sala of theCollateral. Inany contest Grantor shall'defend
itselfand Lender and shall satisfy anyfinal adverse judgment before enforcement agdinst the Collateral. Grantor shallname Lender as an
additional obllgaa under anysurety bond furnished inHw contestproceedings. Grantor further agrees to furnish Lender withevMence that
such taxes, assessments, and governmental and other charges hava been paki in fiia and In a timely manner. Grantor may withhold any
such payment or mayelect to contestany lien IfGrantor Is Ingoodfaithconducdng dn appropriate proceeding to contest the obltaatlon to
pay and so long as Lender's interest in the Cdiateral is not jeopardized. j
Compliance with Governmental Requirements. Grantor shaD comply promptly with all laws, ordinances, niles and regulations of all
go^mental authoritios, nowor heresfter ineffect, applicable to theownership, production, disposition, or useof the Collaterai, including
ail laws orregulations relating totheundue eroston ofhlghly^erodlWe land orreiaUng to theconversten ofwetlands for theproduction ofan
agricultuial product or commodity Grantor may contest in good feith anysuch lak ordinance or regulation andwithhold comolianco
during any proceeding, including appropriate appeals, sohMig as Lender's interest in th^ CoJIateral. in Lender's opinion, is not
Haza^ous Substances. Grantor represents and warrants thattheCollateral never hs been, and never will beso long as this Agreement
remains a lien on theCoilataral, used In violation of any Environmental Laws or forfte generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The! representations andwarranties contained herein arB
based onGrantor's due diligence in investigating theCollateral forHaiardous Substarces. Grantor hereby (1) releases and waives any
future claims against Lender for indemnity or contribution in the avont Grantor b^mes liable for cleanup or other costs under any
Environmental Laws, and (2) agrees toindemnify, defend, and hold hamnless Lender^galnst any and all claims and losses resulting from a
brea^ ofthisprovisten ofthisAgreement This obligation to Indemnify and defend s^all survive the payment of the Indebtedness andthe
satisfectlon of this Agreement I

Milntanance of Casualty Insurance. Grantor shall procure and maintain all risks liUurance, Including without iimltatton fire, theft and
liability coverage together with such other insurance as Lender may require with resp^ to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued bya company orcompanies reasoiiawy acceptable to Lender. Grantor, upoo request of
Lender, vmll deliver to Lender from time to tima thepaik:ias orcertricates of insuranc® inform satisfactory to Lender, including stipulations
thatcoverages will not becancelled or diminished without at least thirty (30) days'! prior written notice to Lender and not Including any
disclaimer of theinsurer's Eabiiity forfailure togive such a notice. Each Insurance p^icy also shall include anendarsement providing that
coverage Infavor of Lender will not be impaired Inanyway byanyact, omission or default of Grantor or anyotherperson. Inconnection
with aO policies covering assets inwhich Lender holds or is offered a security Interest Grantor will provide Lender with suchloss payable
or otherendorsements as Lender mayrequire. If Grantor at any time fails to obtain or nralntain any insurance as required under this
Agreement. Lendsr may(butshall not be obligated to) obtain such insurance as Lender deems appropriate. Including IfLender so chooses
"single interest Insurance.* which willcover onlyLender'sinterest Inthe Cotlateral.
Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Coilateral, whether or not such
casualty or lossis covered byinsurance. Lender may make proof of lossifGrantor fails to do so within lifleen (15) daysof thecasualty.
All proceeda of any insurance on the Collateral, including accrued proceeds thereon; shall be heldby Lender as part of the Coilateral. If
Lender consents to repair or replacement of the damaged ordestroyed Collateral. Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds forthe reasonable costof repair or restoration. IfLender doesnotconsent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to payal of the Indebtedness, and shall paythe balance to
Grantor. Any proceeds which have not been disbursed withinsix (6) months after their receipt and which Grantorhas not committedto
the repair or restoration of the Collateral shall be used to prepay the Indebtedness. i

Insurance Reserves. Lender mayrequire Grantor to ouintain with Lender reserves forpayment of insurance premiums, which reserves shaO
becreated bymonthly payments from Grantor ofa sum estimated byLender to besiuffident to produce, at leastfifteen (15) days before
thepremium duedate,anraunts at leastequal to theInsurance premiums to bepaid. Itfifteen (15) daysbefore paynnent isdue. thereserve
funds are Insufficient Grantor shall upon demand pay any deficiency to Lender. The reserve funds shail be heM byLender as a general
deposit and shall constitute a non^nterest-bearing account which Lender may satisfy bypayment oftheinsurance premiums required tobe
paid byGrantor as they become due. Lender doesnothold thereserve funds intrudt forGrantor, andLender is nottheagertof Grantor
for payment of the insurance premiums required to be paid by Grantor. The respionsibliity for the payment of premiums shall remain
Grantor's sole responsibility. !

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender report! on each existing policy of insurance showing such
information as Lender mayreasonably request Including thefollowing: (1) the name bf the insurer; (2) the risks insured; (3) the amount
of the poltey; (4) the property insured; (5) the then current value on the basis of vvhichinsurance has been obtained and the manner of
detenninlng that value;and (6) the explratton date of the policy, in addition. Graitor shall upon request by Lender(howevernot moro
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often man annually) have anIndependent appraiser saBstactory toLender determine, as appficable. the cash value orreplacemenl cost of
tno C0(l8ldr8J*

Financing StatemsnU. Grantor authorizes Lender to file a UCC financing statement, oraltemattvely, a copy of this Aoreement to oerfect
Lender's SMUrity interest. AtLender's ro<jUB8f. Grantor additionally agrees to sign all other documents that are nmssaty to perfect
proto^and continue Landei's security Interest In the Pmpeity. Grantor v»ill pay aU filing fees, tiUo transfer fees, and other fe^ and costs
mvolv^ unless prohibited by law orunless Lender isrequired bylavir topay such fees and coats. Grantor lirevocably appoints Lender to
execute documents necessary totransfor title ifthere Is adafaulL Lender may ftia acopy ofthis /^reemant asafinancing statement

GRANTOR^S RIGHT TO POSSESSION AND TO COUECT ACCOUNTS. Until default and except asotherwise ptovlded below with respect to
accounts. Grantor may have iMSSossion ofthe tangible penwnal property and benefk:lal use of all the Collateral and may use it in any lawful
manner not Inconsistent with thcs Agreement or the Related Documents, provided that Grantor's right topossession and benefldal use ^11 not
finwi* ^"21 o' C<^atoral by Lender is required by law to'perfect Lender's security interest in such CoUateralUntil o^nvlse notified by Lender. Grantor may collect any ofthe Collateral consisting ofaccounts. At any time and evan though no Oefeult

^ accounls f«d tonotify account debtors to make payments directly to Lander for appHcaliontothe IndebtedneM. If Under at any time has possession ofany CollatBral. whether befiirB orafter Default, Lender shall bedeemed to have

w. ^ ™ a IO..UID lu DxoieuHj maconBDio cute, uofiuw snail noi DBrequired to take any steps necessary to presenw anv rkihts
in the Collataral against prior parties, nor toprotecL preseree ormaintain any security interest given tosecure the IraJebt^ness^^
LENDER S EXPEMOmJRES. Ifany action or proceeding Iscommenced that would materially affect Lender's interest in the Colteferal or if
Grantor falla to comply with any provision of tWs Agreement or any Related laocumerits. including but not fimited to Grantor's felluro to
dlschai^ or paywhen duo anyamwntsGrantor Is required to discharge or pay under tttis Agreement or anyReiatsd Documents Lender on
Grantor's ^halfmay (but shall not beobligated to) take any action that Lender deems appropriate, including but not limited todischaroing or
paying aO taxes.Ijens. security interests, encumbrances andotherdalms. at anytime levidd orplaced on the Collateral andpaylna all a»ts for
nsurtng, maintaining and preserwg tho Collateral. All such expenditures incurred orpaid By Lender for such purposes will then brarInterest at

Incurred or paid byLender to thodateof repayment byGrantor. Ail auchexpenses will become apart of the Indebtedness and, atLenders option, will (A) be payable on demand: (B) be^dded to the balance of the Note and be apportioned
among andbe payable with anyInslaliment payments to become dueduring either (1) th^ tennofanyapplicable insurance oollcv or (2> the
remaining temi of the Note; or (C) be treated as aballoon payment which will be due andi payable atthe Note's maturity. Tho i«^ement also
Deteult'"™ amounts. Such right shall be in addition to ail other rights bnd remedies to wrtilch Lender may be entitled upon
REINSTATEMENT OF SECURITY INTEREST. Ifpayment ismade by Borrower, whether voluntarily orotheiwlse, orby guarantor orby any third
party, on the Indebtedness andthereafter Lender Isforced to remit the amount of thatpayment (A) to Bontiwer's tfusteo inbanlcnJDtcv or to
any similar po^n under any federal or state bankmptcy law or law for tho relief of debtoi?, (B) by reason of any Judgment, decree or <^er of

notwithstanding any cancellation of this Agreement or of any note or other instrument Ior agreement evidencing the Indebtedness and the
Collateral will continue to secure the amount repaid or recovered to thesame extent as Ifthatamount never had been originally reedved by
Lender, and Grantor shall be bound by any Judgment, decree, order, settlement or cbmpromiso relating to the IndebtedneM or to this
Agreoment I
DEFAULT. Default will occur If payment In full Isnot made Immediately when due. |
RIGHTS AND REMEDIES ON DEFAULT. IfDefault occurs under this Agreement, at any time thereafter. Lender shaH have alt therlohls ofa
secured parfy under the Illinois Uniform Commercial Coda. In addition andwithout limliatlon. Lender may exercise any oneor more of the
Tonowing nQhts and romodlos: |

Accelerate Indebtedness. Lender may declare theentire indabtednoss, including anyp|«paynient penally which Borrowor would bareouired
to pay, immediately due and payable, without notice of any kind to Bonower or Granttjr.
Assemble Collateral. Lender may require Grantor todeliver to Lender all orany portich of theCollateral and any and all certHlcatas oftitle
andotherdocuments relating to the Collateral. Lender may require Grantor to assemble theCollateral andmake Itavailable to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon tho property of Grantor to take possession of and
remove tho Collateral. Ifthe Collateral contains other goods notcovered bythisAgraement at the time of repossession Grantor agrees
Lender maylakesuchothergoods, provided thatLender makes reasonable efforts to rfetum them to Grantor afterrspossessksn.
Sell the Collateral. Lender shall have full power to sell, lease, transfer, or othemvlse d^al vmth the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender maysell the Collateral at public auction or prbata sale. Unless the Collatoral threatens to decline
speedily In value orisofa type customarily sold on a recognized market. Lender wlltgivo Grantor, and other pereons as required bylaw
reasonable noUce oftho time and place ofany public sale, orthetime alterwhich anjl private sale orany other disposition oftheCollalerai
Is to be made. However, no notice need be provided to any person who,after Event of Default occure, enteraInto and aulhenticatBS an
agreement waiving thatperson's right to noUllcatlon ofsale. The requirements of reasonable noUce shall bametifsuchnotice isgiven at
least ten(10) days before thetime of tho sale or disposition. All expenses relafing to tho disposition of theCollsterel including without
limitation the expenses of retaking, holding. Insuring, preparing forsaleandselling thbCollateral, shall become a partof the Indebtedness
secured bythis Agreement andshall bepayable ondemand, with Interest at theNote ratefrom date ofexpenditure until rep^d.
Mortgagee In Possession. Lender shall have the right to boplaced as mortgagee ir» possession or to have a lecelver appointed to lake
possesston ofall or any part of tho Collateral, with thepower to protect and presetbe theCollateral, to operate theCoHateral preceding
foreclosure orsale, and tocollect tho Rents from thoCollateral and apply theproceedi, over and above thecostofthereceivership, against
theIndebtedness. Tha mortgagee inpossesskm orreceiver maysenns without bond Ifpennitted bylaw. Lender's right to theappointment
ofa receiver shall exist whether ornottheapparent value oftheCollateral exceeds th^Indebtedness bya substantial amount Emptoyment
by Leridershell rwt disqualifya person from senrfngas a receiver. •

Collect Revenues, Apply Accounts. Lender, eHher itselfor through a receiver, maycollect the payments, rents, income andrevenues from
theCdlaleral. Lender may at anytime In Lender's discretion transfer anyCollateral Into Lender's own name or thatof Lender's nomiwe
and receive tho payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply It to
payment oftho Indebtedness insuch order ofpreference as Lender may determine. Insofar as theCollateral consists ofaccounts, general
Intangibles, insurance policies, Instraments, chattel paper, choses inaction, or similar property. Lender may demand, collect, receipt for
settio, compromise, adjust, sue for. fbreclose, or realize on the Collateral as Len<fer may detennine. wttether or not Indebtedness or
Collateral is then due. For these purposes. Lender may, on behalf of and in the name of Grantor, receive, open and of mail
addressed to Grantor; change anyaddress to which man and payments are to besent;and endorse notes, checks, drafts, money orders
documents of title, instruments and Itemspertaining to payment, shipment, or storageof any Collateral. To facifitete collection Lender
may notiiyaccount debtors and obligorson any Coilateral to make paymentsdirectlyto Lender.
Obtain Dsflclency. IfLender chooses to seR any orall ofthaCollateral. Lender may dbtain a judgment against Borrower forany deficiency
remaining on the Indebtedness due to Lender afterapplication of allamounts recel^ from the exeraise of the rights provkied in this
Agreement. Borrower shaU be liabia for a defidency even If the transactiondescribed in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have all the rights and ramedies of a stcured creditor under tho provisions of the Uniform
Commercial Code,as may be amended from time to time. In additton. Lender shall have and may exerciseany or aH other riohtsand
romsdies It may have availableal law. In equity, or otherwise. !

Bection ofRemedies. Except as may be prohibited by applicable law. aU ofLender's rights and remedies, whether evidenced by this
Agreement, thoRelated Documents, orbyany other writing. shaO be cumulative andmay baexercised singulariy orconcurrently. Bection
byLender to pursue any remedy shaQ not exclude pursuit ofany other remedy, and ^ olecUon to make expen^res orto take action to
perform an obligation of Grantorunderthis Agreement after Grantor'sfailure to perform, shallnot affect Lender'srightto dedare a default
and exercise Its remedies. i

ADDITIONAL TRUST OBLIOATIONS. If Grantor Is a revocabia trust and to the extent
specificallyauthorize this Security Agreement, tha provisionsof said Trust Agraemontare
tho same and the performance of all the provisions hereof. In tho event tho foregoing
paymentin fullof all obligations of Borrower to Lenderand secured by the Property, this SecurityAgreement shall nonethelessremain in full
force and effect until all such obligations of the Borrower are paid in full. j
AOOrnONAL TERMS. Grantor's failure to promptly provide additional collateral of atype ^d In amanner satisfactory to Lender upon lender's

tho foregoing described Tmst Agreement does not
leretiy amended to the extent necessary to authorize
described Trust Agrsament is revoked prior to the
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request tlierefbre duo toLender's reasonable determination that the value oftheCollateral isInsufflclenf toadequately secure the Indebtedness.
In theevertthe Debtor does notmaintain insurance coverage ontheCoUaleral deemed adequate bySecured Party, Secured Party may. mits
discretion, purchase Insurance oradditional Insurance, butshall notbeobligated to doso. The premium for such additional insurance shaU be
added toand become part ofthe Obligations secured bythis Agreement. Any refund ofinsurance premiums shall beapplied to thecost ofother
insurartce, or upon the last maturing installment (orthe principal) of the debtsecured by thisAgreement.
Debtor waives the right to direct the applScation ofany and ell payments at any lime or times roceivad by Secured Party onaa»umof the
Oblloations secured hereby oras proceeds oftheCollateral and agrees thaiSecured Party shall have thoexclusive fight to apply and reapply any
and all such payments in such manner asSecured Party In Its sole discretion my deem advisable, notwithstanding any entry by Secured Party
upon any of its books and records.

In theevent Lender, in its sola discretion, issues letters ofcredit for the account of theBorrower pursuant hereto ('Letters of CrediT) each
such Letter ofCredit shall beIssued subject to suchterms and conditions as Lender shall determine at tho time ofIssuwce ofeai^ suchLetter
ofCredit, including but not timtted to latter ofcredit fees and theterms hereof. The (ace amount ofell such Letters cfCredit shall bedeemed to
be outstanding loans hereunder for purposes ofcomputing the amount available toBom^r tobomiw u^erany appleatile
Lender. Atnotime shall theface amount ofall outstanding Letters ofCredit plus thepnnapal amount of all outstanding loans from Lender to
Borrowerunder any such credit facility exceed the LoanValue
Debtor hereby authorizes Lender tofile a Uniform Commercial Code/UCC finandng statement describing tho collateral as"All Assets".

COMMERCIAL CREDIT CARD OBUGATIONS. Alt obligations and indebtedness Incurred by borrower to Lender by the UM of the Borrower of any
commercial credit csrdfs) issued by Lender toBoirovw shall constitute Indebtedness undef this AflteemenL and shall besecured en aB^pects
by the Collateral and the terms and provisions of this AgreemenL All obUgatkins and indebtedness incurred by Borroiwr toany Affiliate of
Lender by the use by Borrower ofany commercial credit card(s) issued by such Affillato to Borrower shall constitute Indebtedness under this
Agreement, and shaU besecured inall respects by theCollateral and thetemis and provisions ofthis Agreement.
The word -Affiliate- means any entity thatdirecUy or Indirectly thr^gh one orrnore intehjedla^s. fo«jt«l8«sfb under
Lender orany subsidiary ofLender. For the purposes ofthis detlniUon. "ccntror moans the power to direct the management and poUoss of
such Afnilate enUty. directly orIndirectly, whether through tho ownership ofvoting sacuritiis orInterests, by contract orothatvwse.
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a partof thisAgreement

Amendments. This Agreement, together with any Related Documents, constitutes the entire ""^erete^lng and agreement ofthe
as to thematters set forth inthis Agreement. No alteration oforamendment to thisAgreement shall beeffective unless given inwriting
andsigned bytheparty orparties sought to becharged orbound bythealteration oramendment
Attorneys' Faes: Expenses. Grantor agrees to pay upon demand all ofLender's costspnd expenses, including Lender's attorneys fees arjd
Lender's legal expenses. Incurred In connection with the enforcement ofthis Agreement Lender may hire orpay somMne else toh^p
enforce this Agreement and Grantor shall pay the costs and expensw of such <^nforcemem. Costa and ^end^^
attorneys' fees and legal expenses whether or not there is a lavwuit. Including (attorneys fees and legal expenses for bankn^tcy
oroceedings (including efforts tomodiiy orvacate any automatic stay orInjunction). Appeals, and any anticipated post-judgment collection
services. Grantor alsoshall payallcourt costsandsuchadditional feesas maybodlnreted bythecourt.
Caption Headings. Caption headings in this Agreement are for convenience purposes jonly and are not to be used tointerpret ordefine the
provisions of this Agreement.

federal law, the laws ofthe State ofMissouri without regard toIts conflicts ofIsw provisions. Howevw, Ifthere wer Is a question about
whether any provision of this Agreement Is valid or enforceable, the p^slon that If J*"' ^
federal lawwould find the provUlen to be vsHd endenforceabls. Theloan transaction that is e\ridenced
has been applied for. considered, approved and made, and all necessary lean doeurjtants hsve bean accepted by Lender In the State of
Missouri. I

Choice of Venue. If there Is a lawsuit Grantor agrees upon Lender's request to ^bmit tothe jurisdiction of the courts ofJACKSON
County, State of Missouri.

Joint and Several Uability. All obligations ofBorrower and Grantor under this Agreement shall joint and several, and ail referent to
Grantor shall maan each and eveiy Grantor, and all references toBorrower shall mean each and every Borrower. This means that each
Borrower and Grantor signing below Is responsible for all obligations in this Agreement. Where any one
corporation, partnership, limited liability company or similar entity, it Is not necessari for Lender to inquire into the ^
offiwrs. directors, partners, members, orother agents acting or purporting toact bn the entity's behalf, and any obligations made or
creatcd inreliance upon thoprofessed exercise ofsuch powers shall beguaranteed unner thie Agreement.
No Waiver I
and signed
other right.

dS'g't»^e"Lem«te7an^^ a'walver of any of Lender's rigljte or of any of Grantor's' obBga^ as to ar^ fuluro
transa^ns Whenever tho consent of Lender b required under tWs Agreement thigranting of such consent by Lender In any instanwtoVubsequOTt instances whefB%uch conseM Is required and In all cases such consent may be
granted or wm^held in the sole discretionof Lender. .
Notices. Any notice required tobe given under this Agreement shall be given in voting, and shall be effective when actually delivered,
when actually received by telefacslmlle (unless othewrise required by law), when dented w^anationally
or. if mailed, when deposited In the United States mail, as first class, certified or regSte^ maH postage prepaid, d^t^ to ttw addre^
shown near the beginning ofthis Agreement. Any party may change its address for Notices under thls^reemont by giving fomral writtw
notice totho other parties, specifying that the purpose of the notice isto change the parVs address, ^notice ^r^es.
tokeep Lender informed atall times ofGrantor's current address. Unless otherwise provided or required by law. If there ismore than one
Grantor, any notice given l>y Lender toany Grantor isdeemed tobenotice given toall.Grantors.
Power ofAttorney. Grantor hereby appoints Lender asGrantor's irrevocable attomey-tn-fact for the purpwe ofex«^ling arv documents
necessanr to oerfect amend or to continue the security interest granted mthis Agteement or to demend termination of filings of<^ersS parfef Lender^S'at any further autb^rization from Grahtor. file acarbon, photogrephic or other repi^uction
of any financing statement or of this Agreement for use as a financing statement (^antor will reimburse Lender for all expenses for the
perfection and the continuation oftho perfection ofLender's fiecurfty interest in the Cotlatoral.
Severablllty. Ifa court ofcompetent jurisdiction finds any provision of this Agreement to beillegal. Invalid.
circumstance, that finding shall not make tho offending provision illegal, invalid, or unpnfojMabloas^
thft offAncfina t^rovislon shad beconsidered modified so thatit beconoes legal, valid andenfbrceable. Ifthooffending provision cannot besoSLltBrflt ihK wnswe^ Sreted from Ihls Agreement. Unless otherwise requifed by law. the illegality, invaiidtty, or unenforceab.lity
of any provision of this Agreement shaii 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 ontransfer ofGrantor's Interest
bindng upon and inure tothe benefit of tho parties, their successore and assigns.. If ownership of ffw CoHateral beco^j^t^ 1^persiS^other than Grantor. Lender, without notice to Grantor. <le^wit^rantort su^smri ^
Indebtedness by vray cffortjearance or extension without releasing Grantor from tho obligabons of this Agreement or liability under the
Indebtedness.

Sun/lval of Representations and Warranties. All representations, warranties, and ^mwls made ^
sunrive the execution and delivery of this Agreement shall be continuing in nature, and shaO remain in full fbrce and effect until such time
as Borrower's Indebtedness shaB be pakl in fun.

Timeis of the Essence. Timeis of the essence Inthe performance of this Agreement,
Wahre Juiy. All parties to this Agreement hereby vrahre the right to any jury trial many action, proceeding, or counterclaim brought by any
party against any other party.

DEFINITIONS. The
stated to the contrary,

followlna capitalized words and terms shall have tho following meanir gswhen used In this AgreemenL UnleM
:ry. ail Terences to dollar amounts shall moan amounts In lawful mow yof the United States of America. Words and terms
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Borrow.r. Th.o vwrd -Borrower- moans Gas-Mart USA. Inc. and includes all co-signers and co-makers signing the Note and all the-r
successors and assigns. - „ . ,

Collateral. Tha word -Collaterar means an of Grantofs righl. Utie and interest In and to all the Cotlateral as described .n the Collateral
Description section of this Agreement

DefaulL The word "Defauir means the Default set forth in this Agreement in the section titled -Default".

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.

Grantor. Tha word "Grantor- means Aving-Rieo LLC. . • •
U,—i™,. Tha words "Hazardous Substances" mean materials that, because oftheir tjuenUty, conrontration or phy»'«l.

improperly used. SMis^^lndude without limitation anyland all hazardous or toxic substances, materials or
Ibt^3 tKnvlronmental Uws. The tem, "Hazartous Su^ances- also includes, without Bmitation. petroleum

andpotroleum by-products oranyfraction thereof enda^estos. j j. „ • , j

executedor at the time such indebtednessIs incurred..
Lender. Tha wokJ "Lender* means UMB BANK, n.a.,itssuccessors and assigns.
Note. The word "Note' means the Note dated January 14. ^14 md
$7,800,000.00, together with all renewals of.extensions of.modifications of. refinar
note or credit agreement ^ ^ . i
Property. The word "Property" means aB of Grantor's rtght, title and interest In aiW to all the Property as descnbcd In the Collateral
Description' section ofthis Agreement. |

Tha words -Related Documents" mean al promissory notes. Icredit agreements, loan agreementa. environmental

agreements and documents, whether now or hereafter existing, executed cn connection with the Indebtedness.
Rents. The word "Rents" means aO present and future rents, revenues, income. Issues, royalties, profits, and other benefits derived from

BORrOWErrO grantor HAVE READ AND UNDERSTOOD ALL TOE PROVISIONS o|= THIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TOITS TERMS. THIS AGREEMENT ISDATED JANUARY 14, 2014. ,

GRANTOR:

AviNo^icE ac

Bv* I —
David' James George, General Manager oT
Avlng4)le« LLC

BORROWER: !

i

GAS-MART USA, INC. j

Davld^Itrt^eorg'e, President Of Gas-Mart USA,
Inc.

c.^II—~•'*T'

by Gas-fi^ USA, Inc. in the principal amount of
cingsof, consolidations of, and substitutions for the



HTG 2014008105

. 0( • boooo

• ^

JH 31 2014 10i56 P 12

WHEN RECORDED MAIL TO:
UMB Bank, n.a.
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DEED OF TRUST

MAXIMUM LIEN. The lien of this Deed of Trust shall not exceed at any one time
$7,800,000.00.

THIS DEED OF TRUST Is dated January 14, 2014, among Gas-Mart USA, Inc., whose address
Is 10777 Barkley Street, Suite 200, Overland Park, KS 66211-1162 ('Trustor"); UMB BANK,
n.a., whose address Is COMMERCIAL LOAN DEPARTMENT, 1010 GRAND BOULEVARD,
KANSAS CITY, MO 64106 (referred to below sometimes as "Lender" and sometimes as
"Beneficiary"); and Josh Dickinson C/O UMB Bank, n.a. , whose address Is P.O. Box 44188,
Omaha, NE 68144-0188 (referred to below as "Trustee").
CONVEYANCE AND GRANT. For valuable consideration, Trustor conveys to Trustee In trust, WITH POWER OF SALE,
for the benefit of Lender as Beneficiary, all of Trustor's rlgiit, title, and Interest In and to the following described real
property, together with all existing or subsequently erected or affixed buildings, Improvenrtents and fixtures; all
easements, rights of way, and appurtenances; all water, water rights and ditch rights (including stock in utilities with
ditch or Irrigation rights); and all other rights, royalties, and profits relating to the real property. Including without
linriltation all minerals, oil, gas, geothermal and similar matters, (the "Real Property") located In Douglas
County, State of Nebraska:

See Exhibit A, which is attached to this Deed of Trust and made a part of this Deed of Trust
as if fully set forth herein.

The Real Property or its address is commonly known as 11919 Fort St, Omaha, NE 68164.
CROSS>COLLATERALIZATION. in additton to the Note, this Deed of Trust secures all obligations, debts and liabilities,
plus interest thereon, of Trustor to Lender, or any one or more of them, as well as ail claims by Lender against Trustor
or any one or more of them, 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 dr Indirect, determined or undetermined,
absolute or contingent, liquidated or unliquidated, whether Trustor 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 ban'ed by any statute of limitations, and whether the obligation to repay such amounts
may be or hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Deed of Trust secures the indebtedness including, without limitation, a revolving
line of credit, which obligates Lender to make advances to Trustor so long as Trustor compiles with ail the terms of the
Note.

Trustor presently assigns to Lender (also known as Beneficiary In this Deed of Trust) ail of Trustor's right, title, and
interest In and to all present and future leases of the Property and all Rents from the Property. In addition, Tmstor
grants to Lender a Uniform Commercial Code security interest in the Personal Property and Rents.

TvA\c. 0-^ Kcu\5CuS
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THIS DEED OF TRUST. INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTERESTIN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OP THE INDEBTEDNESS AND (B) PERFORMANCE OF
ANY AND ALL OBLIGATfONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED OF TRUST. THIS
DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provtdad In this Deed of Trust, Trustor shall pay to Lender all
amounts secured by this Deed of Trust as they become due, and shall strictly and in a timely manner perform all of
Trustot's obligations under the Note, this Deed of Trust, and the Related Documents.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Truator agrees thai Trualor's possession and use of the
Property shall be governed by the following provisions:

Poasesston and Use. Until Default, Trustor may (1) remain In possession and control of the Property; (2) use,
operate or manage the Property: and (3) collect the Rents from the Property.

Duty to Maintain. Trustor shall maintain the Property in tenantabie condition and promptly perform all repairs,
replacements, and maintenance necessary to preserve its value.

Compliance With Environmental Laws. Trustor represents and warrants to Lender that; (1) During the periodof
Trustor's ownership of the Property, 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 the Property;
(2) Trustor has no knowledgeof, or reason to believe that there has been, except as previously disclosed to and
acknowledged by Lender In writing, (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 Property by any prior owners or occupants of the Property, or (c) any actual or
threatened litigation or claims of any kind by any person relating to such matters; and (3) Except as previously
disclosed to and acknowledged by Lender in writing, (a) neither Trustor nor any tenant, contractor, agent or other
authorized user of the Property shall use, generate, manufacture, store, treat, dispose of or release any Hazardous
Substance on, under, about or from the Property; and (b) 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. Tmstor authorizes Lender and Its agents to enter upon the Property to make such
inspections and tests, at Trustor's expense, as Lender may deem appropriate to' determine compliance of the
Property with this section of the Deed of Trust. Any inspections or teets made by Lender shall be for Lender's
purposesonlyand shall not be construed to create any responsibility or liability on the part of Lender to Trustoror
to any other person, llie representations and warranties contained herein are based on Trustor's due diligence in
investigating the Property for Hazardous Substances. Trustorhereby (1) releases and waives any future claims
against Lender for indemnity or contribution In the event Trustorbecomes liable for cleanupor other coats under
any such laws; and (2) agrees to Indemnify, defend, end hold harmlessLender against any and all claims, losses,
liabilities, damages, penalties, and expenses whichLender maydirectly or Indirectly sustain or suffer resulting from
a breach of this section of the Deed of Trust or as a consequence of any use, generation, manufacture, storage,
disposal, release or threatened release occuning priorto Trustor's ownershipor Interest In the Property,whether or
not the same was or should have been known to Trustor. The provisions of this section of the Deed of Trust,
including the obligation to indemnify and defend,shallsurvivethe paymentof the Indebtednessand the satisfaction
and reconveyance of the lienof this Deedof Trust and shall not be affected by Lender'sacquisition of any interest
in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Trustor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer any
stripping of or waste on or to the Property or any portton of the Property. Without limiting the generality of the
foregoing, Trustorwill not remove, or grant to any other party the rightto remove, any timber, minerals (Including
oiland gas), coal, clay, scoria, soli, gravelor rockproducts without Lender's priorwritten consent.
Removal of improvements. Trustorshall not demolish or remove any Improvements fromthe Real Property without
Lender'sprior writtenconsent As a condition to the removal of any Improvements, Lender may require Trustorto
make arrangements satisfactory to Lender to replace such Improvements with Improvements of at least equal
value.

Lender's Right to Enter. Lender and Lender'sagents and representatives may enter upon the Real Property at all
reasonable times to attend to Lender's interests and to inspect the Real Property for purposes of Trustor's
compliance with the terms and conditionsof this Deedof Trust

Compliance with Governmental Requirements. Trustor shall promptly comply with all laws, ordinances, and
regulations, nowor hereafter in effect, of all governmental authorities applicable to the use or occupancy of the
Property, indudlng without limitation, the Americans With Disabilities Act Trustor may contest in good faith any
such law, ordinance, or regulation and withhold compliance during any proceeding, Including appropriateappeals,
so long as Trustorhas notified Lender inwriting prior to doing so and so long as, inLender'ssole opinion. Lender's
Interests in the Property are not Jeopardized. Lender may require Trustor to post adequate security or a surety
bond, reasonably satisfactory to Lender, to protect Lender's interest

Duty to Protect Trustor agrees neither to abandon or leave unattended the property. Trustor shall do ail other
acts. In addition to those acts set forth above Inthis section, which from the character and use of the Propertyare
reasonably necessary to protect and preserve the Property.
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DUE ON SALE • CONSENT BY LENDER. Lender may, at Lender's option, declare Immediately due and payable ali sums
secured by this Deed of Trust upon the sale or transfer, without Lender's prior written consent, of all or any part of the
Real Property, or any Interest In the Real Property. A "sale or transfer" means the conveyance of Real Property or any
right, title or interest In the Real Property; whether legal, beneficial or equitable; whether voluntary or Involuntary;
whether by outright sale, deed, installment sale contract, land contract, contract for deed, leasehold interest with a
term greater than three (3) years, lease-option contract, or by sale, assignment, or transfer of any beneficial Interest In
or to any land trust holding title to the Real Property, or by any other method of conveyance of an interest In the Real
Property. If any Trustor Is a corporation, partnership or limited liabilitycompany, transfer also Includes any change in
ownership of more than twenty-five percent (25%) of the voting stock, partnership Interests or limited liability company
Interests, as the case may be, of such Trustor. However, this option shall not be exercised by Lender If such exercise
Is prohibited by federal law or by Nebraska law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this Deed of
Trust;

Payment Trustor shall pay when due (and In all events prior to delinquency) all taxes, special taxes, assessments,
charges (including water and sewer), fines and Impositions levied against or on account of the Property, and shall
pay when due all claims for work done on or for services rendered or material furnished to the Property. Trustor
shall maintain the Property free of all Hens having priority over or equal to the interest of Lender under this Deed of
Trust, except for the lien of taxes and assessments not due. except for the Existing Indebtedness referred to
below, and except as otherwise provided In this Deed of Trust.

Right to Contest. Trustor may withhold payment of any tax, assessment, or claim In connection with a good faith
dispute over the obligation to pay, so long as Lender's Interest In the Property la not Jeopardized. If a lien arises or
is filed as a result of nonpayment, Trustor shall within fifteen (15) days after the Hen arises or, If a lien la filed,
within fifteen (15) days after Trustor has notice of the filing, secure the discharge of the lien, or If requested by
Lender, deposit with Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender In an
amount sufficient to discharge the Hen plus any costs and attorneys' fees, or other charges that could accrue as a
result of a forectosure or sale under the lien. In any contest, Trustor shall defend Itself and Lender and shall satisfy
any adverse judgment before enforcement against the Property. Trustor shall name Lender as an additional obligee
under any surety bond furnished In the contest proceedings.

Evidence of Payment. Trustor shall upon demand furnish to Lender satisfactory evidence of payment of the taxes
or assessments and shall authorize the appropriate governmental official to deliver to Lender at any time a written
statement of the taxes and assessments against the Property.

Notice of Construction. Trustor shall notify Lender at least fifteen (15) days before any work is commenced, any
services are furnished, or any materials are supplied to the Property, if any mechanic's lien, materialmen's lien, or
other lien could be asserted on account of the work, sen/ices, or materials. Trustor will upon request of Lender
furnish to Lender advance assurances satisfactory to Lender that Trustor can and will pay the cost of such
Improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this Deed of
TmsL

Maintenance of Insurance. Tmstor shall procure and nraintain polldes of fire insurance with standard extended
coverage endorsements on a replacement basis for the full Insurable value covering ail Improvements on the Real
Property In an amount suiflclent to avoid application of any coinsurance clause, and with a standard mortgagee
clause in favor of Lender. Trustor shall also procure and maintain comprehensive general liabilityInsurance In such
coverage amounts as Lender may request with Trustee and Lender being named as additional Insureds In such
liability Insurance policies. Additionally, Trustor shall maintain such other Insurance, Including but not limited to
hazard, business Interruption, and boiler Insurance, as Lender may reasonably require. Policies shall be written In
form, amounts, coverages and basis reasonably acceptable to Lender and Issued by a company or companies
reasonably acceptable to Lender. Trustor, upon request of Lender, will deliver to Lender from time to time the
policies or certificatesof Insurance Inform satlstactory to Lender, Including stipulatkins that coverages will not be
cancelled or diminished without at least thirty (30) days prior written notice to Lender. Each Insurance policy also
shall Include an endorsement providing that coverage Infavor of Lender will not be Impaired In any way by any act,
omisston or default of Trustor or any other person. Should the Real Property be located In an area designated by
the Director of the Federal Emergency Management Agency as a special flood hazard area, Trustor agrees to obtain
and maintain Federal Flood Insurance, If available, for the full unpaki principal balance of the loan and any prior
liens on the property securing the loan, up to the maximum policy limits set under the National Flood Insurance
Program, or as otherwise requiredby Lender, and to maintainsuch insurance for the term of the loan.

Application of Proceeds. Trustor shall promptly notify Lenderof any loss or damage to the Property. Lender may
make proof of loss if Trustor falls to do so within fifteen (15) days of the casually. Whether or not Lender's
security Is Impaired, Lendermay, at Lender's election, receive and retain the proceeds of any Insurance and apply
the proceeds to the reduction of the Indebtedness, payment of any lien affecting the Property, or the restoration
and repair of the Property. If Lenderelects to apply the proceeds to restoration and repair, Trustor shall repair or
replace the damaged or destroyed Improvements In a manner satisfactory to Lerider. Lender shall, upon
satisfactory proof of such expenditure, pay or reimburse Trustor from the proceeds for the reasonable cost of
repair or restoration if Trustor is not In default under this Deed of Trust Any proceeds which have not been
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disbursed within 180 days after their receipt and which Lender has not committed to the repair or restoration of
the Property shaii be used first to pay any amount owing to l.ender under this Deed of Trust, then to pay accrued
interest, and the remainder, if any. shall be applied to the principal balance of the Indebtedness. If Lender holds
any proceeds after payment In full of the Indebtedness, such proceeds shall be paid to Trustor as Trustor's
Interests may appear.

Compliance with Existing Indebtedness. During the period in which any Existing Indebtedness described below is
in effect, compliance with the insurance provisions contained in the instrument evidencing such Existing
Indebtedness shall constitute compiiance with the insurance provisions under this Deed of Trust, to the extent
compliance with the tenms of this Deed of Trust would constitute a duplication of Insurance requirement. If any
proceeds from the insurance become payable on loss, the provisions In this Deedof Trust for dMslon of proceeds
shall apply only to that portion of the proceeds not payable to the holder of the ExistingIndebtedness.

Trustor's Report on Insurance. Upon request of Lender, however not more than once a year, Trustor shall furnish
to Lender a report on each existing policy of Insurance showing: (1) (he name of the Insurer; (2) the risks
insured; (3) the amount of the policy; (4) the property Insured, the then current replacement value of such
property, and the manner of determining that value; and (5) the expiration date of the policy. Trustor shall, upon
request of Lender, have en independent appraiser satisfactory to Lender determine the cash value replacement cost
of the Property.

TAX AND INSURANCE RESERVES. Subject to any limitations and consistent with any requirements set by applicable
law, Lender may require Trustor to maintain with Lender reserves for payment of annual taxes, assessments, and
Insurance premiums, which reserves shall be created by an Initial deposit and subsequent monthly payments, or
payments at such other Interval as payments under the Note may be due, of a sum estimated by Lenderto be suRlclent
to pay the total annual taxes, assessments, and insurance premiums Lender reasonably anticipates to be paid from
these reserves. The reserve funds shall be held by Lender as a general deposit from Trustor, which Lender may satisfy
by payment of the taxes, assessments, and Insurance premiums required to be paid by Trustor as they become due.
Lender shall have the right to draw upon the reserve funds to pay such items, and Lender shall not be reqtiired to
determine the validity or accuracy of any item before paying It. Nothing in the Deed of Trust shall be construed as
requiring Lenderto advance other monies for such purposes, and Lendershall not Incurany liability for anything It may
do or omit to do with respect to the reserve account Subject to any limitations set by applicable law. If the reserve
funds disclose a shortage or defidency. Trustor shall pay such shortage or deficiency as required by Lender. All
amounts in the reserve account are hereby pledged to further secure the Indebtedness, and Lender Is hereby authorized
to withdraw and apply such amounts on the Indebtedness upon Default Lender shall not be required to pay any
Interest or earningson the reserve funds unless required by law or agreed to by LenderInwriting. Lenderdoes not held
the reserve funds In trust for Tmstor, and Lender Is not Trustor's agent for payment of the taxes and assessments
required to be paid by Tmstor.

LENDER'S EXPENDITURES. If any action or proceeding Is commenced that would materiallyaffect Lender's Interest In
the Property or IfTrustorfalls to comply with any provision of this Deedof Trust or any Related Documents, including
but not limited to Trustor's failure to complywith any obligation to maintain Existing Indebtedness Ingood standing as
required below, or to discharge or pay when due any amounts Trustor is requiredto discharge or pay under this Deed of
Trust or any Related Documents, Lender on Trustor's behalf may (but shad not be obligated to) take any action that
Lender deems appropriate, Induding but not limited to discharging or paying all taxes, liens, security interests,
encumbrances and other dalms, at any time levied or placed on the Property and paying all costs for Insuring,
maintaining and preserving the Property. Ail such expenditures incurredor paki by Lenderfor such purposes will then
bear interest at the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by
Trustor. All such expenses vt/ill become a part of the Indebtedness and. at Lender's option, will (A) be payable on
demand; be added to the balance of the Note and be apportioned among and be payable with any installment
payments to becomedue during either (1) the term of any applicable Insurancepolicy; or (2) the remaining term of
the Note; or (C) be treated as a balloon paymentwhich will be due and payable at the Note's maturity. The Deedof
Trust 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.

WARRANTY; DEFENSE OFTITLE. The following provisions relating to ownership of the Propertyare a part of this Deed
of Trust:

Title. Trustor warrants that: (a) Trustor holdsgopd and marketable title of record to the Property in fee simple,
free and dear of all liens and encumbrances other than those set forth in the Real Property description or In the
Existing Indebtedness section below or In any title Insurance policy, title report, or final titleopinion issuedInfavor
of, and accepted by. Lender in connectionwith this Deedof Trust, and (b) Trustor has the full right, power, and
authority to execute and deliver this Deed of Trust to Lender.

Defense of Title. Subject to the exception in the paragraph above, Trustorwarrants and will forever defend the
title to the Propertyagainst the lawful claims of all persons. In the event any action or proceedingIs commenced
that questionsTrustor's titleor the interestof Trusteeor Lender under this Deed of Trust,Trustorshalldefend the
action at Trustor's expense. Trustor may be the nominal party In such proceeding, but Lender shall be entitled to
participate In the proceeding and to be represented In the proceeding by counsel of Lender's own choice, and
Trustor will deliver, or cause to be delivered, to Lendersuch Instruments as Lendermay request from time to time
to permit such participation.
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Compliance With Laws. Tmstor wan'ants that the Property and Trustor's use of the Property complies with ail
existing applicat)ia laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. Ail representations, warranties, and agreements made by Trustor In
this Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be continuing In nature, and
shall remain In full force and effect until such time as Trustor's Indebtedness shall be paid In full.

EXISTING INDEBTEDNESS. The following provisions conceming Existing Indebtedness are a part of this Deed of Trust:

Existing Lien. The lien of this Deed of Trust securing the Indebtedness may be secondary and Inferior to an
existing lien. Trustor expressly covenants and agrees to pay, or see to the payment of, the Existing Indebtedness
and to prevent any default on such indebtedness, any default under the Instruments evidencing such Indebtedness,
or any default under any security documents for such indebtedness.

No IModlflcatlon. Trustor shall not enter into any agreement with the holder of any mortgage, deed of trust, or
other security agreement which has priority over this Dead of Trust by which that agreement is modified,
amended, extended, or renewed without the prior written consent of Lender. Trustor shall neither request nor
accept any future advances under any such security agreement without the prior written consent of Lender.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Deed of Trust:

Proceedings. If any proceeding in condemnation Is filed, Trustor shall promptly notify Lender In writing, and
Trustor shall promptly take such steps as may be necessary to defend the action and obtain the award. Trustor
may be the nominal party Insuch proceeding,but Lendershall be entitled to participate In the proceedingand to be
represented In the proceeding by counsel of its own choice, and Trustor will deliver or cause to be delivered to
Lender such instruments and documentation as may be requested by Lender from time to time to permit such
participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain proceedings or by
any proceeding or purchase in lieu of condemnation, Lender may at its election require that allor any portion of the
net proceeds of the award be applied to the Indebtedness or the repair or restoration of the Property. The net
proceeds of the award shall mean the award after payment of all reasonable costs, expenses, and attorneys' fees
incurred by Trustee or Lender Inconnection with the condemnation.

IIVIPOSITION OF TAXES, FEESAND CHARGES BYGOVERNMENTAL AUTHORITIES. The following provisions relating
to governmental taxes, fees and charges are a part of this Dead of Trust:

Currant Taxes, Fees and Charges. Upon request by Lender, Trustor shall execute such documents in addition to
this Deed of Trust and take whatever other action Is requested by Lender to perfect and continue Lender's lien on
the Real Property. Trustor shall reimburse Lender for all taxes, as described below, together with all expenses
incun^d in recording, perfecting or continuing this Deed of Trust, Including without limitation all taxes, fees,
documentary stamps, and other charges for recordingor registering this Deed of Trust

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this type of
Deed of Trust or upon all or any part of the Indebtedness secured by this Deed of Trust; (2) a specific tax on
Trustor which Trustor Is authorized or required to deduct ftom payments on the Indebtedness secured by this type
of Deedof Trust; (3) a tax on this type of Deedof Trust chargeableagainst the Lenderor the holderof the Note;
and (4) a specific tax on ailor any portion of the Indebtedness or on payments of principal and Interest madeby
Trustor.

Subsequent Taxes, if any tax to which this section applies Is enacted subsequent to the date of this Deed of
Trust, this event shall have the same effect as Default, and Lender may exercise any or all of Its available remedies
for Default as provided below unless Trustor either (1) pays the tax before It becomes delinquent, or (2)
contests the tax as provided above in the Taxes and Liens section and deposits with Lendercash or a sufficient
corporate surety bond or other security satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as a
security agreement are a part of this Deed of Trust:

Security Agreement. This Instrument shall constitute a Security Agreement to the extent any of the Property
constitutes fixtures, and Lendershall have ail of the rights of a secured party under the Uniform Commercial Code
as amended from time to time.

Security Interest Upon request by Lender, Trustor shall take whatever action Is requested by Lender to perfect
and continue Lender's security interest In the Rents and Personal Property. In addition to recording this Deed of
Trust in the real property records, Lender may, at any time and without further authorization from Trustor, file
executed counterparts, copies or reproductions of this Deed of Trust as a financing statement. Trustor shall
reimburse Lender for all expanses Incurred In perfecting or continuing this security interest Upon default, Trustor
shall not remove, sever or detach the Personal Property from the Property. Upon default, Trustor shall assemble
any Personal Property not affixed to the Property Ina mannerand at a placereasonably convenient to Trustorand
Lender and make It available to Lender within three (3) days after receipt of written demand from Lender to the
extent permitted by applicable law.

Addresses. The mailing addresses of Trustor (debtor) and Lender (secured party) from which Information
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concerning the security interest granted by this Deed of Trust may be obtained (each as required by the Uniform
Commerdal Code) are as stated on the first page of this Deed of Trust.

FURTHER ASSURANCES; ATTORNEY-IN'FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of this Deed of Trust:

Further Assurances. At any time, and from time to time, upon request of Lender, Trustor will make, execute and
deliver, or will cause to be made, executed or delivered, to Lender or to Lender's deslgnee. and when requested by
Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such tinnes and In such offices
and places as ilender may deem appropriate, any and ail such mortgages, deeds oftrust, security deeds, security
agreements, financing statements, continuation statements, instruments of further assurance, certificates, and
other documents as may, In the sole opinion of Lender,be necessary or desirable In order to effectuate, complete,
perfect, continue, or preserve (1) Trustor's obligations under the Note, this Deed of Trust, and the Related
Documents, and (2) the liens and security Interests created by this Deed of Trust on the Property, whether now
owned or hereafter acquired by Trustor. Unless prohibited by law or Lender agrees to the contrary In writing,
Trustor shall reimburse Lender for all costs and expenses Incurred In connection with the matters referred to in this
paragraph.

Attomey-in-Fact. if Trustor fails to do any of the things refen^d to In the preceding paragraph, Lender may do so
for and in the name of Trustor and at Trustor's expense. For such purposes, Trustor hereby irrevocably appoints
Lender as Trustor's attorney-in-fact for the purpose of making, executing, delivering, filing, recording, and doing ail
other things as may be necessary ordesirable, in Lender's sole opinion, to accomplish tiie matters referred to in
the preceding paragraph.

FULL PERFORMANCE, if Trustor pays all the indebtedness when due, and otherwise performs ail the obligations
imposed upon Trustor under this Deed of Trust, Lender shall execute and deliver to Trustee a request for full
reconveyanceand shall execute and deliverto Trustor suitable statements of tenmination of any financing statement on
fileevidencingLender's security interest in the Rents and the Personal Property. Any reconveyance fee required by law
shall be paid by Trustor, if permitted by applicable iaw.

DEFAULT. Default willoccur If payment in full is not made Immediatelywhan due.

RIGHTS AND REMEDIES ON DEFAULT. If Default oocura under this Deed of Tmst, at any time thereafter, Tnistee or
Lender may exerciseany one or moreof the following rightsand remedies:

Accoieratton Upon Default; Additional Remedies, if Default occurs as per the terms of the Note secured
hereby. Lender may declare ail indebtedness secured by this Deed of Trust to be due and payable and the
same shall thereupon become due and payable without any presentment, demand, protest or notice of any
kind. Thereafter, Lender may:

(a) Either in person or by agent, with or without bringing any action or proceeding, or by a receiver
appointedby a court and \A4thout regard to the adequacy of its security, enter upon and take possession
of the Property, or any part thereof, Inits own nameor in the nameof Trustee, and do any acts which it
deems necessary or desirable to preserve the value, marketability or rentabiilty of the Property,or part of
the Property or Interest in the Property; increase the Income from the Property or protect the security of
the Property; and, with or without taking possession of the Property, sue for or otherwise collect the
rents, Issues and profits of the Property, including those past due and unpaid, and apply the same, less
costs and expenses of operation and collection attorneys' fees, to any Indebtednesssecured by this Deed
of Trust, all !n such order as Lendermay detemnlne. The entering upon and taking possession of the
property, the collection of such rents, issues and profits, and the application thereof shall not cure or
waive any default or notice of defoultunder thia Deed of Trust or Invalidate any act done in response to
such default or pursuant to such notice of default; and, notwithstanding the continuance in possession of
the Property or the collection, receipt and application of rents, Issuesor profits, Trusteeor Lender shall
be entitled to exercise every right provided for in the Note or the Related Documents or by law upon the
occurrenceof any event of default, including the rightto exercise the powerof sale;

(b) Commence an action to foreclose this Deed of Trustas a mortgage, appoint a receiver or specifically
enforce any of the covenants hereof; and

(c) Deliver to Trustee a written declaration of default anddemand forsale anda written notice of default
and election to cause Trustor's interest in the Property to ba sold, which notice Trustee shall cause to be
duly filed for record In the appropriate offices of the County inwhich the Property is located; and
(d) With respectto ail or anypartof the Personal Property, Lender shall have all the rights andremedies
of a secured party under the Nebraska Uniform Commercial Code.

Foreclosure by Powerof Sale. IfLender elects to foreclose by exerciseof the Powerof Sale herein contained.
Lender shall notify Trusteeand shalldepositwith Trustee this Deed of Trust and the Noteand such receipts
and evidence of expenditures made and secured by this Deed of Trust as TnJstee may require.

(a) Upon receipt of such notkse from Lender, Trustee shall cause to ba recorded, published and delivered
to Trustor such Notice of Default and Notice of Sate as then required by iaw and by this Deed of Trust
Trustee shall, without demand on Trustor. after such time as may then be required by law and after
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recordation of such Notice of Default and after Notice of Sale having been given as required by law, sell
the Property at the lime and place of sale fixed by it in such Notice of Sate, either as a whole, or in
separate lots or parcels or items as Trustee shall deem expedient, and In such order as it may determine,
at public auction to the highest bidder for cash In lawful money of the United States payable at the time
of sale. Trustee shall deliver to such purchaser or purchasers thereof its good and sufficient deed or
deeds conveying the property so sold, but without any covenant or warranty, express or Implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness thereof. Any
person, Including without limitation Trustor, Trustee, or Lender,may purchase at such sate.

(b) As may be permitted by law, after deducting all costs, fees and expenses of Trustee and of this
Trust, Includingcosts of evidence of title In connection with sale, Trustee shall apply the proceeds of sale
to paymentof (i) allsums expended under the terms of this Deedof Trust or underthe terms of the Note
not then repaid, Including but not limited to accrued Interest and late charges, (i>) all
secured hereby, and (III) the remainder, if any, to the person or persons legallyentitled thereto.

(c) Trustee may in the manner provided by law postpone sale of all or any portion of the Property.

Remedies Not Exclusive. Trustee and Lender, and each of them, shall be entitled to enforce payment and
performance of any Indebtedness or obligations secured by this Deedof Trust and to exerciseall rightsand powers
under this Deed of Trust, under the Note, under any of the Related Documents, or under any other agreement or
any laws now or hereafter in force; notwithstanding, some or all of such Indebtedness and obligations secured by
this Deed of Tmst may now or hereafter ba otherwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Deed of Trust nor Its enforcement, whether by court
action or pursuantto the powerof sale or other powers contained In this Deed of Trust, shallprejudice or In any
manner affect Trustee's or Lender's right to realize upon or enforce any other security now or hereafter held by
Trustee or Lender, it beingagreedthat Trusteeand Lender, and each of them, shallba entitledto enforcethis Deed
of Trust and any other security now or hereafter held by Lenderor Trustee in such order and manner as they or
either of them may in their absolute discretion determine. No remedy conferred upon or reserved to Trustee or
Lender, Is intended to be exclusive of any other remedy in this Deed of Trust or by law provided or permitted, but
each shall ba cumulative and shall bo In addition to every other remedy given in this Deed of Trust or now or
hereafterexisting at law or in equityor by statute. Every poweror remedy given by the Noteor any of the Related
Documents to Trustee or Lender or to which either of them may be otherwise entitled, may be exercised,
concurrently or independently, from timeto time and as often as maybe deemed expedientby Trustee or Lender,
and either of them may pursue Inconsistent remedies. Nothing In this Deed of Trust shall be construed as
prohibiting Lender fromseeking a deficiency Judgment against the Trustorto the extent such action Is permitted by
law. Election by Lender to pursue any remedyshall not exclude pursuit of any other remedy, and an election to
make expenditures or to take action to perform an obligation of Trustor under this Deed of Trust, after Trustor's
failure to perform, shall not affect Lender'srightto declare a defaultand exercise its remedies.
Request for Notice. Trustor, on behalf ofTrustor and Lender, hereby requests thata copyof anyNotice of Default
anda copy of any Notice of Sale under this Deed ofTrust be mailed to them at the addresses set forth inthefirst
paragraph of this Deed of TrusL

Attorneys' Fees; Expenses. If Lender Institutes any suit or action to enforce any of the terms of this Deed of
Trust, Lender shallbe entitled to recover such sum as the court may adjudge reasonable as attorneys' fees at trial
and upon any appeal. Whether or not any court action is invohred, and to the extent not prohibited by law, all
reasonable expenses Lender Incurs that in Lender's opinion are necessary at any time for the protection of its
Interestor the enforcement of Its rights shall become a part of the Indebtedness payable on demand and shall bear
interest at the Note rate from the date of the expenditure untilrepaid. Expenses covered by this paragraph Include,
without ilmitatlon, however subject to any limits underapplicable law. Lender's attorneys' fees and Lender's legal
expenses, whether or not there Is a lawsuit. Including attorneys' fees and expenses for bankruptcy proceedings
{including efforts to modify or vacate any automatic stayor injunction), appeals, andanyanticipated post-Judgment
collection sen/ices, the cost of searchingrecords, obtaining title reports (including foreclosure reports), surveyors'
reports, and appraisal fees, title Insurance, and fees for the Trustee, to the extent permitted tiy applicable law.
Tmstor also will pay any court costs, inaddition to allother sums provided by law.

Rights of Trustee. Tmstee shall haveail of the rights andduties of Lender as set forth inthissection.
POWERS AND OBUGATfONS OFTRUSTEE. The following provisions relating to the powers and obligations of Tnjstee
are part of this Deed of Trust:

Powers of Trustee. In addition to allpowers of Trustee arising as a matter of law, Tmstee shallhave the power to
take the following actionswith respact to the Property uponthe written requestof Lender andTrustor: (a)Join In
preparing and filing a map or plat of the Real Property, Including the dedication of streets or other rights to the
public; (b) Join In granting anyeasement or creating any restriction on the Real Property; and (c) join In any
subordination orotheragreement affecting thisDeed of Trustor the Interest of Lender under this Deed ofTrust.
Trustee. Trustee shall meet all qualifications required for Trustee under applicable law. In addition to the rights
and remedies set forth above, with respect to all or any part of the Property, the Trusteeshall have the right to
foreclose by notice andsale, and Lender shall have the right to foreclose byJudicial foreclosure, in either case In
accordance with and to the full extent provided by applicable law.
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Successor Trustee. Lender, at Lender's option, may from time to time appoint a successor Trustee to any Trustee
appointed under this Deed of Trust by an Instrument executed and acknowledged by Lender and recorded In the
office of the recorder of Douglas County, State of Nebraska. The instrument shall contain, in addition to ail other
matters required by state law, the names of the original Lender, Trustee, and Trustor, the book and page (or
computer system reference) where this Deed of Trust is recorded, and the name and address of the successor
trustee, and the Instrument shall be executed and acknowledged by all the beneficiaries under this Deed of Tnjst or
their successors in interest The successor trustee, without conveyance of the Property, shail succeed to all the
title, power, and duties conferred upon the Trustee in this Deed of Trust and by applicable law. This procedure for
substitution of Trustee shall govern to the exclusion of all other provisions for substitution.

NOTICES. Any notice required to be given under this Deed of Trust, including without limitation any notice of default
and any notice of sale shall be given In writing, and shall be effective when actually delivered, when actually received
by telefacslmile (unless otherwise required by law), when deposited with a nationallyrecognized 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 Deed of TrusL All copies of notices of foreclosure from the holder of
any iien which has priority over this Deed of Trust shall be sent to Lender's address, as shown near the beginning of
this Deed of Trust. Any party may change its address for nottees under this Deed of Trust by giving formal written
notice to the other parties, speci^ing that the purpose of the notice Is to change the party's address. For notice
purposes, Trustor agrees to keep Lender Informedat ail times of Trustoi's current address. Unless othepMiseprovided
or required by law, If there Is more than one Trustor, any notice given by Lender to any Trustor is deemed to be notice
given to all Trustors.

ADDITIONAL TERMS. USE OF CERTAIN TERMS:
As used In the paragraphs entitled "Cross Collateralization" and "Future Advances," the terms "Grantor" means the
party or parties defined herein or any of them If more than one. The phrase "future obligations* shall Include "future
advances" and both terms shall be defined as set forth In Section 443.055 of the Revised Statutes of Missouri as In
effect on the date of this Deed of Trust
TAXES AND ASSESSMENTS:
Upon the request of Lender, Grantor shall deposit with Lendereach month one-twelfth (1/12) of the estimated annual
Insurance premium, taxes and assessments pertaining to the Property. So long as there Is no default, these amounts
shall be applied to the payment of taxes, assessments and Insurance as required on the Property. In the event of
default, Lender shall have the right, at its sole option, to apply the funds so held to pay any taxes or against the
Obligations. Anyfunds appliedmay, at Lender's option, be appliedInreverse order of the due date thereof.
COMMERCIAL CREDIT CARD OBUGATIONS. All obligations and Indebtedness Incun'ed by Borrower to Lender by the
use of the Bon-ower of any commercialcredit C3rd(s) Issued by Lender to Borrowershall constitute indebtedness under
this Agreement, and shall be secured In all respects by the Collateral and the terms and provisions of this Agreement
All obiigattons and Indebtedness Incurred by Borrower to any Affiliate of Lender by the use by Bonxtwer of any
commercial credit card(s) issued by such Afffliata to BorrowershaH constitute Indebtedness under this Agreement, and
shall be secured In ail respects by the Coliaterai and the terms and provisions of this Agreement

The word "Affiliate" means any entity that, directly or indirectly through one or more Intermediaries, controls or Is under
common control with Lender or any subsidiary of Lender. For the purposes of this definition, "control' means the power
to direct the management and policies of such Affiliate entity, directlyor indirectly, whether through the ownership of
voting securities or interests, by contract or otherwise.

ADDITIONAL TRUST TERMS. If Grantor is a revocable trust and to the extent the foregoing described Trust Agreement
does not specifically authorize this Deed of Trust, the provisions of said Trust Agreement are hereby amended to the
extent necessary to authorize the same and the perfomiance of all the provisions hereof. In the event said Trust
AgreementIs revoked priorto the payment in full of ail obligations of Borrower to Lender and secured by the Property,
this Deed of Trust shall nonetheless remain in full force and effect until ail such obligations of the Borrower are paid in
full.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Deed of Trust

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

Annual Reports. If the Property is used for purposes other than Trustor's residence, Trustor shall furnish to
Lender, upon request, a certified statement of net operating income received from the Property during Trustor's
previous fiscal year In such form and detail as Lender shall require. "Net operating Income" shall mean allcash
receipts fromthe Property less allcash expendituresmade Inconnectionwith the operation of the Property.

Caption Headings. Caption headings in this Deed of Twst are for convenience purposes only and are not to be
used to Interpret or define the provisions of this Deed of Trust.

Merger. Thereshall be no mergerof the Interestor estate created by this Deedof Tmst with any other interest or
estate in the Property at any time held by or for the benefit of Lender in any capacity, without the written consent
of Lender.
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Governing Law. With respect to procedural matters related to the perfection and enforcement of Lender's rights
against the Property, this Deed of Trust will be governed by federal law applicable to Lender and to the extent not
preempted by federal law, the laws of the State of Nebraska. In ail other respects, this Deed of Trust will be
governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of the
State of Missouri without regard to Its conflicts of law provisions. However, If there ever is a question about
whether any provision of this Deed of Trust Is valid or enforceable, the provision that is questioned will be
governed by whichever state or federal law would find the provision to be valid and enforceable. The loan
transaction that Is evidenced by the Note and this Deed of Trust has been applied for, considered, approved and
made, and ail necessary loan documents have been accepted by Lender in the State of Missouri.

Choice of Venue. If there is a lawsuit, Trustor agrees upon Lender's request to submit to the Jurisdiction of the
courts of JACKSON County, State of l^lssouri.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust 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 Deed of Trust
shall not prejudice or constitute a waiver of Lender's right othenvlse to demand strict compliance with that
provision or any other provision of this Deed of Trust. No prior waiver by Lender, nor any course of dealing
between Lender and Trustor, shall constitute a waiver of any of Lender's rights or of any of Trustor's obligations
as to any future transactions. Whenever the consent of Lender Is required under this Deed of Trust, 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.

Severablllty. if a court of competent Jurisdiction finds any provision of this Deed of Trust 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 proviston cannot be so modified, it shall be
considered deleted from this Deed of Trust Unless otherwise required by taw, the illegality, invalidity, or
unenforceablllty of any provision of this I3eed of Trust shall not affect the legality, validityor enforceablilty of any
other provision of this Deed of Trust.

Successors and Assigns. Subject to any limitations staled in this Deed of Trust on transfer of Tmstor's Interest,
this Deed of Trust shall be binding upon and Inure to the benefit of the parties, their successors and assigns. If
ownership of the Property becomes vested in a person other than Trustor. Lender, without notice to Trustor, may
deal with Trustor's successors with reference to this Deed of Trust and the indebtedness by way of forbearance or
extension without releasing Trustor from the obligaticns of this Deed of Trust or [labilityunder the Indebtedness.

Time Is of the Essence. Time is of the essence in the performance of this Deed of Trust

Waive Jury. All parties to this Deed of Trust hereby waive the right to any Jury trial In any action, proceeding, or
counterclaim brought by any party against any other party.

Waiver of Homestead Exemption. Trustor hereby releases and waives all rights and benefits of the homestead
exemptionlaws of the State of Nebraskaas to all Indebtednesssecured by this Deedof Trust

DEFINiTiONS. The following capitalized words and tenns shall have the following meanings when used in this Deed of
Trust Unless specifically stated to the contrary, all references to dollaramounts 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 temns not othenMise defined In this Deed of Trust shall
have the meanings attributed to such terms Inthe Uniform CommercialCode:

Beneficiary. The word "Beneficiary" means UMB BANK, n.a., and Its successors and assigns.

Borrower. The word "Borrower" means Gas-Mart USA, Inc. and includes all co-signers and co-makers signing the
Note and all their successors and assigns.

Deed of Trust The words "Deed of Trust" mean this Deed of Trust among Trustor, Lender, and Trustee, and
Includes without llmltatton ail assignment and security Interest provisions relating to the Personal Property and
Rents.

Default The word "Default" means the Default set forth In this Deed of Trust in the section titled "Default".

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 Uabilily Act of 1980, as amended,42
U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendmentsand Reauthorlzatlon Act of 1986. Pub. L.
No. 99-499 C'SARA"), the Hazardous Materials Transportation Act, 49 U.S.C.Section 1801, et seq.. the Resource
Conservation and Recovery Act, 42 U.S.C. Sectton 6901, et seq.. or other applicable state or federal laws, rules,
or regulations adopted pursuant thereto.

Existing Indebtedness. The words "Existing Indebtedness" mean the Indebtedness described In the Existing Liens
provision of this Deed of Trust.

Hazardous Substances, The words 'i-lazardous Substances" mean materials that, because of their quantity.
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concentration or physical, chemical or Infectious characteristics, may causo 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 their very broadest sense and
Include without limitation any and all hazardous or toxic substances, 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 end asbestos.

Improvements. The word "Improvements" means all existing and future improvements, buildings, structures,
mobile homes affixed on the Real Property, facilities, additions, replacements and other construction on the Real
Property.

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 Grantor is
responsible under this Agreement or under any of the Related Documents and (a) the payment of Grantor's
obligations (whether Joint, several or otherwise) to Lender as evidenced by any other note(8) or other evidence of
Indebtedness executed by such Grantor and all amendments, modifications, renewals, extensions and substitutions
thereof and all subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the performance
of each Debtor's obligations under this security agreement ("Agreement"); and (o) the payment of any and all other
indebtedness, direct or indirect, mature or unmatured or contingent, joint or several now or hereafter-owed to
Secured Party by each Debtor, including (without limitation) Indebtedness unrelated or dissimilar to any
Indebtedness In existence or contemplated by any Debtor at the time this Agreement was executed or at the time
such Indebtedness is incurred..

Lender. The word "Lender" means BANK, n,a.. Its successors and assigns.

Note. The word "Note" means the promissory note dated Januaiy 14, 2014, in the original principal
amount of $7,800,000.00 from Trustor to Lender, together with all renewals of, extensions of,
modifications of, refinancings of, consolidations of, and substitutions for the promissory note or agreement
NOTICE TO TRUSTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Personal Projserty" mean ail equipment, fixtures, and other articles of personal
property now or hereafter owned by Trustor, and now or hereafter attached or affixed to the Real Property:
together with all accessions, parts, and additions to, all replacements of, and ail substitutions for. any of such
property; and together with all proceeds (Including without limitation all insurance proceeds and refunds of
premiums) from any sale or other disposition of the Property.

Property. The word "Property" means collectively the Real Pnsperty and the Personal Property.

Real Property. The words "Real Property" mean the real property, Interests and rights, as further described in this
Deed of Trust

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 ali other Instruments, agreements and documents, whether now or hereafter
existing, executed In connection with the indebtedness.

Rents. The word "Rents" means ail present and future rents, revenues, Income. Issues, royalties, profits, and
other benefits derived from the Property.

Trustee. The word "Trustee" means Josh Dickinson C/0 UMB Bank, n.a. , whose address Is P.O. Box 44188,
Omaha, NE 68144-0188 and any substitute or successor trustees.

Trustor. The word "Trustor" means Gas-Mart USA, Inc..

TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

GAS-MART USA, INC.

By: /
David jJaifiSS^eorge, President of Gas-Mart USA, Inc.
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On this day of JL
Notary Public, ^scnally appeared David James Geor^, Presidentof Gas>Mart USA, Ina, and known to ma to be an
authorized agent of the corporation that executed the Deed ofTr^tand acknowledged the Deed ofTrust tobe the free
and voluntary act and deed of the corporation, by authority of its Bylaws or by resolution of Its board of directors, for

before me, the undersigned

the uses and purposes therein mentioned, and on oath stated that he or she is
and In fact executed the Deed of Trust on behalf of the corporation.

II (hodzed to execute this Deed of Trust

SHE^ WATSON
}UR|

Printed ame:

Notary Public |n_ai^ ft

Residing

My commission expires

REQUEST FOR FULL RECONVEYANCE
(To be used only when obligations have been paid in full)

, TrusteeTo:

The undersigned is the legal owner and holder of ail Indebtedness secured by this Deed of Trust. All sums secured by
this Deed of Trust have been fully paid and satisfied. You are hereby directed, upon payment to you of any sums owing
to you under the terms of this Deed of Trust or pursuant to any applicablestatute, to cancel the Note secured by this
Deed ofTrust (whl<^ Is delivered to you together with this Deed ofTrust), and to reconvey, without warranty, to the
parties designated by the terms of this Deed of Trust, the estate now held by you under this Deed of Trust Please mail
the reconveyance and Related Documents to:

Date: Benefldary: _

By:,

Its:

LASER PRO Lending, Ver. 13.4.0.034 Copr. Hariand Financial Solutions, Inc. 1997, 2014.
NE/MO S:\APPS\hfs\CFi\LPL\G01.FC TR-100829 PR-43

All Rights Reserved.



Exhibit "A"

Parce] 1
Partof the Northwest Quarter ofthe Northwest Quarter of Section 5/ Township 15North,
Range12 East of the 6th P.M., InDouglas County, Nebraska, describedes follows:
Beginning at a pointwhich Is 50 feet East and 50 feet South of the Northwestcorner of
Section 5;Township 15 North, Range 12Eastof the 6th P.M., Douglas County, Nebraska;
thence East 295.16 feetatong a line 50 feetSouth ofand parallel to the North line ofsaid
Section 5, thence South 295.16 feet along a line 345.16 feet Eastof an parallel to the
West lineof saidSection 5; thence West295.16 feet alonga line345.16feet Southof
andparallel to the North line ofsaidSection 5; thence North 295.16 feetalong a line 50
feet Eastof and parallel to the Westlineof said Section 5;

EXCEPT

Apartofa tractof land, located Inthe Nortiiwest Quarter ofSection 5,Township 15
North, Range 12East ofthe6th P.M., In Douglas County, Nebraska, more particularly
described as follows:
Commencing atthe Northwest corner ofsaid Northw^ Quarter of Section 5; thence
North 87°40'04" East(assumed bearing), along the North line ofsaidSection S,a
distance of15.21 meters (49.90 feet); thence South 02»10'56" East, a distance of 15.24
meters (50.00 feet) to the point of Intersection ofthe South right of way line of Fort
Streetandthe East right ofwayline of IZOtti Street, saidpoint alsobeing the Northwest
corner ofseld tractof land, saidpoint alsobeing the point of beginning; thence North
B7®40'04" East along saidSouth right ofwayofFort Street; saidline also being the North
line ofsaid tractof land, a distance of 89.96 meters (295.14 feet);to a point onthe East
line ofsaidtractof land, saidpoint alsobeing on the West line of lots 528and 529,
Roanoke Estates Subdivision; thence South 02<'G9'56" East along said East lineof said
tractof land, saW linealsobeingsaidWestlineof said Lots 528and 529, Roanoke
Estates Subdivision, a distance of .076 meters (2.49 feet); thence South 87*40'04" West,
a distance of 48.17 meters(158.04 feet); thenceSouth81«57'27" West,a distance of
30.15 meters (98.92 feet); thence South BS^SZ'OS" West,a distance of 10.71 meters
(35.14) feet; thence South 02«'09'23'' East, a distance of78.15 meters (256.40 feet) toa
point on theSouth line ofsaid tractof land, said point also being on the North line of
saidLots 258 and259Roanoke Estates Subdivision; thence South 87^40*04" West atong
saidSouth line ofsaW tractof land, said line alsobeing saidnorth lineof said Lots 258
and259, Roanoke Estates Subdlvlsfon, a distance bf4.76 meters (15.62 feet)to d point
onsaidEastright ofwayline of 120thStreet,saidpointalsobeing on the Westlineof
said tract ofland; thence North 02*09'23'' West along said West right ofway line of
120thStreet,said linealsobeing saidWestlineofsaid tractof land, a distanceof 89.96
meters (295.14 feet) to the point of beginning.

Parcel 2:
The perpetual non-exclusive right to utilize the roadways, streets, accessways, sidewalks,
walkways, exits and entrances as set forth inInstrument recorded November 3,2006as
Document No. 2006126504.
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MORTGAGE

NOTICE: This Mortgaoe aeoures oredlt in the amount of $7,600,000.00. I^ans and advancaa up to
'this amount, together with tnteresi, ere senior to Indebtedness to othercreditors under subsequently
recorded or filed mortgages and liens.

The names of all Grantors (sometimes "Qrantor*) can be found on page 1 of this Mortgage. The names
of allGrantees (Qometlmes "Lender") can be found on page 1 of this Mortgage. The property address
can be found on page 2 of this Mortgage. The legal description can be found on page 2 of this
Mortgage.

THIB MORTOAQB dated December 16, 2014, is made and exeouted between Gos-Mart USA. Inc..
whose address Is 10777 Barklay Strael, Suite 200, Overtand Park, KS 66211-1162 (referred to below
BB "Qrantor") and UMB BANK, n.a., whose address Is1010 GRAND BOULEVARD, KANSAS CITY, MO
64106 (referred to balow bb "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender and
grants to Lender a security Interest In all of Grantoi's right, title, and Interest In and to the following
described real property, together with all existing or subsequently ereoted or affixed bulkflngs,
improvements and fixtures: rents and profile; ell easements, rights of way, and appurtenances; ait
water, water rights, watercourses and ditch rigiits (Including stock In ufllitles with ditch or Irrigation
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rights); and all othsr rights, royalties, and profits relating 'to iha real property. Including without
limitation ail mlnereis, oil, gae. geofhermal and similar matters. <ttie "Real Property") located In
Pottawattamie County, State of Iowa:

See Exhibit A, whioh Is attached to this Mortgage end made a part of this Mortgage as IF fully set
forth herein.

The Real Property or Itsaddress Is commonly known as 503 SthAva, CouncB Bluffs, lA filfioa.
CROSS*COLI.ATERALiZATtON. In addition to the Note, thts Mortgage secures ail obligations, debts end
llabliltlas. plus interest thereon, of Grantor to Lender, or anyone or more of them, as well as all claims
by Lender against Grantor or any one or more of them, whether now existing or hereafter arising,
whether related or unrelated to the purpose of the Note, whethervoluntary or otherwise, whether due
or not due, direct or Indirect, determined or undetermined, absoiuta or contingent, liquidated or
unliquidated, whether Grantor may be liable Individually or Jointly with others, whether obligated as
guarantor, surety, accommodation party orothenvlse, end Aether recovery upon such amounts may
be or hereafter may become barred byanystatute of limitations, and whether the obligation to repay
suchamounts may be or hereafter may become otherwise unenforceable.
REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness Including, without limitation, a
revolving line of credit, which obllgBtes Lender to make advances to Orantor so long as Grantor
oomplles with all the terms of the Note.

Grantor presently assigns to Lendsr all of Grantor'a right, title, and interest In and to al present and
future leasesof the Property and all Rents from the Property. In addition, Grantor grants to Lender a
Uniform Commerdal Code security Interest in the Personal Property and Rents. The lien on the rents
granted In this Mortgage shall beeffective from thedata of the Mortgage and notjust In the event of
defaulL

THI3 MORTGAGE. INCLUDING THE ASSIGNMENT OF RENTS AMD THE SECURITV INTEREST IN THE
RENTS AND PERSONAL PROPERTy, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS
AND mi PERFORMANCE OP ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED
DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE
FOLLOWING TERMS;

PAYMENT AND PERFORMANCE. Except as olherwiee provided In this r^ortgage, Grantor shall pay to
Lender all amounts secured l>y this Mortgage as they become due and shall etrloUy perform all of
Grantor's obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor'a possession end
use of the Property shall be governed by the following provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness will be used to
purchase: (1) Agricultural producta or property used for an agricultutai purpose as defined In Iowa
Code Section 635.13; (2) Agricultural land as defined in Iowa Code Seotlon 8H1 (2) or 175.2 (1); or
(3) Properly used for an agrlcuUural purpose as defined In Iowa Code Section 670.A.1 (2). Grantor
represents and warrants that: (1) Thsre are not now end will not be any wells situated on the
Properly; <2) There are not now and will not be any solid waste disposal sites on the Properly; (3)
Thereare not now and therewill not bs any hazardous wastes on the Property; <4) There ere not now
and there will not be any underground storage tenke on the Property,

Possession and Use. Until Default. Grantor may (1) remain in possession and ooritrol of the
Property; (2) use,operate ormanage the Property; and (3) collect the Rente from the Property.
Duty to Maintain. Grantor shall maintain the Property In tenantabte condition and promptly pert^orm
all repairs, replacements, and maintenance necessary to presen/e Its value.
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Compliance With Envtronmental Laws. Grantor representB and warrants to Lender that: (1) During
the period of Granlor'aownership of the Property, there has been no use, generation, manufacture,
storage, treatmant. disposal, release or threatened relaase of any Hazerdous Substance by any
person on, under, about or fion^ the Property; (2) Grantor has no knowledge of, or reason to
believe that there has basn, except as previously disclosed to and acknowledged by Lender in
writing, (a) any breach or violatton of any Envtronmental Lows, (b) any use, generation,
manufacture, storage, tnsatmenti disposal relsase or threatened release of any Hazerdous
Substance on, under,eboul or from the Property by any prior ownersor occupantsof the Property,
or (o) anyactual or threatened lltlgalton or cislma of any kind by any person relating to such
matters^ and (3) Except as previously disclosed to and acKnowledgsd by Lender In writing, (a)
neither Grantor noranytenant, contractor, agent or olherauthorized userof the Properly shad use.
generate, manufacture^ store, treat, dispose of or release any Hazardous Substance on, under,
about or from the Property; and (b) any such activity shall be conducted In compfiance with ail
applicable federal, state, and local laws, regulations and ordinances, Inctuding without limitation all
Environmental Laws. Grantor authorizes Lender and its agentsto enter upon the Property to make
such Inspections and tests, at Grantor's expense, as Lender may deem appropriate to determine
compliance of the Property with this sectton of the Mortgage. Any Inspsctlons or teats made by
Lender shall be forLender's purposes only andshall not be construed to createany responsibiil^ or
liability on the partof Lender to Grantor orto anyotherparson. The representattons andwarranilas
contalnsd herein are based on Grantcv'sdua diligence h Invasflgating the Property for Hazardous
Substances. Grantor hsrsby (1) releases and waives any future claims sgainst Lender for
Indemnity or contribution Inthe eventGrantor becomes liable for cfsanup or other costs under any
such laws; and (2) agrees to Indemnify, defend, and hold harmless Lender against any end all
claims, losses, llabililleSi damagss, penalties, andejqienses which Lender may directly or Indirectly
sustain or suffer resulting from a bread) of this section of the Mortgage or as a consequence of any
use, generation, manufacture, atorege, disposal, release or threatened release occurring prior to
Granlor'a ownership or Interest in theProperty, whether or nottheseme wasor should have been
known to Grantor. The provisions of this section of the Mortgage, Including the obligation to
Indemnify and defend, shall survive the payment of the Indebtedness and the eallsfactlon and
reconveyance of the Hen of this Mortgage and shall notbe affected by Lender's acquisition of any
Interest in tha Property,whether by foreclosure or othenivtse.

Nuisance, Waste. Grantor shall not causa, conduct or permit anynuisance norcommit, pennlt. or
euffer any atripplng of or waste on or to tfte Property or any portton of the Property. Without
limiting the generality of the foregoing, Grantor will not remove, or grant to any olher party the
right to remove, any timber, minerals (Including oil and gas), coal, clay, scoria, soli, gravel or rook
products without Lender's priorwritten consent.

Removsl of improvements. Grantor shall notdemolish or remove anyImprovements from the Real
Property without Lender's prior written consent. As a condition to the removal of any
Improvements, Lender may require Grantor to make arrangements satlsfaolory to Lendar to replsce
such Improvements with Improvements of at least equalvalue.
Lender's Right to Enter. Lender and Lender's agents and representatives may enterupon the Real
Property at all reasonable times toattend toLender'e Interests and toinspect the Reel Property for
purposes ofGrantor's compliance with theterms andconditions of thisMortgage.
Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now orhereaHer In offect, of all governmental authorities applicable to
the useoroccupancy of the Property, including without llmltalton, the Amertcans With Disabilities
Act. Grantor may oonteet In good faith any such law. ordinance, or regulation and withhold
compliance during any proceeding, including appropriate appeals, so long as Grantor has notified
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LenderInwriling priorto doingso and so longas^ In Lender's soloopinion, Lender's Interests In the
Prapert/ are not jeopardized. Lender may requ^e Qrantor to post adequate security ora surety
bond, reasonablysatisfactoryto Lender, to protect Lender's interest.

Dutyto Protoot. Grantor agrees neither to abandcn or leave unattended the Property. Grantor ^all
do all other acts, (n addition to those eels set forth above In (tils section, which from the cheraoter
and use of the ^opsrly ars reasonably necessaiy toprotect and preserve liie Property.

DUE ON 8ALE • CONSENT BY LENDER. Lender may, at Lender's option, declare Immediately due and
payable alt sums secured by this Mortgage upon the sale or transfer, without Lender's prior written
consent, of all or any part of the Real Property, or any Intereet In Ihe Real Property. A "sale or
transfer" means ihe conveyance of Real Property or any right, titte or Interest In the Fteal Property;
whetherleoal, bsnendalor squHable; whethervoluntary or Involuntary; whetherby outright sale.deed.
Installment sale contract, land contract, contract for deed, leasehold Intereet with a term grealer than
three (3) years, lease*optlon contract, orby shIb, assignment, ortransfer ofany beneficial Interest In or
to anyland trustholding title to the Real Property, orbyanyothermethod ofconveyance of en Interest
In tha Real Property. Ifany Grantor Isa corporation, partnerehip or limited liability company, trsnefer
also includes anychange In ownerslilp of more than twenty-five percent (25%) of (ha voting stock,
partnership (ntereste or limited liability company interests, as Ihe case may be, of such Grantor,
i^owever, this option shall not beexercised by Lender Ifsuch exercise isprohibited byfederal law orby
Iowa lew.

TAXES AND UENS. The following provisions relating to thetaxes and llsns on(heProperty arepart of
this Mortgage:

Payment. Grantor shall pay when due (and In aH events prior to delinquency) all taxes, payroll
taxes, special taxes, assessments, water charges and sewer service charges levied against or on
account of the Property, and shall pay when due all delms for work done on or for services
rendered or material furnished to the Property. Grantor shell maintain the Property free of any liene
having priority over or equal to the Interest of Lender under this Mortgage, except for the Existing
Indebtedness referred to In this Mortgage or those liensspeciRcally agreed to Inwriting by Lender,
end except for the Hen of (exes and assessments not due as further specHled In the Right to
Contest paragraph.

Right to Contest. Grantor maywithhold payment of any tax, assessment, or claim In connection
with a good faith dispute over theobligation to pay, so long as Lender's Interest In the Property Is
not jeopardized, ife Hen arises or Is filed as a result of nonpayment, Grantor shall within fifteen
(16) days after theHen arloea or. If a lien Isfiled, within fifteen (16) days alter Qrantor has notice of
the filing, secure the discharge of Oie llsn. or Ifrequested by Lender, deposit with Lender cash or e
sufficient corporate surety bond or othersecurity satisfactory to Lender in en amount suffldenl to
discharge theHen plus any costs and attorneys' fees, or other charges thaioould accrue as a result
of a foreclosure or sate underthe Hen. In any contest. Grantor shalldefend Itself end Lender and
shall eatlsiy any adverse judgment before enforcement against the Property. Grantor shall name
Lender as an additional obligee under anysurety bond furnished In Ihecontestproceedings.
Evidence of Payment. Grantor shall upon dsmend furnish to Lender satisfactory evidence of
payment of the laxes or asssssmenis and shall aulhorize the appropriate governmental official to
deliver to Lender at any time a written statement of the taxes and assesements against the
Property.

Notice of Construction, Grentor shall notl^ Lender at least fifteen (15) days before any work la
commenced, any services are furnished, or eny materials are supplied to ihe Property, if any
me<^enlo's ilen, materlalmen's lien, or other Hen could be asserted on account of (he work,
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services, or materlels. Grantor will upon request of lender furnish to Lender advance asaurancea
satisfactoryto Lender that Grantorcan and will pay the cost of such Improvennents.

PROPERTY DAMAGE INSURANCE. Thefollowing provisions relatingto Insuring the Propertyare a part
of this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain poQctes of Are Insurance with
standard extended coverage endorsements on a replacement basis for the full (nsurable value
covering all (mprovementa on the Real Property In an amount sufficient to avoid application of any
coinsurance dausa, and with a standard mortgagee clause in favor of Lender. Grantor shall also
procure and maintain comprehensive gansral liability Insurance in such coverage amounts as Lender
may request with Lender being named as additional Insureds In such llabllliy Insurance policies.
Additionally, Grantor eha!! maintain such other Insurance, including but not limited to hazard,
business Interruptionand boiler Insurance as Lender may require. Polldes shall be written by such
insurance companiesand In such form as may be reasonably acceptable to Lender. Grantor shall
deliver to Lender certificates of coverage from each Insurer containing a stipulation that coverage
will not be cancelled or diminished without a minimum of thirty (30) days' prior written notice to
Lender and not containing any disclaimer of the insurer's ilabili^ for fefiure to give such notice.
Each insurance policy also shall include an endorsement providing that coverage Infavorof Lender
will not be impaired in any way by any act, omission or default of Grantoror any other person.
Should the Real Properiy be located in an area designated by the Administrator of the Federal
Emergency Management Agenoy as a special flood hazard'area. Grantor agrees to obtain and
maintain Federal Flood insurance, if available, for the full unpaid principal balance of (ha loan and
any prtor Hens on the property securing the loan, up to the maidmutn poOoy limits set under the
Nationai Flood Insurance Program, or as otherwise required by Lender, and to maintain such
Insurance for the term of the loan.

Application of Proceeds. Grantor shaQ promptly notity Lender of any loss or damage to the
Property. Lender may make proof of toss if Grantor falls to do so within fifteen (16) days of the
casualty. Whether or not Lender's security Is impaired. Lender may, at Lenders eieotton, receive
and retain the proceeds of any Insurance and apply the proceeds (o the reduction of the
indebtedness, payment of any lien affecting the Property, or the restoration and repair of the
Property. If Lender elects to apply the proceeds to restoration and repair, Grantor shali repairor
replace (he damaged or destroyed Improvements Ina manner satisfactory to Lender. Lender shall,
upon satisfactory proof of such expsnditure, pay or reimburae Grantor from the proceeds for the
reasonable cost of repebr or restoration if Grantor is not in default under this Mortgage. Any

. proceeds which have not been disbureedvdthin 180 days efter their receipt and which Lenderhas
not committed to tiw repair or restoration of the Property shall be used first to pay any amount
owing to Lenderunder this Mortgage, then to pay accrued Interest, and the remainder, if any, shall
be appllsd to the prlndpal balance of the Indebtedness. IfLender holdsany praoaeds after payment
In full of the Indebtedness, such proceeds shall be paid to Grantor as Grantor'a Inleres(s may
appear.

Compliance with Existing Indebtedness. During the period In which any Existing Indebtedness
dosalbed below is in effect, compliance with the Insurance provisions contained In tha Instrument
evidencing such Existing indebtedrtess shall constitute compliance with the Insurance provisions
undar thla I\^artgage, to the extent compllatce with the terms of this Mortgagewould constitute a
duplication of insiaancerequirement. Ifany proceeds from the insurance become payable on loss,
(he provisions In this iy^ortgage for division of proceeds shall apply only to that portion of the
proceedsnot payableto (he holderof the Existing Indebtedness.

Grantor's Report on Insuranoo. Upon request of Lender, however not more than once a year,
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Grantorshall furnish to Lendera report on each existingpolicyof Insurance showing: (1) the name
of the insurer; (2) the rtske Insured: (3) the amount of (he policy: <4) the propertyInsured* the
then current replacement value of such property,and the manner of determining that value; and (5)
the expiration date of the policy. Orenfor shall, upon request of Lender, have an Independent
appraisersatisfactory to Lender determinethe cash value replacementcost of the Property.

TAX AND INSURANCE RESERVES. Subject to any llmliatlons and conalstent with any requirements eet
by applicable taw, Lender mayrequire Grantor to maintain with Lender reserves forpayment of annual
taxes, assessments, and Insurance premiums, which reserves shall be created by an Initial-deposit and
subsequent monthly payments, or payments at such otherInterval as payments under the Note may be
due, of a eum estimated by Lenderto be surflclent to pay the total annual faxes, assessments, and
Insurance premiums Lender reasonably anticipates to be paid from thsee reserves. The reserve funds
shall be held by Lender as a general doposit firom Grantor, which Lender may satisfy by payment of the
taxes, essflssmsnts, and Insurance pramluma required to be paid by Grantor as they become due.
Lender shall have the right to drawupon the reserve funds to paysuch items, andLender shaO not be
required to determine the validity or accuracy of any Item before paying it. Nothing In the Mortgage
shall be construed as requiring Lender to advance other monies forsuch purposes, end Lender shall not
Incur any liability for anything it maydo or omitto do with respect to the reserve accounL Subject to
any limitations set by applicable law. If the reserve funds discloao a shorlaga cr deffclency. Grantor
shall pay such shortage or deficiency as required by Lender. All amounts In the reserve account are
hereby pledged to further secure the Indebtedness, and Lender Is hereby authorized to withdraw and
apply suchamounts on the (ndsbtedness upon Delault. Lender shall not be required to payany Interest
or earnings on the reserve funds unless required by law or agreed to by Lender in writing. Lender Is
not Grantor's agentfor payment of the taxes andassessmenls required to be paid byGrantor.

LENDER'S EXPENDITURES. If any action or proceeding Is commenced that would materially affect
Lender's Interest in the Property or IfGrantor falls to comply withany provision of this Mortgage or any
Related Documents, Including but not limited to Grantor'e failure to comply with any obllgaUon to
maintain Existing Indebtedness In good standing as required below, or to discharge or pay when due
any amounts Grantor Is required to discharge or pay under thia Mortge^e or any Related CJooumente,
Lender on Grantor's behalf may shall not be obligated to) take any action that Lender deems
appropriate, including but not limited to discharging or paying all taxes, liens, securily Interests,
encumbrances and otherclaims, at any lime levied or placed on the Property and paying all costs for
Insuring, maintaining end preserving theProperty. All suchexpenditures Incun^d or paid byLender for
such purposes will then bear Interest at therate charged under the Note from thedate Incurred or paid
by Lender to the date of repayment by Grantor. AD such expenses will become a part of the
indebtedness and, at Lender'e option, will (A) be payable ondemand; (B) beadded to the balance of
the Note and be apportioned among and be payatile with any Installment payments to become due
during either (1) the term of any applicable Insurance policy; or (2) the remaining ternf» of the Note;
or (C) be treated as a balloon payment which will be dueand payable at the Note's maturity. The
Mortgage also will secure payment of theseamounts. Such right shall be In addition to all otherrights
and remedies to which Lendermaybe entitled uponDefault.

WARRANTY; DEFENSE OF TITLE. Thefollowing provisions relating to ownership of the Property are a
part of this Mortgage;

Title. Grantor vrarranta that; (a)Grantor holds good and marketable title of record to the Property
In fee simple, free and clear of all liens and encumbrances other than those set forth In the Reel
Property description or In the Exist^g Indebtedness section below or In any title Insurance policy,
title report, or final title opinion issued In favor of, and accepted by, Lender In connection with this
Mortgage, (b)Grantor has the full right, power, andauthority to execute and deliver thisMortgage
to Lender, and (c) the Hens granted hereby are hat the type of lien referred to In Chapter 576 of
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fhe (owa CodeSupplement, ae now enacted or hereaftermodlfled, amended or replaced. Grantor,
for iteelfand allperaons olalmlng by, through or underGrantor, agrees that Itctalmsno lienor right
to a Hen of tho type contemplated by Chapter 575 or any otherchapter of the Code of (owa and
further waives ail nottcea and rights pursuant to aald (aw with respect to the liens hereby granted,
end represents and warrants that It Is the sole party entitled to do so and agrees to Indemnliy,
defend, and hold harmless Lender from any loss, damage, and costs, Including reasonable
attorneys' fees, threatened or suffered by Lender arising either directly or Indirectly as a result of
anyclaim oftheapplicability of saidlawto theliens hereby granted.
Defense of Title. Subject to the exception In the paragraph above, Grantor warrants and will
fbraver defend the title to the Property against the {awful claims of all parsons. In the event any
action or proceeding Is oommenoed that questions Qrantort title or the Interest of Lender under
this Mortgage, Grantor shall defend the action at Grantor's expense. Grantor may be thenominal
•party In such proceeding, but Lender shall be entitled to participate In the proceeding and to be
represented In the proceeding by counsel ofLender's own choice, and Grantor will defiver, or cause
to bedelivered, to Lender such Instruments as Lender may request from time to time to permit such
participation.

Compllanoe WItli Laws. Grantor warrants that the Property end Grantcr'e use of the Property
compllas with all existing applicable laws, ordinances, and regulations ofgovemmentel authorities.
Sun^ivai ofRepresentations and Wanrantlee. Afi representations, xvarrantlee, and agreements made
by Grantor In this Mortgage shall survive the execution and delivery of this Mortgage, shall be
continuing In nature, and shall remein In full force and effect until such time as Grantoi'e
Indebtedness shall be paid In ftill.

EXISTING INDEBTEDNESS. The following provisions concerning Existing Indebtedness are a part of
this Mortgage:

Existing Lien. The ilen ofthis Mortgage securirig the indebtedness may be secondary and Inferior
to an existing Ilen. Grantor expressly covenants and agrees to pay. orsee to the payment of, the
Existing Indebtedness and to prevent any default on sudi Indsbtedness, any default under the
Instniments evidencing such Indebtedness, or any default under any security documents for such
Indebtadnass.

NoModification. Grantor shall not enterInto anyagreement wrfth the holder of eny mortgage, deed
of trust, or other security agreement which has priority over this Mortgage by which that
agreement Is modlllsd, amended, extended, or renewed without the prior written consent of
Lender. Grantor shall neither request nor accept any Mlure advances under any such security
agreement without the prior written consentofLender.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this
Mortgage:

ProceedlnsB' If any proceeding In condemnation Is filed, Grantor shall promptly notify Lender In
writing, and Grantor ehall promptly take such steps as may benecessary todefend theaction and
obtain the award. Grantor may be the nominal party In such proceeding, but Lender shall be
entlUed to participate in the proceeding and toberepTBsented In the proceeding bycounsel of Us
own choice, and Grantor wfll deliver or cause to be delivered to Lender auch Instruments and
documentation as may berequested byLender from time to time to permit suchparticipation.
Application ofNet Proeeads. ifall orany part of the Property Is condemned by eminent domain
proceedings or by any proceeding or purchase In lieu of condemnation, Lender may al ite election
require that all orany portion ofthe net proceede ofthe award bo applied to the Indebtedness or
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therepair orreBlorallon ofthe Property. The net proceeda ofthe award shell meen the award after
payment ofall reasonable costsi expenses, and attorneye' feea (ncuired by Lender In connection
with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORiTlES. The followlnfl
provisions releting to governmental taxes, fees and charges are a part cf this Mortgage:

current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents
In addRlon to this Mortgage and take whatever other action Is requested by Lender toperfect and
continue Lender's Hen on the Real Properly. Grantor shall reimburse Lender for all taxes, aa
described below, together with ell expenses incuffed In recordlna. peifeollng or continuing tWs
Mortgage, Including without limitation all taxes, fees, documentary stamps, and other charges for
recordingor registeringthis Moitgagoi

Taxes. The following shall constitute taxes to which this section eRjUes: (1) a specinc tax upon
this tweofMoTtgega orupon all orany part ofthe Indebtedness secured by this Mortgage; (2) a
specific tax on Grantor which Grantor Is authorized or required to deduct from payments on the
Indebtedness securod by this type ofMortgage; (3) a lax on this type of Mortgage chargeable
against the Lender or the holder of the Note; and (4) a specific tax on all or any portion of the
Indebtedness oron payments ofprincipal and Interest made byGrantor.
Subsequent Taxes. If any tax to which this section applies Is enacted subsequent to the dale of
this Mortgage, this event shall have the same effect as Default, and Lender may exerelse any or all
of Its available remedies for Default as provided below unless Grantor either (1) pays the tax
before It becomes deBnquent, or (2) contests the tax as provided above In the Taxes and Liens
section end deposits with Lertder cash or a auffloleni corporate surety bond or other security
satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions .relating to this
Mortgage as asecurity agreement are a part ofthis Mortgage:

Sflouflty Agreement. This instrument shall constitute aSecurity Agreemsnl to lha extent any of the
Property constitutes fixtures, and Lender shall have all of the rlghls of a secured party under the
Uniform Commercial Code as amendedfromtime to time.

Security Interest. Upon request by Under. Grantor shall lake whatever action Is reques^ l»y
Lender to perfect and continue Lender's security Interest In the Rente end Personal Property. In
addition to recording this Mortgage In ttie real property records, Lender may» at any time and
without further authorization from Grantor, fila executed counterparts, copies or reproductions of
this Mortgage ase financing statement. Grantor shall reimburse Lender for all expenses incurred In
perfecting or continuing this security Interest. Upon default, Grantor shall not remove, sever or
detach the Personal Property from the Property. Upon default, Grantor shall assemble any f^rsonal
Property not affixed to the Property In a manner and at a place reasonably convenient to Grantor
and Lender end make It available to Lender within three (3) days after receipt ofwritten demand
from tender to the extent permitted by applicable law.

Fixture Filing. From the date of its recording, this Mortgage shall be effacth^e as a financing
statement filed asa llxture fWng with respect to the PersonBl Property and for this ^rpose. the
name and address of the debtor Is the name and address of Grantor esset forth on the l^at page of
this Mortgage and the name and address of the secursd party to the name and address of Lender as
set forth on the first page of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured p^) from \^Ich
Information concerning the security Interest grenled by this Mortgage may be obtained (each as
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required bythe Unirorm Commercial Code) ere as elated on theflret page ofthis Mortgage.
FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relaling to further essuranoea
and attorney*ln-faot are a part or this Mortgage:

Further ABsuranoas. At any time, and from time to tima, upon request of Lender, Qrantor will
make, execute and deliver, orwill cause tobemade, executed ordelivered, to Lender orto Lendei'e
destgnse. and when requested by tefideri cause tobefiled, recordedi refiled, orrerecorded, as the
case may be, at such times and In such cfflces and places as Lender may deam appropriate, any
and all such mortgages, deeds oftrust, security deeds, security agreements, financing statements,
continuation alalements. Instrumenls of JUrtlwr assurance, certificates, and other documents as
may. In the sola opinion of Lender, be necessary or desirable In order to effectuate, oomplele,
perfect, continue, orpreserve (1) Grantor'a oblfgetlons under the Note, this Mortgage, and the
Releted Documents, and (2) the liens and security Interests created by this Mortgage on the
Property, whether now owned orhereafter acquired by Grantor. Unless prohibited by lew orLender
agrees to the contrary In writing, Grantor shall reimburse Lender for all costs and expenses Incurred
In connectionwith the matters referredto in thla paragraph,

Attorney-ln-Faot. If Grantor fella to do any ofthe things referred to In the preceding paragraph,
Lender may do so for and In the name ofGrantor and at Grantor's expense. For such purposes,
Grantor hereby In^vooably appoints Under as Grantor's altorney-ln-lact for the purpose ofmaking,
executing, delivering, filing, recording, and doing all other things asmay be necessafy or deslrabte,
In Lender's sola opinion, toaccompllah the matters referred toIn the preceding paragraph.

FULL PERFORAIIANCE. IfGrantor pays all the Indebtedness when due, and otherwise performs all the
obllgaUona Imposed upon Grantor under this Mortgage. Lender shall execute end deliver toGrantor a
suitable satisfaction ofthla Mortgage and suitable atatements oftermination ofany financing statameni
on file evidencing Lender's securify Interest In the Rents and the Personal property. Grantor will pay, If
permitted by applicable law, any reasonable termination fee asdetermined by Lender from time to time.
DEFAULT. Default will occur Ifpayment In full Isnot made Immediately when due.
RIGHTS AND REMEDIES ON DEFAULT. Upon Default and at any time thereafter, Lender, at Lender's
option, may exerolBe any one or more of the following righte and remedies, In addition to any other
rights or remedies provided by law;

Accelerate Indebtedness. Lender ehaH have the right at He option todeclare theentire Indebtedness
Immediately due and payable, Including any prepayment penally that Grantor would be required to
pay wfthout notice, except asmay beexpressly required by appllcalrfe law.
UCC Remedies. With respect to all orany part ofthe Personal Property, Lender shall have all the
rights and remedies ofa secured party under the Uniform Commerdal Code.
Collect Rents. Under shall have the right, without notice to Grantor, to take possession of the
Property and collect the Rents. Including amounts past due and unpaid, and apply tha net proceeds,
over end above Lender's costs, against the Indebtedness. In furtherance ofthie right, LeiWer may
require any tenant or other user ofthe Property to make payments of rent or use fees directly to
Lender. If the Rents are cdleoted by Lender, then Grantor Irrevocably designates Lender es
Grantor'a atforney-ln-fact to endorse instruments received In payment thereof In tha name of
Grantor and tonegotiate the same and collect the proceeds. Paynwnta by tenants orother usere to
Lender In response to Lender's demand shall eatls^ the obligations for which the paynients are
made, whether ornot any proper grounds for the demand existed. Lender may exarclee Ite rights
under this subparegraph either In person, byagent, or through a receiver.
Appoint Receiver, Under shall have the right to have areceiver appointed to take possession of all
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or any pait of the Proporty, with the power to protect and preserve the Property, to operate the
Properly preceding foreclosure or sale, and to collect the Rents from ihe Prope^ and apply ttie
proceeds, over and atxnrethe cost of the receivership^ against the Indebtedness. The receivermay
serve without bond If permitted by law. Lender's right to the appointment of a receivershall exist
whether or not the apparent value of the Property exceeds (he Indebtedness by a eubstantial
amount. Employment by lendsr shall notdisqualify a pwson from serving as a receiver.

Judlclat PoreoloBure. Lendermay obtain a judicial decree foreclosing Qrantor's Interest In ail or any
part of the Property.

Nonjudlclal Forecloaure. Lender mayexercise the rightto non<Judlclal foreclosure pursuant to Iowa
Code Seclion 664.18 and Chapter 65BA as now enacted or hereatter modlfled, emended or
replaced.

Oefiotency Judgment. If pemiltled by spplicable law. Lender may obtain a judgment for any
deilclency remaining in the Indebtedness due to Lender afterappiicalion of ail amounts received
from the exerdse of the rights provided Inthis section.

Tenancy at Sufferance. IfGrantor remains inpossession of the Property after the Property is sold
as provided above orLender otherwise bscomes entitled to possession oftheProperty upon default
of Grantor, Grantor ehall become a tenant at sufferance of Lender or the purcheser of the Property
and ehail, at Lender's option, either (1) pay a reasonable rentel for (be ussof theProperty, or (2)
vacate Ihe Properly immediately upon Ihe demand of Under. This paragraph is subject to any
rights of Grantor, under Iowa law, to remain in possession of the Property during a redemption
period.

Other Remedies. Lender shall have ellother rights and remedies provided In this li^ortgaga or the
Note or available at law or In equity.

Sals of (he Property. To(heextent permtlted byapplicable law. Grantor hereby waives any and all
right to have the Property marshalled. In exercising its rights, and remsdles, Lender shall be free to
sell all or anypart of the Property together or separately, In one sale orbyssparate sales. Lender
shall be entltted to bidat eny public sale on ellor any portion of the Property.

Notfoe ofSale. Lender shall give Grantor reasonable notice of thetime andplace of any public sale
of the Personal Property orofthe time alter which any private sate orother intended disposition of
(he Personal Property la to be made. Reasonable notice shall mean notice given at least ten (10)
days before (he time ofthe sale or disposition. Any sale of the Personal Properly may be made in
conjunction with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees that, In (he event of foreclosure of this Mortgage,
Lender may, at Lender's sole option, elect to reduce Ihe period of redemption pursuant to Iowa
Code Sections626.26, 628.27. or 62B.2B, or any other (owaCode Section, to such time as may
be then applicable and provided by law.

Elsction of Remedies, election by Lender to pursue any remedy shall not exclude pursuit of any
othar remady. and an election to make expenditures or to take action to perform an obllgallon of
Grantor under (hie I\/Iortgage, after Grantore (allure to perform, shall not affect Lender^ right to
declare a default and exercise its remedies. Nothing under this Mortgage or oHierv\^se shall be
construed so as to limit or restrict the rights and remedies available (o Lender following Default, or
in any wayto limit or restrict the rights and ability of Lender to proceed directly against Grantor
and/or against any other co-maker, guarantor, surety or endorser and/or to proceed against any
other collateral directlyor Indirectly securingthe Indebtedness,

Attorneys' Fees; Expenses. IfLender Institutes any aull or action to enforce any of the terms of
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(his Mortgage, Lender shall be entitled to recover euch sumas the courtmay adjudge reasonable as
attorneys' fees al trial and upon any appeal. Whether or not any court action Is Involved, and lo
the extent not prohibited bylaw, all reasonable expenses Lender Incurs that (n Lender's opinion are
necessary at anytime for the protecllon of Its Interest or the enforcement of lierights shall become
a partof the Indebtedness payable ondemand andshall beerInterest at the Note ratefrom the date
of the expenditure until repaid. Expenses covered by this paragraph Indude, without limitation,
however eubjeot to any llmlta under applicable law, Lender's attorneys' fees end Lendet'e legal
expenses, whether or not there Isa lawsuit, Induding attorneys' feesandexpenses for bankruptcy
proceedings (Including effbrte to modIV or vacate anyautomatta etey or injunction), appeals, and
any anticipated post'judgment collection services, the cost of searching records, obtaining title
reports (Including foreclosure reporte), aurveyors' reports, andappraisal feesand title Insurance, to
the extent permitted by af^Ilcable law. Grantor also will pay any court coste, In addition to all
other sums provided by law.

NOTICES. Any notice required tobegiven under this Mortgage, Including without limitation any notice
of default and any notice of aale shall be given \n writing, and shall be effective when actually
delivered, when actually received bytelefacslmlle (unless otherwise required by law), when deposited
with a nationally recognized overnight courier, or, If mailed, when deposited In lha United Stales mail,
as flret class, certified or registered mail postage prepaid, directed to the addresses shown near the
beginning of this Mortgage. All copies ofnotices of foreclosure from theholder ofany lien which has
priority over this Mortgage shell be sent to Lender's address, as shown near the beginning of this
Mortgage. Any parly may change Its address for notices under thie Mortgage by giving formal written
notice to the otherpartlea, apecnying 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 otherwise provided orrequired by law, Ifthere is more than one Grantor, any notice given by
Lender to anyGrantor Is deemed to be notice given to allGrantors.
COMMERCIAL CREDIT CARD OBLIGATIONS, All obligations and Indebtedness Incurred by Borrowerlo
Lender by the use ofthe Borrower ofany commercial credit 0Brd(e) Issued by Lender toBorrower shall
constitute Indebtedness under this Agreement, and shall besecured In all respeots byIhe Collateral and
the terms and provlslone of this Agreement All obllgatlone and Indebtedness Incurred byBorrower to
any Affiliate ofLender by the use by Borrower ofany commercial credit card(8) Issued by euoh Affiliate
to Borrower shall constitute Indebtedness under this Agreement, andshall be secured In allrespeots by
the Collateraland (he terms and provlsionaof thta Agreement

The word "Afnilato" means any entity that, directly or Indirectly through one or more Intermedlarlee,
controls or Isundercommon control withtenderor anysubsldl^ of Lender. For the purposes of this
definition, "control' means Ihe power to direct the management and policies of such Affiliate antlly,
directly or Indirectly, whether through the ownership ofvoting securities or Interests, by contract or
otherwisa.

IUII8CELLANEOU8 PROVISIONS. Thefollowing mlscellsneous provisions area partof thisMortgage:

Amendments. This Mortgage, together with any Related Documenls, conatltutee the entire
understanding and agrsBmant of tha parlies as lo Ihe matters sst forth In this Mortgage. No
alteration of or amendment to this Mortgage shall be effective unlessgiven In writing and signed by
tlia party or parties sought to be charged or bound by the alteration or amendment.
Annual Reports. Ifthe Property Is used for purposes other than Grantor'a rBsidence, Grantor shall
furnish lo Lender, upon request, a oertlfled statement of net operating Income received from Ihe
Property during Grantor'a previous fiscel year In such form and datali as Lender shall require. "Net
operating Income" shall mean all cash receipts from the Property less all cash expenditures made In
connection with the operation of the Property.
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Caption Hesdings. Caption heatflngs In this Mortgage ore for convenience purposes only and are
not to be used to Interpretor definethe provisions of this Mortgaga,

Governing Law. With reapeot to procedural matters related to the perfection end enforcement of
Lender's rights agalnet the Property! title Mortgage will be governed by federal law epptlcsble to
Lender and to the extent not preempted byfedoral law, the laws of Ihe Stete of Iowa. In ellother
respects, Ihls Mortgage will be governed by federal law applicable to Lender and, to theextent not
preempted by federal law, Ihe lawa ofthe State ofMissouri without regard to Its conflicts of law
provlalona. However, If there ever Is a question about whether any provision of this Mortgage Is
valid orenforceable, theprovision that Isquestioned will begoverned bywhichever stateorfederal
law would find the provision to bevalid and enforceable. The loan transaction thatts evidenced by
the Note endthisMortgage has been applied for, considered, approved andmade, andall necessary
loan documents have been accepted by Lender In the State of Mlasourl.

Choice of Venue. If there Is a lawsuit, Grantor agrees upon Lender's request to eubmlt to the
jurtedlotlon ofthe courts ofJACKSON County. Slata ofMissouri.
NO Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
unless such waiver Is given In wriling and elgned by Lender. No delay or omission on Ihe part of
Lender In exercising any right ehan operate asa waiver of auch right or any other rl0ht. Awaiver
by Lender ofa provision ofthia Mortgage shall not prejudice or constitute awaiver of Lender'e right
otherwise todemand atrlot compliance with that provision orany other provision ofthis Mortgage.
No prior waiver by Lender, nor any course ofdealing between Lender end Grantor, shall constitute
a waiver ofany ofLender's rights orofany ofGrantor'e obligations as to any ftiture IransaoHons.
Whenever theconsent of Lender Is required under this Mortgage, thegranting of such consent by
Lender In any Instence shell not conslltata continuing consent tosubsequent Instances whara such
consent Is required and In all cases euch consent may be granted orwithheld In the sole dlecretlon
of Lender.

Severablilty. If a court ofcompetent Jurisdiction finds any provision ofthla Mortgage to be illegal,
Invalid, orunenforceable as toany clrcumslance, lhal 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 Mortgage. Unless
othenwise required by law, the lllegollty, Invalidity, or unenforceabllUy of any provision of this
Mortgage shall not affect the legality, validity or onforceablllty of any other provision of this
Mortgage.

Merger. There shall be no merger ofIhe Interest orestate created bythis Mortgage with any other
Interest or estate In the Property at any time held byor for the benefit of Lender In any capacity,
without Ihe written consent of Lender.

Sucoesflora and Assigns. Subject toany limitations slated In this Mortgage on transfer ofGrantofe
Interest, Ihls Mortgage ahail bo binding upon and Inure to the benefit of the parties, their
successors and assigns. If ownership of the Property bscomes vested In e person other than
Grantor, Lender, without notice to Grantor, may deal wllh Grantor'a euccessonj with reference to
Ihls Mortgsge and the Indebledness by way offorbearance orextension without releasing Grantor
from theobllgallona of thla Mortgage orllattllty under the indebtedness.
Time Is of the Essenoe. Time is of the essence Inthe performance of Ihls Mortgege.

Waive Jury. All parties lo this Mortgage hereby waive the right to any Jury trial in any action,
proceeding, orcounterclaim brought byeny party against any other party.



MORTGAGE
(Conllnued)

Ratease of Rights of Dowar, Homestead and DiBlrlbutlva Share. Each of the undersigned hereby
reilnqulshaa all rights of dowar, homastead and dlatrlbutlve ahare Inend to the Propert/ and waives
all rights of exemption as to anyof the Propaity. Ife Grantor la notan owner of tha Property, that
Grantor exaeutas thisMortgage fortha solepurpose of relinquishing andwaiving auoh rights.

DEFINITIONS. Tha following capilallzed words and termsshall have tha following meanlnga when used
Inthis Mortgage. Unless specifically stated (o the contraiy, allrefersnces to dollar amounts shall mean
amounts In lawfU) money of the UnKed States of America. Words endterms used In the singular ahali
Include the plural, and the plural shall Include the singular, as the context may require. Words and
terms not otheiwlse dsflnad in this Mottgage shall have the meanings attributed lo auch'terma tn tha
Umfonm CommeFclai Code:

Borrower. The word "Borrower" means Gas<Mart USA, Inc. and Includes all co-signers and
co-makersalgnlng the Noteand all theirsuccessors and assigns.

Default. Tha word "Default" means the Default set forth In this Mortgage tn the section titled
"Default".

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 Comprehsnstve Environmental Response, Compensatfon, and
Liablllly Ao( of 1980, as amended, 42 U.S.C. Section 8601, et seq. ("CERCLA"), the Superfund
Amendments and Reauthorlzallon Act of 1986, Pub. L. No. 89^90 ("SARA"), the Hazardous
Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation end
Recovery Act, 42 U.S.C. Section 6B01, et seq., orother appJIoabie state or federal laws, rules, or
regulations adopted pursuantthereto.

Existing Indebtedness. The words "Existing Indebtedness" mean theIndebtedness described In the
ExistingLiensprovisionof this Mortgage.

Grantor. The word "Grantor" means Gas-Mart USA, Ino..

Hatardous Substances. The words "Hazardous Substances"mean malerlals that, because of their
quantity, concentration or physical, chemical or Infectious oharacterlstlcs, may cause or pose a
present or potential hazard to human healfh or the environment when Improperly used, treated,
atowd, disposed of, generated, manufactured, transported or otherwise handled. The words
"Hazardous Substances' are used In their veiy broadest sense and Include without limitation any
and all hazardous or toxic substances, malerlals or waste as deHned by or listed under the
Environmental Laws. The term "Hazardous Substances" also Includes, without timltatlon,
petroleum andpetroleum by-producte or anyfraction thereof andasbestos.
Improvements, The word "Improvements" means all existing and fulure Improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, edditlons, replacements and other
construcllon on the Real Property.

Indebtedness. The word "Indebtedness" means the Indebtedness evidenced bythe Note or Related
Documents, Including all principal and interest together with all other Indebtedness and costsand
expenses for whioh Grantor Is responsible under this Agreement or under any of the Related
Documents end (a) the payment of Grantor's obligations (whether Joint, several or othenwtee) to
Lender as evidenced by any other note(8) or other evidence of Indebtedness executed by such
Grantor and all amendments, modifications, renewals, extensions and substitutions thereofand all
subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the performance
of each Debtor'a obligations under this security agreement ("Agreement"); and (c) the payment of
any and all other indebtedness, direct or Indirect, mature or unmatured or contingent, /olnt or
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several rww or hereafter owed to Secured Part/ by each Debtor. Including (without llmilaKon)
indebtedness unrelated or dlSBlmllar to any Indebtedness In existence or contemplated by any
DebtorBtthe time this Agreementwaa executedor at the timesuch Indebtedness Is Incurred..

Under. The word "Lender" means UMBBANK, n.e., Its successors end assigns.

Mortgege. The word"Mortgage" means this Mortgage between Orantor and Lender.

Note. The word "Note" means Note executed by Bonrower In the principal amount of
$7,600»000.00 dated January 14, 2014, together with ail renewals of. extensions of,
modlRcatlons of, refinancing of, consolidations of, suttstltuOons for the note or oredit agreement.
NOTICE TO GRANTOR; THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Peraonal Property" mean all equipment, fixtures, andother articles
of pBisonal property now or hereafter owned byGrantor, and now orhereafter attached or affixed
to the Real Property; together with all accessions, parts, andadditions to, all replacements of, and
all substitutions for, any of such property; end together with all proceeds (Including without
limitation all Insurance proceeds and refunds of premiums) from any sate or other disposition ofthe
Property.

Property. The word "Property" means collectively the Real Property and thePersonel Property.
Real Properly. The words "Real Property" mean the real property, Ititerests and rights, as further
described in this Mortgage.

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

Rents. Theword "Rente" meens all present and future rente, revenues. Income, Issues, royallles,
pitifits,and otherbenefitsderived from the Property,

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR!

GAS-MART USA, INC.

By:
David JapwTGeoirsorge, President of Gas-Mart USA, Inc.
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CORPORATEACKNOWLEDQMENT

STATE OF -n/>/K1 •in 5

COUNTY OF In i)X>

TMs rooord was eeknowladged beforo ma on .
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Exhibit "A"

PARTl!
That port ofBlofk 7, (n Rfcfdie's Subtflvlslon ofCouncil Bluffs, Pollawattatnte County, Iowa,
l/(ng Northetljr.of a line parallel with end dls^t 12 fcetNortherly, measured atright
angles, from ttie cenlerilne ofthe mostSoutheriy track ofthe Chicago and North Western
Railway Company (fdrnrterly the Chlca'go Great Western R&llway Company), assaid track fs
now located, and lying Easterly ofa Hue parallel with" a'nd dl^rft8.S feel Westerly/
measured st right angles, from the centerllne of the most Westerly track ofthe Burlington
Kottheco Inc.,as now located, together with;

PART 2i
Astrip of land, variable In Wtfth, being aportion of Block 7, Riddle's Subdivisbn in the
atyofCOuncli Sluffis, Pottawattml^ County, Iowa, bounded and described asfollows:
Commencing atthe Southwestcomer ofsaid Blotk 7; thence Northerly, along the
Westeriy line ofsaid Block 7,163.X feel; more or jess, to a point on the centerRne of a
railroad track asformally constructed and operated; thence Easterly, along salij oenterllne,
116.6 feetv more orless, toa point on the Spukhedy prblopgatlon ofthe Easterly line ofa
parcel 0/lajid asconveyed by Duane A. Bushman and Barbara A. Bushman toBushman
Floor'Q^rlng, Inc,, by Warrant Deed dated August 31,1982 and filed August 31,1982
(n Book 83, Paga 4055 of the Records of Pottawattamle Cdutily, Iowa, Recorder and the
true point of banning; thence continuing festerly, atong said cen^erHne 193.0 feet, more
jor less, tpa point on the East line of said Block 7; thence Southoriy along the East line of
said Block 7,12.0 feet toa point that Is 12.0 feet normally (Jlstant Southerly, from saki
oenterllneoftrade; thenoe westerly parallel with said cenfceillne oftrack 177.6 feet> more
orless, toa pointcri the West line oflot? In said Blocjc 7;thence Northerly, atong said
West line ofLot 7,3.S feet toa poliit that Is8,5 feet normany distant Southerly from said
oenterllne oftra^;thence Westerly, parallel with said fenterlfne oftrack, 15.4 feel;, more
orless, to a point on the Southerly prbtonga^on ofthe Easterly line ofsaid conveyed
paitel; thence Northerly, along said Easterly line 8.5 feet to th? tnie point ofbeginning,
and togeUierwIth;

PART 3s
Astrip Of land, 12.0 fwt In width, beb^ a portton ofBlock 7, RkWle^s suiidlvlslon In the
City ofCouncil Blulfe/Poltawattamfe Obur\ty, Iqwe, bounded and describe asfollows:
Commencing atthe Northeast comerofsaid Block 7, said oomer being the Northeast
comer <jf a parcel cfland asconveyed by Inland Partners toEdward L« Morris and Frances
M..Morrls by Warranty Deed dated December 24,1986 end Wed December 31» 1986 In
^ok 87, page 16'»29 of theRecords ofPottawattamle Q)unly, Iowa, Recorder? thence
Southeriy along the Easterly line cfsaid BIqck 7and along theEasterly line of.said
conveyed parcel, 97.0 feet, more or less, to the Southeast cornerpfsaid conwy^ pared
said oomer being thetrue point ofbeginning; thence Westerly along theSoutherly line of
said conveyed parcel 193:0 feet, mote orless, tothe Southweist'comerofsaid conveyed
parcel; thence Souther^ along fte Souttieriy prolongation of the Westerly line ofsaid
conveyed parcel,-12,0 feet to a point on the oenterllne ofa railroad tradasfonnally
constructed and operated; thence Easterly along said oenterllne, 193.0 feet, more orless,
toa point on said East line ofBlock 7;thence Northeiiy along said East line, 12.0 feet to
the true pointof beginning.



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME& PHONE OF CONTACT AT FILER (optionaq

UMB Bank, n.a.
a. E-MAIL CONTACT AT FILER (cptioml)

(816) 860»3678

File Number; 1412154752769

Date Filed: 12/15/201410:20 AM

Jason Kander

Secretary ofState

nancy.relnvyatdiffiumb.com
C. SEND ACKNOWLEO^ENT TO. {Nam* and Address)

UMB Bank. n.a.
1008 Oak St
Kansas City. MO 64106

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Page 1 of 1

1. DEBTOR'S NAMElProvtd* only gju OtMor ram* |1« cr tb| (utt txact. rutinttm: do not omit, mwUtf, or ttbmlM* any put of UmO«t)lor'i nunt); if my put of UmIndividuil 0«Wo('*

mm* wui not fit in tntto* tb,ten* (U of(t«m 1blmk. ctwcfc h*r* Q tnd prevfd* Ih* btdividiiti Debtor tnformiUan In ll«m 10 ofth* Flrwrcfng StittRMni MMnttum (Form UCCtAO)

1a. ORGANIZATION'S NAME

Gas-Mart USA, Inc.
OR

lb. INDIVIDUAL'S SURNA.ME FIRST PERSONAL NAME ADDITIONALNAME(S)ANlTtALS SUFFIX

1c MAILING ADDRESS

10777 Barkley Street, Suite 200

CITY

Overland Park

STATE

KS

POSTAL CODE

6S211

COUNTRY

USA

2. DEBTOR'S NAME: Provide only snt OtMor n«nt (2t or 2b) (u>« *xa<t Ad ram*; do Pot oniS, modity.or tbbrtvlit* any put of th« Dtbtof• rima); if tny part ef th* IndlylduaiOctitoi'*

nun* wta not IN In th* tn* 2b. I*«t* an efa*m 2blank, ctMCk htr* j { andproirfd* th* (ndlvkttial OtMor bifdrmatloa inlt*m 10 ofth* Flnancino St*t*m*Ri Add«n«Bn {Fonm UCCIAO)

I 2a ORGANIZATION'S NAME

OR

1

2b INDIVIDUAL'S SURNAME

i

FIRST PERSONAL NAME ADDITIONALNAME(S)/INmALS SUFFIX

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECUREDPARTY'S NAME {orNAweofASSIGNEE ofASSIGNOR SECURED PARTir): Pr««id* onlyone 9*cur»dParty ntm*{3aor 3b)

3a. ORGANIZATION'SNAME

UMB Bank, n.a

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INiTtAL(^ SUFFIX

3c. MAILING ADDRESS

1008 Oak St

CITY

Kansas City

STATE

MO

POSTAL CODE

64108

COUNTRY

USA

4. COLLATERAL; This flnanctng statttmrrt covtrs tha following eotlatarsl:

Assignment of thatcertain Managenient Ageement datedas of March 1. 2013. Iv and between Gas-Mait USA, Inc. and
Kansas CityRetail and Converience,LLC as amended by the Second Amendmeni to Management Agreement dated October
1,2013 and AS Inwertory. ChattelPaper. Accounts. GeneralintangiWes and Equipmenl; v»hether any of the
foregoing
Is ownednow or acquiredlater:allaccessions, additions, replacements, and substitubons relating to any of the
foregoing:allrecords of any kindrelatingto any of the foregoing.

5. Chockcntvifacplicablaand ortvonabo»:Cclttat»lis I jhaldina TM»t(feUCCIAd.itewl7 andlostructicns) | [botngBdnni>i«t>f8dbya{>oc»dwirs PfsonalRapwstrtglhwi

6b.Ch«ckSa.Chockonly if oppliestila and only on* box

Public-FinsncATnsncaciion [jMvubeturad-HcmoTranseclicn fjADabtorlsa TtansnitttlngUtiiSy
enlv if aopficabl* and only am box:

I lAaneufcira) Ltei riKtovUCC FiSng

7ALTERNATIVE DESIGNATION (ifappfcabte): •Lo««»*A.wscr pConstSMa/Consiflftor Q Scller/Buyar gBaaaa/Baaor Q Ucoftsaa/Ugansor
8. OPTIONAL FILER REFERENCE DATA

Gas-Mart USA, Inc.

UCC FINANCING STATEMENT(FORM UCC1) |R6V. 0Sf2W20n}



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. KAME & PHONE OF COMTACT AT FILER (optional)

NANCY REINWALD 816-860-3678

B. E-!StAlL CONTACT AT FILER <o{ttlonal)

nancy.reinwald@umb.com
C.SEK0ACta>{OtM£06MENTTO: (Namo and AddlOM}

I UMB BANK. N.A.
100e OAK ST.

I KANSAS CITY. MO. 64106

RKCHIVKI)

IL SECRETARY OF STATE

UNIFORM COMMERCIAL CODE

02/14/M 13:39

$20.00 Electronic

19014436

THS ABOVE SPACE IS FOR FlUNO OFFICE U&E ONLY

1. DEBTOR'S NAME: ProvUoonly 0«Moin«m«(2i er2»)(u»««xsct.fuU nam*. donoleinR, (rwSi'ir. c •borevKitcny paftoftfis Dcbior'tnama). itany pcitoltMiKvidual Oabtafi
niate«nllnot<ninlin»2b, l«av« aU ol Mm 2blank eneek n»ia ^ and provMsthalncSMSval 0«Mor mratmatot In Urn 10of ineFmsneing Staiamcm Aaesttaum<FerRiUCC iAa>

la ORSANIZATICN'S NAME

AVING-RICE 1_LC

lb. monnouAL'SSURNAUg FIRST PERSONAL NAbtE lAOOITONAL NAUE(SVINmAUS) [8UFFK

1« MAILINO AOmESS CITY STATE POSTALCODE COUMTWY

10777 BARKLEY STREET SUITE 200 OVERLAND PARK KS 66211 USA

2. DEBTOR'S NAME: Pmtdeonh' Sii£ naina(;aor:b)(us»n>ct.(ulineme. do notomit, medtfr. «*>Mrsvtata snv ptn ot tA9 D«bui*« namo); tf oRy poitol tho inoMdinl0«eurs
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EXHIBIT C



PROMISSORY NOTE

Principal Loan Date Maturity Loan No caii/coii Account Officer Initials

$1,550,000.00 07-06-2015 04-03-2016 MDN04 ,

References In the boxes above are for Lendei's use onlyand do not (Imit the appHcablilly of this document to any particular loan or Item.

Any item above containing "**" has been omitted due to text length limitations.

Borrower: Oas^Mart usA, inc. Lender: umb bank, n.a.
Avtns-RIce, LLC COMMERCIAL LOANDEPARTOENT
Fran Transport & on CO. 1010 GRAND BOULEVARD
G&G Enterprises, LLC KANSAS CITY,MO 64106
10777 Baridey Street, Suite 200 (816) 860-7Q00
Overland Park, KS 66211-1162

Principal Amount: $1,580,000.00 Date of Note: July 6,2015

PROMISETO PAY. 6a$-Mart USA,Inc., Avlng-Rico, LLC,Fran Transport & OHCo., and G&6 Enterprises, LlC (Individually and collectively,
the '^orrowon, jointly and severally, promise to pay to UUB BANK, n.a. ('^ndor^, or order. In lawful money of the United States of
America tho principal amount of One Million Five Kundrod-'Fifty Thousand & 00/100 Dollars ($1,550,000.00) or so much as may bo
outstanding, togethsr with Interest on the unpaid outstanding principal balance of each advance, calculated as desctfbeel In the "INTEREST
CALCULATION METHOD" paragraph using an Interest rate of 8.250% per annum l>ased on a year of 380 days. Interest shall lio calculated
from tho date of each advance until repayment of each advance. Tlie Interest rate may change under Qte terms and conditions of the
-INTEREST AFTER DEFAULT' section.

, PAYMENT. Borrower will pay this loan in one payment of all outstanding principal plus all accrued unpaid Interest on April 3,2016, unless
such payment date Is extended pursuant to the terms of the DIPOrder. Unless otherwise agreed or required by applicable law, payments wiO
be applied as set forth In the DIPOrder. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may
designate in vnltlng. All payments must be made In U.S. dollars and must bo received by Lender consistent vrith any written payment
Instnictions provided by Lender. If a payment Is made consistent with Lendei^ payment instructions but received after 5:00 PM Central time.
Lender will credit Borrower's payment on the next business day.

INTEREST CALCULATION METHOD. Interest on this Note Is computed on a 3S5/360 basis; that I^ by applying the ratio of the Interest rate
over a year of 360 days, multiplied by the outstanding prfnelpal balance, multiplied by the actual number of days the principal balance is
outstanding. Ail Interest payable under this Note Is computed using this method. This calculation method results in a higher effective
Interest rate than the numeric interest rate stated in this Note.

PREPAYMENT. Borrov/er may pay vwthout penaltyallor a portion of the amount owedearflerthan 3 is due. Eartypaymentswill not unless agreed to
by Lender In witting,relieve Borrowerof Bon'ower's obSgatiento continue to make payments of accnied unpaid Interest Rather, early payments will
reduce the piinclpsl balance due. Borroweragrees net to send Lender paymania marked "paid in full", "Vvithout recourse^*, or sImSarlanguage. If
Bonower sends such a payment, Lender may accept itwi^out losing anyofLendei's rights under this Note, and Boirowerwill remain obligated topay
any ftirther amount owed to Lender. All written communications concerning disputed amounts, including any check or other payment
Instrument that indicates that the paym«it constltutos "payment in full" of tho amount owed or that is tendered with other conditions or
llmitafions or as full satisfaction of a disputed amount must be mailed or delivered to: UMB Bank, n.a., Attn; Loan Accounting, PO Box
419226 - MS 911700207 I^nsas City, MO 64141-6226.
INTERESTAFTER DEFAULT. Upcr^ default. Includingfailure to pay upon final nxaturity, the interest rate on this Note shaB be Increased by 2.0CO
percentage points. However,In no event vuill the Interest rate exceed the ma^dmum Interest rate ImHafionsunder appGcablelaw.

DEFAULT. Each of the foilowfng shall constitute an event of debult fEvent of Oefsufl') under this Kote:

Payment Default Borrowerfalls to make any payment when due under tWs Note.

Other Defaults. Borrowerfals to complywith or to performany other tenn. obEgaSon,covenant or conditioncontained In this Note or in any of the
related documents or to complywithor to perfomiany temi, cbCgatlon, covenant or conditioncontained in any other agreement behveen Lender
and Borrower (except those defauEs whichare spedlically IdentKied and excepted as an Event of OefeUt pursuant to the terms of the DIP Onie;).

Debuit under DIP Order. Tlie occunence of an Event of De&ult, as defined Enthe DIP Order, shall constitute an Event of Default hereunder.

False Statements. Anyvansnfy, representatkinor statement made or furnishedto Lenderby Borroweror on Bonmnrs behalfunder this Note or
the related documents Is false or misleading Inany material respect, either now or at the time made or furnished or becomes false or misleading et
any time thereafter.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or becomes incompetent, or revokes or disputes the
vaOdiiy of. or liabtOty under, ary guarantyof the Indebtodnessevidenced by this Note.

Adverse Change. A materialadverse change occurs InBorrowersfinancial oorKStlon, or Lenderbelievesthe prospectofpaymentor peifonnanee
of this Note Is impaired.

LENDER'S RIGHTS, Upon default Lender may declare the entire unpaid pilndpal bslonce under this Note ar^ alt accrued unpaid Interest immediately
due, and then Boirower willpay that amount

ATTORNEYS' FEES; EXPENSES. Lendermayhire or pay someone else to helpcoHect this NoteifBorrower does not pay. Bon'ower^vlll pay Lender
that amount. This includes,subject to any limits under applicablelaw,Lendei's oUomeys' fees and Lender's tegal expenses whetheror not UiereIs a
iawsuft, Including attorneys' fees and expenses for bankruptcyproceedings (including efforts to modliyor vacate any automatic stay or Injunction), and



appeals. IfnotprohOrited byappCeable law, Borroweralsovtfll payanycourt costs,InaddSion to oO othersumsprovtded bylaw.
GOVERNING LAW. ThisNote wUbogoverned byfsderal lawappllcabla to Lenderanit,to theextantnotproomptotf byfederal law, tholaws of
the State of Missouri without regard to Its confltcts of law provisions. This Note has been accepted by Lender tn the State of MIraourl.

CHOICE OFVENUE. IfthereIs a lavoUt,Borrower agrees uponLender's requesttosubmtt to theJurisdiction of the courtsofJACKSON County. State
of MIssoutl.Inclu<flng, withoutBmttsQon, the UnitedStates DistrictCourt(or the Western Districtof Missouri

DISHONORED ITEM FEE. Borrower wlil paya fee to Lender ofS25.00 ifBonower makesa payment on Borrower's loanandthecheckor preauthortzed
charge withwhich Borrowerpays Is later dishonored.

RIGHT OF SETOFF. To the extent permitted by applicable law. Lenderresen/es a rightof setofl in al Borrowei's accountswithLender(whether
cheeking, savings,orscms otheraccount. Thisincludes anaccowts Borrower holdsJointly with someoneelse and aO accountsBorrower mayopenIn
(hefuture. Hovnver, thisdoes notInclude anyIRA or Keogh accounts, or anytmst accounts forwhich setoffwould be prohibited bylaw. Bonower
authorizes Lender, to theextentpermitted byapplicable law, to chargeor setoffailsumsov^ng on the Indebtedness againstanyand aSI such accounts,
and, at Lender's option, to admWstrathrely freeze ail such accounts to allow Lender to protectLender's charge and setoffrights provided In this
paragraph.

COLLATERAL Bontiwsr acknowledges thisNoteIssecured bycollateral as descttbed on MORTGAGE ofeven date, executed ty Bonower to Lender
and collsteial as described on MORTGAGE dated December t6. 2014, executed by Bonxiwer to Lender and collateral as described on DEEDOF
TRUST,dated January U, 2014, executed by Bonowerto Lender.

LINE OF CREDIT. This Note evidencesa revolving line of credit. AdvatKes under this Note, as wen as directions for paymentfrom Bonower's
accounts, must be reriuestedin v/riting. Including electronic mail,by Borrower or by an authorized person. Bonvweragrees to be UaUa forallsums
eithan (A) advanced inacconlancewith the sistructions ofan authorized personor (B) credited to anyofBorrowar'ft accounts wtth Lender. Theunpaid
principal balance owing on this Note at anytime may be evidenced byendoisemehts onthis Note orbyLender's Internal records. Including daily
computer pilnt-ouls.

ADDITIONAL TERMS. Borrower shall not a) voluntarily transfer any assets intotnjst or,b] ifalready ownedIntaist, shall not votuntartly transfer titleto
sudi trust assets to any other person or entity,withoutgluingLender at least 30 days priorwritten notice thereof.

SUCCESSOR INTERESTS. The tenns of this Note shall be bindingupon Borrower,and upon Borrowofs hoirs, personal tepresentafives, successors
and assigns, and shall Inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. Ifany partofthis Notecannot be enforced, this factwainotaffectthe rest ofthe Note. Lendermaydelayor forgoenforo'ng
any of Its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees or etKforses tn'e Note, to the
extent allowed by taw, waive presentntent, demand for payment, and notice of dishonor. Upon any change In the tenns of this Note, and unless
othenvise expressly stated (n wrtQng, no party who signs this Note, whether as maicer,guarantor, accommodation maker or endorser, shall be released
fromtiabHily. Allsuch partiesagree that LenderRiayreivew or extend (repeatedlyand forany lengthoftime)this loan or release any partyor guarantor
orcolateral; orImpair, fall torealize upon orperfect Lender's security interest inthecollateral; and take any other actton deemed necessaiy ^ Lender
withoutthe consent ofor notice to anyone. Allsucti parties also agree that Lendermay modliythis loanwithoutthe consent of ornotice to anyone other
thantheparty vi/.th whom themodific^on Ismade. TheobtlgaGons under this Note areJoint andseveral.
DIPORDERCONTROL. The terms and proviskirs of the DIPOrdersupplement this Noteand they shall be Incorpoiatedby reference as fijily and with
the same efiect as ifset forthherein at length. To the extent there is a conflict between this Note and the tenns end prov^ons of DIPOrder, then the
terms and provisions of the DIP Order shall control with respect to such conflict

DEFINITIONS. The foUowing capflaQzedwa-ds and terms shall have the fOIIowins meanings when used In this Note. Unless specificallystaled to the
contrary,all references to dollaramounts shall mean amours in lawful money of the UnitedStates of America. Words and terms used in the singular
Shan Include the plural, and the plural shall inckide the singular, as the context may re<tuire. Words and terms not otherwise defined bi this Note shaH
have the meanings attributed to such terms Inthe UniformCommcrdal Code. Accountingwords and tenms net otherwise defined Inthis Note shaB have
the meanings assigned to them in accordance withgenerallyaccepted accountingprindplesas Ineffecton the date of this Agreement:

Bankruptcy Case. The wonfs 'BankruptcyCase* means the Chapter 11 bankruptcycases styled fn m Gas-AfarT USA, Inc., et et.. Case No.15-
41915, jointly administered, pending In the Bankruptcy Couit

Bankruptcy Court Thewords 'BankruptcyCoutf mean the UnitedStates BankmptcyCourt forthe Western Districtof Missouri.

DIP Order. The words 'DIP Order means the InterimOrder and. to the extent entered by the Bankruptcy Court the Final Order.

Final Order. The words "Final Order means the Bankruptcy Court's final order In the Banknjptcy Case, In fonn and substance satisfactory to
Lender and Lender's counsel, granting. Inwhole or In part, the Borrower's Emergency Motion for Authorfzalkin(A)to Use Cash CollateralPursuant
to 11 U.S.C. § 3S3, (B)for Authority to Obtain Post-PetitionRnandng Pursuant to 11 U.S.C. § 364, and (C) for Related Relief,Including, without
{Imitation the StlpulaSon and FinalOrder (Q Authorizing Secured Post-PetiHon Rnandng on a Superprloiity Basis Pursuant to 11 U.S.C.§ 384, (II)
Authorizing Use of Cash Coflateral Pursuant to 11 U.S.C, §§ 363 and 364, and (III) GrantingAdequate Protection Pursuant to 111J.S.C. §§ 363
and 384.

Interim Order. The words Interim Order" means the Banknjptcy Courfs Interimorder tn the Bankruptcy Case, In formand substance satisfactory
to Lcndor and Lender's counsel, granting, In whoia or in part, the Borrower's Emergency Motiontor Authorization (A)to Use Cash Collateral
Pursuant to11U.S.C. § 363,(B) forAutho^ toObtain Post-PettHon Rnandng Pursuant to11U.S.a § 364,and(C) forRelated Relief, inducing,
withoutlimltatten. tlieStipulation and Interim Order(I)Authoiia'ng Secured Post-Petition Financing on a Supeiprlority Basis Pursuant to 11 U.S.C.§
364, (II)AuthoriSdng Use of Cash CollateralPursuant to 11 U.S.C. §§ 363 and 364, (HQ GrantingAdequate Protection Pursuant to 11 U.S.C. §§ 363
and 384, and (|V) Scheduling a Final Hearing Pursuant Sankatpt^ Rule 4001(C) that Is Infonn and substance satisfactory to Lender and lender's
counsel



ORAL OR UNEXECUTED A6REEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBTINCLUDING PROMISES TO EXTEND OR RENEW SUCHDEBTARE NOTENFORCEABLE, REGARDLESS OF THE
LEGAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY RELATED TO THE CREDIT AGREEMENT. TO PR01HCT YOU
(BORROWER(S» AND US (CREDITOR) FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING
SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US, EXCEPTAS WE MAY LATER AGREE INVmiTING TO MODIFY IT.

JURYWAIVER. Lender and Borrowar hereby waive the itght to any Juiy trial In any action, proceeding, or counterctalm brought by either
Lender or Borrower against the other.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, BORROWER AGREES TO
THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

hlsf Exocutl Hlcsr of Gas-Mart

•^iTcwof cer of Aving

(^XOMl^
John Chief Ex
Trans^rt &Oil Company

6&GE

Chief Exec

of Fran

cer of G&G



BUSINESS LOAN AGREEMENT

Principal Loan Date Maturity Loan No caii/coii Account Officer initiais
$1,550,000.00 07-06-2015 04-03>2016 MDN04

Referencos Inthe boxes aboveare for Lendei^ use onlyand do not limit the appBcattiliV ofthisdocunent to any particular loanor item.

finf itemabove containing has tieen oodtteddue to text length CmitsOons.

Borrower Gas-Mart USA, inc. Lender; UMBBANK,n.a.
AVlng-RIce, LLC COMHERCWL LOAM DEPARTMENT
FranTtansport&OIICo, 1010 GRAND BOULEVARD
6&G Enterprises, LLC KANSAS OTY,HO 64106
10777 BarkleyStreet, Suite 200 (816)860-7000
Overland Park, KS 66211-1162

THIS BUSINESS LOAN AGREEMENT dated July 6,2016, Is made and executed between Gas-MartUSA, ln&,AvIng-RIce, LLC, Fran Transport &
on Co, and 6&G Enterprises, LLC (Indlvlduatly and conecHvely, tho"Borrovwr') and UMB BANK, n.a ^LendDr^ cn the following tanns and
conditions. Borrowerhas recehred prior commercial loans from Lenderor has applied to Lenderfor a commerctal loan or loans or other
financial accommodations, including those which may be described on any exhibit or schedule attached to this AsieemonL Borrower
understandsand agrees that: (A) Ingranting, renewing, or extending anyLoan, LenderIs relying upon Borrower's representations, warrsntlos,
andagreements as set forth InthisAgreement; (B) thogranting, ronowing, or extending ofanyLoan byUnder at alltiroes shallbe subjectto
Lender's solejudgmentand discretion; and(C) allsuch ixans shallbeand remain subjectto thetermsandconditions ofthisAgreement
TERM. This AQteemern shaO be as ofJuly6.2015,andshall continue Infull force andeffect until suchtime as allofBofrowe/s Loens Infavor of
Lender have beenpaid In firil. Including prtncl;»l, interest, costs, expenses, attorneys' fees, andother feesandcharges, or unfli such time as theparties
may agree In wrttl^ totennlnate thbAgr^enl
CONDITIONS PRECEDENT TO EACH ADVANCE. Lender'sobligation to makethe Initial Advanceand each subsequentAdvance underthisAgreement
shall besubject tothefuHlment toLendei's satisfaction ofall oftlK conditions setforth In 11^ Agreement and intheRelated Documents.

LoanDocuments. Bonower Shan provide to Lender thafollowing documents fortheLoam (1)the Note; (2) Security Agreements gmniing to Lender
secuiity Interests In the Colateral; (3) financing statements and all other documents perfecting Lender's Security Interests; (4) evidence ofInsurance
asrecited below; (S) together with all such Related Documents asLender may require for (he Loan; all In foim and substance satisfactory toLender
and Lender's counsel.

Entry oftheDIP Orders. TTie entry bytheBankniptcy Court oftheInterim Order and, bynolater than August 3,2015. theFinal Order.
Borrower's Authorlatlon. Borrower shall have provided Inform andsubstancesatisfectoiy toLender propeity oertifted resolutions, duly authortzing
theexecution and deBvery ofthis /^reement, theNote and theRelated Documents. In addition, Borrower shall have provWed such other resolutions,
authorizations, documents andinstnmients as IxnderorKs ccurvscl, may require.
Payment ofFees and Expenses. Borrower shall have paid to Lender aS fees, charges, and other ecpenses wWeh are than due and payable as
specified bithis Agreement, theDIP Order, oranyRelated Document.
Representations and Warranties. The representations and warranties setforth in this Agreement, in the Related Documents, and In any document
orcertlRcate delivered toLender under this/^reement aretrue and correct
NoEventof DofautL Thereshall notexist at thethie ofanyAdvance a condttica wtdeh woukJ constitute an Event ofDefault underthisAgreeraent.
the DIP Order, ortinder any Relat^ OacumenL

REPRESENTATIONS AND WARRANTIES. Borrower represents andwansnts to Lander, as of the dateof thSAgreement as ofthe dateofeach
dlslntrsement ofloan proceeds, asofthedate ofany renewal, extension ormodlftealion ofarry Loatt, and atall times arvtndebtedness exists:

OroanhtaHon. Gas^art USA, Inc. Isa corporation for profit wWch is,andataatfencs shall be,duV organized. vaBdly existing, andIngood standing
under and byvirtue ofthe laws oftheStale ofMissouri. Avfng-Rice. LLC Isa limited liabiBty company fbr profit whid> is.and ataU times shaD be. duly
oraanbed. valWIy existing, andIngood standing under andbyvirtue ofthetaws oftheStateofilEnois. Fran Transport &Oil Company taa corporation
forprofit wtdch Is.andatant'mes shall be.duly erganteed, valWly esdsBng, andIngood standing under andbyvirtue ofthelaw® oftheState ofKansas.
G&Q Enterprises. LLC isa flmited liability company for pt^wliieh is.and at all times shaD be, duly organized, vaMly ©dsfing, and ingood stancfing
under and by virtue ofthe laws ofthe State ofKansas. Bonwrer Is duly authorized totransact business In aB other slates in whidi Bomnwar Isdoing
business, having obtained afi necessary fSings, governmental licenses and approvals for eadistate In \v«d» Borrower Is ddng business. SpecirtcaDy,
Boffower Is. and atall times shaD be.duly qualilied asaforeign corporation In aU states inwWch the faHure tosoqualify would have a matolal adverse
effect onto business orfinancial conditloa Borrower hasthafull power andauthority toown itsprepertfes andtotransad thebusiness Inwhich itI»
presently engaged or presently proposes to engage. Borrower malrttalns an office at 10777 Barkley Street, Suite 200, Overiand Parlt, KS
68211-1162. tJnIess Bomwver hasdesignated otherwise In vfliling, the principal office Isthe office atwhich Borrower keeps Its books and r^rts
ItKludlng lisrecords concerning theColtateraL Bcrrov«r notiiy Lender prior toany change inthe location ofBomiwer's state oforganization or
any change inBoriowet's name. Borrower shall doaH things necessary to preserve and toJteep in full force and eflect tls existence, ilghte and
privilages, and Shan comply vi<th all regulations, rules, ortinances, statutes, orders and decrees ofany governmental orquasi-govemmcntal authority
orcourtapplicable to Borrower and Bonrowei's businessactivities.
Assumed Business Names. Borrower hastiled orrecorded all documents orfilings required bylaw telafing toall assumed business names used by
Borrower. Excluding thename ofBonwer. thefollowing Isa complete list ofall assumed business names under which Borrower does business:
None.



Authorization. Botrcvwi's execution, deSvety. and petfionnance of UtisAgreement and an the Related Documents have been duly authofized by all
necessaiy action by Borrower and donot conlEct vv^ result ina violation of, orconstitute a defoult under (1) any provlston of(a) BotroHret's aifidcs
ofIncorporation orccBanlzatioa orl^avvs, or(b) aiy agreement orother Instalment binding upon Boirower orP) ai^ law, governmetd^ regulation,
couit decree, or onler applicable to Borroweror to Borrower'sproperties.

Financial Information. Each of Borrower's(tnandal statements supplied to Lender tndy and completelydisclosed Botrowec'sfirtandal conditionas of
the date of the etatement.

Legal Effect IMs Agreement consbtutes, and any instrument or agreement Borrowsr Is required to give underthis Agreement whendeilverBd wQl
consfitute legal,vaOd, andbinding obligations ofBorrower enforceable ag^nst BnrcwBr Inaccordancewiththetrrespectiveterms.
Proportlos. Except as contemplated bythisAgreement or as previously disclosed in Borrowai's financial statementsor InVAiting to Lenderand as
accepted byLender, andexceptforproperty tax liensfortaxesnotpresently due andpayable, Borrower ownsand has good titleto a9ofBoirowei's
properties and dear of ailSecurl^ interests,and has notexecutedany securitydocumentsor finandngstatements relating to such properties.
All of BoiTowe<'& properCes are tilted in Bontiwei's legal name,and Bomower has notused or tileda Itnaneing statementunder any othernameforat
least the last five (Q years.

Hazardous Substances. Exceptas disclosedto and adcnowtetfged by LenderInwriting. Borrower represents and warrants that (1} Outing the
periodof Borrovisr^ ownership ofthe Ca«ateral, there has been no use, generation, manufacture, storage,treatment, disposal, rdease cr threatened
release ofary HazanlousSubstance byany personon, under,aboutor from any ofthe Collateral. Bcn'ower has no knowledge of,or reasonto
beleve that there has been (a) any breach or violation of any Envtronmentai Laws; (b) any use, generation, manufacture, storage, treatment,
disposal, releaseorthreatened releaseofanyHazardous Substanceon,under, aboutor firom theCollateral byanyprior owners oroccupants ^ anyof
the Coliatsral; or (c) ar^ actualor threatened IlSgalion or daims ofanyKind byanypersonrelating tosuch matters. (3) Neither Boncwernorany
tenant, contractor, agentor otherauthorized user ofany of the Coilateral shaSuse. generate, manufacture, store, treat,disposeofor releaseany
Hazardous Substance o^ under, about orfrom anyoftheCollateral; andanysuchacti^ shall beconducted In compliance with all appBcsble ledecal,
state, and local laws, regulations, andordinances, inctuding without BmitaHon an Environmental Laws. Bonower authortzes Lender and its ager:ts to
enter upon the Coibteral tomake such Insp^ons and tests asLender ntay deem appropriate todetenidne compEance ofthe CoEaterat with this
section ofttieAgreemenL Inspections ortestsmade byLender shall beat Bonov/ei's expense andforLender's purposes only andshall notbe
construed tocreate any responsbHHy orEat^ onttie p^ cfLender toBonower ortoany other person. The representations and warranties
contained hereinare based on Borrov/et's due d^lgence in Investigating the Collateral for hazardous waste and Hazardous Substances. Bom>v«r
heri^ (1) releases andwahres anyfuture dalmsagainst Lender fi>rlrtdefltn!ty orcontrfbutton Intheevent Bornmer becomes Eab!e fordeanup or
ottter costsunderarv such laws, and (2) agrees to btdemnHy, defend, and hold hamiless Lender against any and aliclaims, teses, HabWes,
damages, penalties, andexpenses which Lender may direct^ orImfirecUy sustainorsuff^resulting a breach ofthis secUon ofthaAgreement or
as a consequence ofar^ use,generation, manulacture, storage, disposal, release orthreatened rctease ofa hazanlous waste or substance cnthe
CoSateral. The pinions ofthis secCon ofthe Agreement, indutllng the obllgatkin to indemni^ and defend, shall sunhm the paymort ofthe
Irxtebtedness andthetemnlnation, eiqpiration orsatlsfectkin ofthis Agreement andshal notbe affected byLender's acqtdsitton ofanyinterest Inai^ of
the Collateral,whether by foreclosure orcthetvuise.

I Wpntlftn and Claims. No laigaHon, dalnt. Investigation. adminlstraUva proceeding cr slmlsr action Clndudlng those for ur^ald taxes) against
BonrowerIspending orthreatened, and no other event hsa occurred which may mateil^y adversely affect Borrower's finandal corKSHon orpreperfies,
other than Hllgatlon. dalms, orother events, ifany, that have been disdosed toand acknowledged Lender In wrttlng, Induding, without Dmitatlen. the
Borrowei's banknrp^ fii^.
Taxes. To the best ofBonower's knowiedge, allof Borrower's tax returns and reports(hatam or were required to b«fled, havebeen Qed,and all
taxes, assessments andother governmental dtarges have been paM tnful,except those presently being ortobecontested byBoriDwer In good faith
intheordinary course ofbusiness andforwhich adequate resarves have beenprovided.
Lion Priority. Unless othenvlse prevIousV disdosed to Lender Inwttthg. Borrower has not entered Into or granted anySecurity Agreements, or
permitted the ftllng orattachment ofany Securi^ Interests on oraffecting any of the Cotlateral directly orIndirectly securing repayment ofBorrower's
Loan andNote, thatwouW beprior orthatmay Inanyway be aupcrior toLender's Security Interests andtights InandtosuchCollateral
Binding Effect This Agreement theNote, all Security Agreements (if any), and ail Related Documents arebinding upon thesigners, thereof, as vrell
asupon their successors, representatlvBs andassigns, andarelegally enforceabte inaccordance with their respecQve terms.

AFFIRMATIVE COVENANTS. Borrower covenantsandagrees wth Lenderthat,so long as thisAgreement remainsIneffect, Borrowerv/ID;
Notlcos of Claims andUtigatloa Promptly Inform Lender In wxltlng of(1) onmaterial adverse changes InBorrowei's finandal condition, and(2) att
ejdsUng and all threatened Otlgatlon, claims. Investigations, admlnlstrotivo proceedings orsimilar actions affecting Borrower orany Guarantor which
couW materially affect thefinancial condMon ofBorrower orthefinancial coruJHIon ofanyGuarantor.
Financial Records. Malntafci itsbodes andrecords Inaccordance with GAAP, applied ona consistent basis,and permit Lender to examine andawfit
Borrower's books and records at all reasonable times.

Financial Statoments. Furnish Lender with suchfinandal statements andotherrelated Information at suchf^uendes andInsudi detan as Lender
may reasanably request

AdditionalInformation. Furnish such addiSonal Infbrtnatlon andstatements,as Lender mayrequestfrom Ume to time.
Additional Requirements.

Insurance. Mdntaii tire and other risk insurance, public BablHty Insurance, and such other tiswance as Lendermsy requirewith respect to
Boriovwr's properties and operations. In fbmi, amounts, coverages and with insurance compantes acceptable toLender. Borrowsr, upon request of
Lender w3l deTiuer to Lender liom time to time the poOdes or certlBcates of Insurance In form satisfectory to Lender, Indudkig stipulafions that
coveraoes wai notbecancelled ordlndnlshed without at leastthirty ^0} daysprior written nodce toLotder. EachInsurance poEcy alsoshall indude
anendorsement providing thatcove."age Infavor ofLender w«l notbe ta^alred In anyway byanyact omlsston ordefault ofBorrower orany other
person. In connecSon vwth ail polides covering assets In wtilch Lender hdds orIsoffered a securfty Interest for the Loans, Borrower win provWe
Lenderwithsuch lender'slosspayableorotherendorsements as Lender mayrequire.



InsuranceRaporis.FurnishtoLender,uponrequestofLender,reportsoneachexistinginsurancepolicysliowingsuchInformafionasLendermay
reasonablyreipiestIncfudingwithout[imitationthefbHowing:[1)thenameoftheinsurer;(2)(herisksInsured;(3)theamountofthepoOey;
(4)theproposesinsured;(S)thethencurrentpropertyvaluesonthebasisofwtilchInsurancehasbeenotoined,and(hemannerofdetemditlng
thosevalues;and(6)the^rationdateofthepolicy.Inaddition,uponrettuestofLender(howevernotwornoftenthanannualy),Borrowerw9l
haveanindependentappraisersallsfactoiytoLenderdeteimine,asapplicable,theactualcashvalueorreplacementcostofanyCollateral.TTiecost
ofsuchappraisalshaabepaidbyBonowsr.

OthorAgreements.Complywithalltermsandconditionsofanotherasreements,whethernoworhereafterexisting,betweenBorrowerandany
otherpartyandnoti^LenderImmediatelyInwritingofanydefaultInconnectionwithanyothersuchagreements.
LoanProceods.UseallLoanproceedssolely(orBonower'sbusinessoperations,unlessspedlicallyconsentedtothecontiaiybyLenderIn
wrItlfiQ.

Taxes,ChargosandUens.Payand(flachargewhendueallofItsIndebtednessendobitgatlons,Includingwithoutlimitationailassessments,
taxes,governmentalcharges,leviesandHens,ofeveryta'ndandnature.ImposeduponBorrowerorItsproperties,bicome,orprofits,priortothe
dateonwhichpenaltieswouldattscii.andsi)lawfulclaimsthat.Ifunpaid,mightbecomealienorchargeuponanyofBorrower'sproperties,
income,orprolils.Providedhowever.Borrowervdlnotbereiiuiredtopayanddischaigaanysuchassessment,tax,charge,levy.Henorclaimso
longas(1)thalegallyofthesameshallbecontestedIngoodfisilhbyappropriateproceedings,and(2)Boirowarshallhaveestablishedon
Botnnver'sbooksadequateresenwswithrespecttosuchcontestedassessment,tax,charge,levy,lien,ordalmInaccordarx^withGAAP.
Performance.Perfbnnandoomply.Inatimelymanner,withanterms,conditions,andprovisionssetforthInthisAgreement,InthaRelated
Documents,endInailotherInstrumentsandsflreemertsbetweenBorrowerandLender.BorrowershallnoBiyLenderimmediateJyinwritingof
anydefaultInconnectionwithanyagreement
Operations.MaintainaxacutWeandmanagementpersonnelwithsubslantlaUythesamequalif!ca9onsandexperienceasthepresentexscufiva
andmanagementpersonnel;pre^ddewrittennoticetoLenderofanychangeInaxecuthreandmanagementpersonnel;conductItsbusinessaffairs
Inareasonableendpmdentmanner.

EnvironmentalStudies.Promptlyconductandcomplete,atBotrower'sexpense,ailsuchInva^tigBtions,studies,samplingsandtestingsasmay
berequestedbyLenderoranygovernmentalauthorityrelativetoanysufastaiKe,oranywasteorty-productofanysutistancedefinedastoxteora
hazanloussubstanceunderapptoblefederal,state,orlocallaw.nUe,regulatioaorderor(firectlve.atoraffectinganypropertycsnyfadRy
owned,leasedorusedbyBorroMr.

CompllancovirlthGovernmentalRequirements.Complywithanlaws,ordinnnces,andregulations,noworherealterIneffect,ofall
governmentalauthoritiesappScabletotheconductofBorrower'sproperties,businessesandoperafions.andtothauseoroccupancyofthe
Collateral,Includingwithoutlimitation,theAmericansWithDIsatiEtlesActBorrowermaycontestIngoodfaithanysuchlaw,ordnance,or
regulationandwithholdcompBancedurfnganyproceeding,includingappropitafeappeals,solongasBorrowerhasnotifiedLenderInwritingprfor
todoingsoandsolongas,InLender'ssoleopinion.Lender'sinterestsintheCollateralarenotJeopardized.LendermayrequireBorrowertopost
adequatesecurityorasun^bond,reasonabVsa^dorytoLender,toprotectLender'sinterest
InspecUon.PenrtlemployeesoragentsofLenderatai^reasonabletiinetoInspectanyandallCoOateralfortheLoanorLoansendBorrower's
otherpropertiesandtoexanUnaorauditBorrower'sbooks,accounts,arvlreco^andtomakecopiesandmeriKiraiujaofBotrower'sbooks,
accounts,andrecords.IfBorrowernoworatanytimehereaftermaintainsanyrecords(IncludingvuilhoutIknitaSoncomputergeneratedrecords
andcomputersoftwareprogramsforthegenerationofsuchrecords)Inthepossesstonofathirdpar^.Borrower,uponrequestofLender,shall
notifysuchpattytopermitlenderfreeaccesstosuchrecordsatallreasonabletimesandtoprovideLenderwiihcopiesofai^recordsttmay
requestallatBorrower'se9q>ense.

EnvfronmmtalComplianceandReports.BorrowershallcomplyinanrespectswithanyandaOEmirorunentaiLaws:notcauseorpermitto
exist,asaresultofanIntenOonsIorunintentionalactionoremissiononBorrower'spartoronthepartofanythlnlpatty,onpropertyownedaiuVor
occuplodbyBorrower,anyenvironmentalactivityvuheredamagemayresulttotheenvironmentunlesssuchenvironmentalactivityIspursuantto
andincompliancewiththecondiflonsofapermitIssuedbytheappropriatefederal,stateorlocalgovernmentalauthoifUes;shallfurnishtoLender
promptlyandInanyeventwithinthirty(30)daysafterrecdplthereofacopyofanynotice,summons.Hen.dtatioadlreoUve,letterorother
commuilcatlonfromanygovemmentalagencyorInstnvnentalityconcenrdnganyintentionalorunintentionalacOonoromissiononBorrower'spart
inconnectionwithanyenvironmentalactivitywhetherornotthereIsdamagetotheenvifonmentandforothernaturalresources.
AdditionalAssurances.Make,executeanddeSvertoLe.idersuchpromissorynotes,mortgages,deedsoftrustsecurityagieements.
assignments,financingstatements.Jnstmments,documentsandotheragreementsasLenderorItsattorneysmayreasonablyrequesttoevidence
andsecuretheLoansandtoperfectaDSecurityInterests.

LENDER'SEXPENDITURES.IfanyacUonorproceedingiscommencedthatwouldmateriallyaffectLander'sInterestintheColIa*.eialorifBotrower
failstocomplywithanyprovisionofthis/^reementoranyRelatedDocuments,includingbutnotilmtedtoBomjwei'sfalkiretodischargeorpaywhen
dueanyamountsBoirowcrIsrequiredtodischargeorpayundertiasAgreementoranyRelatedDocianents,LenderonBotrower'sbehalfmay(butshall
notbeobHgatedto)lakeanyactionthatLenderdeemsapproprtate,Includingbutnotlimitedtodischargingorpayingantaxes,Jens,securityInterests,
encumbrancesandotherclaims,atanyUmeleviedorplacedonanyCoilateralandpayingallcostsforinsuring,malnlalningandprcsetvlngany
CoOateral.AllsucheiqjendlturesincurredorpaWbyLenderforsuchpurposes*/lIIthenbearinterestattheratechargedundertheNotefi«mthedate
incuiredorpaidbyLendertothedateofrepaymentbyBonower.AllsuiSiexpenseswillbecomeapartoftheIndebtednessand,atLender'soption.wSI
(A)bopayableondemand;(B)beaddedtothebalanceoftheNoteandbeapportionedamongandbepayablewithanyinstaSmentpaymentsto
becomeduedurfngeither(1)thetennofanyapplicableinsurancepoBcy;or(2)theremainingtennoftheNote;or(C)botreatedasaballoon
paymentv<hichwinbedueandpayableattheNote'smaturity.

NEGATIVECOVENANTS.Borrowercovenantsandagreesv\jthLenderthatwhilethisAgreementIsIneffectBorrowershallnotwithoutthepn'er
wiittenconsentoflender

ContinuityofOperations.(1)EngageInanybusinessactivitiessubstantially(fifferentthanthoseInwhichBan'owerIspresentlyengaged,(2)
ceaseoperations,llquM^,merge,trailer,acqi^reoroonsondateanyotherenti^,changeUsname,dissotvoortraruferorsenCoBateralout
oftheordinarycourseofbusiness,orC3)payanydividendsonBorrouier'sstock(otherthandhMendspayableInitsstock),provided,however
thatnotwtthstandlngthefore^ng,butonlysohmgasnoEventofDefaulthasoccurredandIscontinuingorwouldresultf^thepaymentof



dividends, If BotrowerIs a "Subchaptsr S Coipoiatlon* (as In the Internal Revenue Code of 1988, as amended}, Boirower may pay cash
dividends on its stock to its shaieholdeis 6oni time to time in amounts necesssiy to enalite the shareholders to pay income taxes and make
estimated Income tax payments to salisty their GabSGes under {iederal and state law wNd) arfse solely from their status as Shareholders of a
Sutichapter S CorporaUon because of their ownership of shares of Borrower^ stock, or purchase or retire any of Borrower'soutstanding shares or
alter or amend Boirewei's eai^al stnieture.

Agraemants. Entar inlo any agreement eomslning any provisions vvhich would be violated or breached by the perftnnanee of Borrowei's
obSgaUons under thisAsreement or In oonnecCon herewfth.

CESSATION OF ADVANCES. IfIxnder has made any commitment to make any LAan to Borrower, whetherurxlerthisAgreementor under any other
asreement, Ljender shall have nooU^alton toRuJce IxanAdvances ortodisbuise Loan proceeds if: (A) Borrower orany Guarantor is indefault
under the terms of this Agreement, the DIP Order, or any of the Related Documents or any other agreement that Borroweror any Guarantor has with
Lender(exceptthose de^sults which are spedflcaliy Identified end excepted as an Event of Default purauant to the termsofthe DIPOrdei); (B) any
Guarantor cSosor Is declared Incompetentby Court of competentJurisdiction; (Cq there occurs a material adverse change In Borrowers financial
condition. In the tlnandal condition of any Guarantor, or In the value of any Colateral securingany Loan; or (D) sny Guarantorseeks, claimsor
olheiwlseattempts to Gnvl modify or (evokesuch Ouarantor'sguarantyofthe Loanor any other loanwithLender;or (E) Lender in goodfaHh deems
itself Insecure, even though no Event of Defaultshall have occuired.

RIGHT OF SETOPF. To the extent permitted by app&cable law, Lender reserves a rightof setofT In all Borrower^accountswith Lender (whether
chedcins, sa^gi orsomeothoraccount). Thisincludes allaccounts Bonower holds jointly with someone elseandallaccounts Borrower mayopenm
the future. However,this does not InchJde any IRAor Keogh accounts, or any tmst accounts for vMch sctoffwouldbe prohibited by law. Bonower
authorizes Lender, to theextentpermitted byapplicable law,to diarge or setofff ansumsowing on the Indebtedness againstanyandallsuch accounts,
and, at Lender's option, to administratively fi'eeze all such accounts to allow Lender to protect Lenderschargeand setoffrights provMed In this
paragraph.

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

PaymentDofault Bomiwerfails tomakeanypaymentwhendue underthe Losa

OtherDefaults. Boirower falls to comply with orto perfomn snyothertemi,obligation, covenant or condlb'on contained inthisAgreement, the DIP
Onfer, or In any of the Related Documents or to comply with or to perform any temi, obflgaOon, covenant or condition contained Inany other
agreement between Lender and Borrower (except those def^ which are spedlk»IIy tdentiSed and excepted asan Etfent ofDefeult pursuant to
theterms ^the DIP Order).
Defeuit under DIPOrdor. The occunence of an Event ofDt^auK. as definedInthe DIPOrder,shall constitutean Eventof Defaulthereunder.

False Statements. Any warranty, representation or statement madeor famished to Lender by Borrower or on Borrovmr^ behalf underthis
Agreement, theDIP Onfer, ortheRelated Documents isfalse ormlsIeacSng inanyrruterial respect eithernow orat thelime made orfurnished or
becomes ^se or misleading at arv time thereafter.

Dofectlvo Coiiaterallzation. ThisAsreement, the DIPOrder, or any of the Related Documents ceases to be tn full force and efitot (induding
Mure ofanycollateral document tocreatea valid andpediected securfty interest orEen) atanytime andforanyreason.
Events Affecting Guarantor. Any guarantor, endoiser, surety, oraccommodation patty diesorbecomes Incompetent orrevokes ordisputes the
vall^ of, orBablty under, any Guaranty ofthe Indebtedness.
Adverso Change. A materiel adverse change occuis In Borrower's fmandal condition, or Lender beltoves the prospect of payment or
perfb^nce ofthe Loan IsImpaired.

EFFECT OFAN EVENT OFDEFAULT. IfanyEvent ofDefault shall occur, except where othenMsa provided InthisAgreement, theDIP Order, ortiie
Related Oowments,allcomntitments artdobHgatlons ofLenderunder(hisAgreement, theDIPOrder, or theRelated Documents oranyofheragreement
Immediately will temtbiate (Mud^ any obfigatien to make further Loan Advances ordisbursements), and, at Lender's opdon, aD Indebtedness
Immedlste^ win become due and p^labie, all without notice ofatvkind toBonrower. In adcfition, Lendershall have an the rights and remedes provided
in the DIPOrderand Related Documents or avaHaWe at law,in equity, or otherwise. Except as maybe prohibited by applicabk) taw,ailof Lender's
rights and remedies shall becumulative andmay beessrcised stagulaily orconcurrently. Election by Lender topwsue any remedy shall netexdude
pursuit ofany other remedy, andanelection tomake expenditures ortotake action toperform anobUgaQon ofBorrower orofany Grantor shaO not
affect Lcndei's right todedare s defoult and toexsrdse itsrights and remedies. The obligations underthis Agreement areJdnt and several.
INSURANCE. Maintain 'fire and otherrisk Insurance, public ItabEity Insurance, and such other Insurance as Lender may require with respect to
Bouower's properties and operations. In forni amounts, coverage and with Insurance companies acceptable to Lender. Borrower, upon request of
Lender. wU deliver to Lender from time to time the polides or certificates of insurance in fbnn satisfactoiy to Lender, Induding stipulations that
coverages will not becancelled ordiminished without at least thirty @0} days prior written noCce toLender. Each insurance poGcy also shall Indude an
endorsement provldiM that coverage In favor ofLender will not beImp^red inany way by sny act, omission ordefault of Borrower orarvother person.
Incamoction with all policies covering assetsinwhich Lender holds or Es offered a security Interest fortheLoans, Borrower v/tll provide Lender vrifii
such lender'sloss payableor otherendoisementsas Lendermayrequite.
MISCELLANEOUS PROVISIONS. Thefollowing miscellaneous provisions are a partofthisAgreement

Amondmonte. TWs Agreement, together with anyRelated Documents, constitutes the entire understanding andagreement oftheparties as to
thematters setforth In this Agreement. No alteration oforamendment tothis Agreentent shall beeffective unless given tn writing and signed by
theparty orparties sought tobecharged orbound bythealteration oramendment.
Attorneys' Fees:Expenses. Bomnver agrees to payupon demand aH ofLender's costs andexpenses, Including Lcndei's ottomeys' feesand
Lfiftdei's legal expenses. Incurred inconnection with theenforcement ofthis AgreemenL Lender may hire orpay someone else tohelp enforce
this Agreement and Borravwr shall paythecosts and expenses ofsuch enforcement Costs and expenses indude Lender's attorneys' fees and
legal expenses whether or not there is a lawsuit induding attorneys' fees and legal expenses for bankruptcy proceedings Ondudlng efforts to
nradi^ orvacate any automaSc stay orirjunctlon), and appeals. Borrower also shall pay all court costs and such additional fees as may be
directed by the court



Caption Headings. Caption heaifinss tn this AQreement are for convenience purposes only and are not to bo used to Irrteipretor defirte the
provisions of this Agreement

Consant to Loan paitldpation. Botroweragrees and consents to Lender's sale or transfer, whether nowor later, of one or more participation
interests Intlw Loanto one or more purdiaseis. whether relatedor unrelated to Lender. Lendermsy provtds.withoutai^ UmKatlon vihatsoever, to
any one or more purchasers, or potential purdissers, any (nfotmatlonor Knowtedgo Lender may have ebout Borroweror about any other nuttsr
relating to the Loan, and Borrowerhereby waives any rights to privacyBorrowermay have with respect to sudi matters. Borroweradditionally
waives any and an notices of sale irfparticlpaOon Inteiests. as well as all notices of any tepun:hase of such paiDdpaSon tnterests. Bonower also
agrees that the pundiaseis of aiv such patttc4>at{on intemsts wfl be consUered as the absolute owners of such tnterests In the Loan and w!Q have
all the rights granted under the participation agreement or agreements governingthe sale of such participation Interests. Bonowerfinther waives
all rights of ofiiset or counterclaim that it may have now or later against Lender or against any purchaser of such a paitidpaaan Interest and
uncondlUoflally agrees Oiat either Lender or such purchaser may enforce Bonvwer'S obUgatlon under the Loan irrespective of the fiiilure or
insolvaricy of any holderofany interesttn the Loan. Borrower furtheragrees that the purchaserof anysudi paitic^ation Interestsmay enforce Its
interests Irrespective of any personal claims ordefensss that BoiTower may have against Lender.

Govaming Low. Ws Agre«mont will be govomed by fodora] law applIcabiB to Lender and, to tho extent not prosmpted by fedoral law,
tho laws of tho State of Missouri wtthout regard to its conflicts of law provisions. This Agreement has bean accepted by Lender in the
State of Bllssourf.

Choice of Venue. Ifthere te a lawsuit, Borrower agrees upon Lender's request to submitto the Jurisdiction of the courts of JACKSON County,
Stats of Missouri, including the UnitedStates l^ct Courtforthe Western DistrictofMissouri.

No Wdvor by Lender. Lender shall not be deemed to have ^Ned any rights under this Agreement unless such waiver is givenin writingand
signed by Lender. Nodelayor omission on the partof LenderInexercising anyright shaSoperate as a w^r of such rightor anyotherrighL A
waiver ^ Lender ofa provision ofthis Agreementshafl not pr^udlce orconstitute a waiver ofLender's r^t otherwise todemand strict com^tance
vnth thatpr^on oranyother provision ofttds AgreemenL No prior waiver byLender, nor arty oouseofdealing between Lender andBorrower,
or between Lenderand ar^ Grantor,shall constitutea wahrerofanyof Lender'srightsor ofany of Bonmei's or any Grantor'sobligations as to any
fiiture transactions. Whenever the consent of Lender Is re<iulred under this Agreement the granting of such consent by Ijender any instance
Shan not constitute continuing consem to subsequent InstatKes where such consent is required and tn an cases such consent may be granted or
vOhheid In the sole dscrellon of Lender.

Notices. Any no^ required to be given under this Agreementshsfl be given in writing, and shall be eiliectlve when actuallydelivered,when
actual received ly telefacslmile (unlessothenvise required bylaw), whendeposited wRh a nationally recognized oven^ht courier, or, ifmailed,
when deposited in the Ut^ States mal, as first class, certifled or registered mail postage prepaid, directed to the addresses shown near the
beginning ofthis AgreemenL party m^ change ils address tor notices under this ^reement by glva^g formal written notice tothe other
parses, spe^il^ thatthe purposeofthe notice is to changethe party'saddress. Fornotice purposes,Borrower agrees to keepLenderinfoaned
at all times of Borrower'B current address. Unless othenvise providedor requiredby law, Ifthere Is more than one Borrower, any notice given by
Lenderto any BorrowerIs deemed to be noticegivento allBorrowers.

SovorabiOty. If a courtof competent Jurisdiction finds any provision of iNs Agreement to be liegal, invalid, or unenforceable as to any
dmimstance, that finding shall notmakethe of!iend!ng provision Slegel, Invalid, or unenforceable as lo any otherdroumstsnse. Iffeasible, the
ofl^nding provision shall be consUered modified so thatS becomes legal.yaCd andenforceable. If(heoffending provision cannotbe so modified,
it shaE be conshtered deletedtmmthisAgreemenL Unless oiheraiserequired bylaw,the ilegallty, Invallday. or unenisrceabllSy ofanyprovision
ofthis Agreementshell not affect the legality. vaUdity orenforceabtOty ofany otherprovl^n ofthis AgreemenL
Subsidiaries and AffQiatcsof Borrovrar. To the extent (he context of any pro\£slon$ of this Agreementmakes It appropriate,bichtding without
limitation anyrepresentation, warranty or coveivant, the vwrd'Bonower'as used En thisAgreement shallIndudeaQ of Borrower's subsidiaries and
aREIates. Notwithstanding the fbregoing however, underno drcumstances shaB tMs Agreement be constnied to require Lenderto maito any Loan
or otherSnandaiaccommodation toany ofBorrower's subsidiaries or affiliates.
SuccDssois and Assigns. AS covenants and agreementsbyor on behalfof Bonower contained tn L^ Agreement or any Related Documents
shaQ bind Borrower's successors andas^s andshaS Inure to the benefit of Lender andItssuccessors andassigns. Botrower shall not
however, havethe right to assignBorrower^ rights underthisAgreement oranyInterest therein, without theprior written consentofLertder.
Survival of Representations and Warranties. Botrower understands and agrees that(nextending Loan Advances, Lender is relying on all
representations, warranties, andoovena-ots made byBorrower InthisAgreement orInanycertificate orother instrument deBvered byBorrower to
LenderunderthisA^eemem or the Related Documents. Borrower fktrther agrees that regardlessofany Investigation made by Lender, ailsuch
representaUons, wansntles andcovenants win survive theeidenslon ofLoan Advances anddelhrery toLender oftheRelated Documents, shaD ba
conCnuing innature, shall bedeemed made endredated byBonower at theOneeadi Loan Advance Ismode, andshall remain tnftjG force and
effectuna such timeas Borrower's Indebtedness shallbe paidInfull, or until thisAgreement shallbe temiinated Inthe marmer provided above,
whichever is the lastto occur.

Time is of the Essenca Tmne is ofthe essence in the performanceofthis AgreemenL

DIP Order Control. Thetermsand provisions ofthe DIP Order supt^ement tMs Agreement and theyshallbe Incorporated byreference as fdV
andwith the sameeff^ as Ifset forth herein at length. TotheextentthereIsa confflct between thisAgreement andthe tfim»andprovisions ofthe
DIPOrder,then the tenns and provisions of the DIPOrdershal controlwithrespect to such conSicL

DEFINITIONS. Thefdkiwing capitalized words andtemwshallhavethefollowing meanings when usedfnthisAgreemenL Unless spedfically staled
to thecontrary, all references to dollsr amounts shall mean amounts Inlawful money ofthaUnited States ofAmerica. Words andterms usedInthe
singular shall Indude theplmsl, andtheplural shall Indude thesingular, as thecontext may require. Words andtemts notothenwise defined tnthis
Agreement shaB havethemeanings attributed tosuchtennsIntheUnKbrni Commerdsl Code. Aocouniing words andterms nototherwise defined in
thisAgreement shaB have themeanings assfened to them inaccordance with generaJy accepted eccounting prindples as Ineffect onthedateofthis
Agreennent

Advance. The wotd"Advance* means a disbursement of Lean timds made, or to be made, to Borroweror on Borrower'sbehalf on a line of credit
ormultiple advancebasisunderthetemtsand condiBons ofthisAgreement endtheDIPOrder.



Agreement The won! 'Agreement* means (Ms Business LoanAgreemene,as this Business Loan Agcccmsnt may be amended or modifiedfrom
Gmeto time,togetherwithan exhIUlsand schedules attadied 1othis Business LoanAgreement iinom timeto time.

Bankrupt^ Case. The vnrds *BanlcnjptC)r Case' means the Chapter 11 banlouptiy cases styled In ts Gas-Mart USA, Inc., et ai, Case No.
15-41915, Jointlyadministered, pending In the Banluuptcy Court

Bankmpt^ Court The words 'Bankniptey Couif mean the LMtadStates Bankniptcy Court for the Western Dlstiictof Missouri.

Borrower. The woid 'Bonmei' means Qas^Mart USA, Inc., AVing-Rlce, LLC,Pran Trsnspoit & Oil Co., and G&G Enterprises, LLCand Includes
allcosigners and connalten signingthe Noteand allthdrsuccessors and assigns.

Collatoial. The word 'Coilateisi* means an property and assets granted as collateralsecurity for a Loan, whether real or peisonal property,
whether granted directly or indirectly, whether granted nowor Intie future, andwhether granted In the fonn ofa security intetesl, ttiongage,
collateral mortgege, deed of trust, assignment, pledge, crop pledge, chattel moitgago, collateral chattel mortgage, chattel trust, fector^ lien,
equipment trust, condiUonal sale, trust receipt. Hen. chaige. Hen or tifleretentioncontract, (ease or consignment Intended as a securitydevice, or
any other securityor lienInterestwhatsoever,whether created by law,contract, orotherwise,including, withoutrimitatlon, the DIPOrder.

DIP Order. The words 'OtP Order*means the InterimOrder and. to the extent entered by the BankruptcyCourt, (he Rnal Order.

Envlronmenisl Laws. Hie words "EnvlranmentalLaws"mean any and ailstale, federal and local statutes, regulations and ordinances relatingto
the protection of humanhealth or the environment, indutilngwithout limitation the ComprehensiveEnvironmental Response, Compensation, and
Liability Actof18S0,as amended, 42 U.S.C.Section S601.et seq. CCERCLA"), the SuperftmdAmendmentsand Reauthoriiatlon Actof1S86.Pub.
L No. gg-4B9fSAfW), the Kazanious Materiab Transpoitation Act, 49 U.S.C. Section 1801, et seq., the Resource Consenra^on 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 Dotiiuit Tlie words 'Event of Defiaulfmean any of the events of default set forth In this Agreement In the deteutt section of (Ms
Agreementand the DIPOrder.

Rnal Ordor. The v/ords 'Final Order" means the Banknjptcy Court's final order In the Bardouptey Case, (n forni end substance satisfactory to
Lender and Lender's counsd, granting. In whole or In parL the Botrower's Emergency MoGon for Authorization (A) to Use Cash Collateral
Pursuant to 11 U.S.C.§ 383, p) forAuthority to Obtain Pcst-Petitton Rnandng Pursuant to 11 U.S.C.§ 364, and (C)forRelatedRelief.Including,
withoutlimitation the Stipulationand Rnal Order (0 Authotizlrig Secured Post-PeStionRnandng on a SupeiprioittyBasis Pursuant te 11 U.S.C.§
364,01) Authodzir^Use of Cash CollateralPursuant to 11 U.S.C.§§ 363 and 364, and (ill)GrantingAdequate ProtectionPursuant to 11 U.S.C.§§
363 and 364.

GAAP. The word'6AAP* means generallyaccepted accounfingprinciples.

Grantor. The word 'Grantor means each and aOof the persons or entitiesgrar^ a Security Interest In any Collateral for the Ixan, inchidlng
without limitationall BoiTowsts granting such a Security Interest

Guaranter. The word'Guarantoi' means any guarantor,surety,or accommodation partyofany or allof the Loan.

Guaranty. Theword "Guaiant/ meansthe guaraiYty ftcmGisrantorto Lender, including without fimitation a guaranty ofallor partofthe Note.
Hazardous Substances. TTiewords "Hazardous Substances* mean materials that, because of their quanSty, ooncentxationor physical,chemical
or infeeteuscharacteristics, maycause or pose a presentor potential hazardto humanhealthor the environment whenImpropeify used, treated,
stored. <£s^ed of, generated, manufactured, transported orotheraise handled. The words 'Hazardous Substances* areused In their vary
broadest sense and InchtdewithoutQmOatlon any and a9 hazanlous or toxicsubstences. materials or waste as deSned by or listed under the
Environmental Laws. The temi "Hazanlcus substances' also includes, v^out Hmitafion, petroleum and petroleu.'n tiy-products or ar^ fraction
thereof and asbestos.

Indebtedness. TTte word 'Indebtedness* means the indebtedness e\Menced by the Note or Related Documents, Induding at principal and
interest together with a3 otherindebtedness and costs and esqienses forwttlch Grantor is responsible underthisAgreement or underanyofIhe
RelatedDocuments and (a) the paymentof Grantor's obllgattons CwhetherJolnl, severalor othenMise) to Lenderas evidenced by any othernote<s)
or other evidenceof Indebtednessexecutedbysuch G.'sntcrand an amendments, modifications, renewals,exterstons and substitutkins thereof
and ailsubsequentnotesof greater or lesser amountspayableor assignedto Lender (b)the performance ofeach Oebto/s obilgallons underthis
security agreement fAgreement^; and (e)the payment ofanyand allotherindebtedness, direct or hdlrecL mature or unmatured or contingent.
Joint or severalnowor herealler owedtoSecuredPartyb/ Debtor, Including (without limitation) Indebtedness unrelated or dissimilar to any
IndebtednessIn existenceorcontemplated byany Debtorat the timethisAgreement was executedorat the timesuch Indebtedness is Incurred.

Interim Order. The words 'InterimOrder means the Bankiuptcy Court's interim order Inthe BankniptcyCase, in fixmand substance satisfactory
to Lender and Lender^s counsel, granting, invrfMle or Inp^ theBoao\^s Emergency Motion for Authorization (A) to Use Cash Collateral
Pursuantto 11 U.S.C. § 363, forAuthority to ObtainPost-PetiUon Rnandng Pursuantto 11 U.S.C. § 364.and (C)forRelated Relief, Including,
without limitation, theStipulation endinterim Order (0Authorizing Secured Post-Petition Financing onaSuperprictl^ Basis Pursuant to11 U.&C. §
364,(11) Authorizing UseofCashCoDateial Pursuant to 11U.8.C. §§3S3and364,{IIQ Granting Adequate Proteotian Pursuant to11U.S.C. §§363
and 364,and (IV) Scheduling a Rnal Hearing PursuantBankniptcy Rule4001(C).
Lender. Tlie wordtender means UMB BANK, n.a.. Itssuccessors and assigns.

Loan. Theword'Loan"means any and an loans and financial accommodations firom Lenderto Borrowerwhethernowor hereafter existing, and
however evidenced, including without Ifenitation those loans and financial accommodaSons described herein or described on any exhibit or
schedule attached to this Agreement fromtimeto time.

Note. The word 'Note' means and Includes without limitation aOof Borrewer's promissoty notes and/or credit agreements evidencing Borrowei's
loanobUgaUons InhvorofLender, togefiter with anrenewals of,extensions of,modKications of,refinancings of,consondsQans ofandsubstitutions
for promlssoiy notes or credit agreements.

Related Documents. The words *ReIeted Documents* mean al picmlssory notes, credit agreements, loan ogrcomcnts, environmental
agreements, guarant^, secu% agreements, mortgages, deecte of tnjst, security deeds, collateral mortgages, and all other Instniments,
agreements and documents, whethernoworhereafteresdsting, executed inconnection witft the Loan.



Securfty AsreamenL The words'SecutttyAgreeinent'mean and [nduds without llmttatlon a;y agreements, praoilscs,covenants,anangements,
undeistandings or other agreements,whethercreated liy taw, contract, or othemlse. evidencing, governing, represenb'ng, or creating a SeourSy
Interest

Socurf^ tnifircst l^e words "SecurityInterest* mean, wWiout (Imitaton, any and all types of collateral security,present and tuture,whetherIn
thefoim ofa Iten, chsige, enctunbran^ mortgase, deed oftnst, secufiy deed, assl^ent, pledge, crop pledge, chattel mortgage, coUateral
chattelmortgage, chattel tmst. fiwtoi's Hen, equipment tnist, coraStlonal sale, trust receipt,lien or tHie retention contract, lease or consisnmertt
Intended asa security device, orany otherseaji%orGen interestwhatsoeverwhether created bylaw, contract, orothemlse.

ORAL OR UNEXECUTED AGREEfitEtOS OR COMMITOIENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OF THE
LEGAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY RELATED TO THE CREDIT AGREEMENT. TO PROTECT YOU
(BORROWER(S)) AND US (CREDITOR) FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING
SUCH HATTERS ARE CONTAINED IN THIS WRIUNG, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US,EXCEPTASWEMAYLATER AGREEINWRmNGTOMODIKYIT.

WAIVE JURY. Allparties to this Agreomont hereby waive the right to any Jury trial in any action, procoeding, or countorclalm brought by any
party against any other party.

[SPACELEi=T INTENTIONALLY BLANK]



BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES
TO ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATEDJULY 3,2015.

BORROWER:

John Tttao/Jr.?Chief Emcutlvo Officer of Gas^art
USA.rne.

AVING-

Chlaf Executive

John TlUfo, Jcr-^Ief Executive OHIc*"W- Fran
Transport &JCH\ Company

By:. Cblof Executive ^eer"W G&G

LENDER:

UMBBANK,N^

By:.
Auttiorizod Signerar ' 7



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No caii/coii Account Officer Initials

$1,550,000.00 07-06-2015 04-03-2016 MDN04

References in the boxes above are forLender'suse onlysnd do not limit the spplicsbllity ofthisdocumentto any paiticularloanor item.

Anyitemabove centalnlns"•*** has been omitted due to text tengthlimitatlans.

Grantor Gas-Mart USA, inc. Lender UMBBANK,n.a.
10777 BarklayStreet, Suite 200 COMMERCIAL LOAN DEPARTMENT
Overland Parit,KS 66211-1162 1010 GRANDBOULEVARD

iCANSASCrrr.MO 64108
(816) 860-7000

THE LIEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THISCOMMERCIAL SECURITtT AGREEMENT dated July 6.2016. is made and oxccutod betweenGas-MartUSA, Inc. fGrantor^ and UMB BANK,
n.a. rt-ender^.

GRANT OF SECURITYINTEREST. For valuable cansIdBration, Grantor grants to Lender a security Interest In the Collateral to secure tiw
Indobtednoss and agrees that Lendershallhavethe rightsstated Inthis Agreement withrespectto the Collateral, Inadditionto allotherrights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word 'CoHateial"ss used In this Agreemontmeans the followfng desoibed property,witether new owned or hereafter
acquired, whether now exlsfing orhereafter arising, and wherever located. In wlM Grantor Is ghtng toLetvier asecu^ Interest for the payment of the
Indebtedness andperformance ofallcrther obQgatfons underthe NoteandthisAgreement

All pra-petltlon andpost-petition proper^ofthe Grantor andtheGrantor's banicruptcy estateofanynature whatsoever, tangtbte or
Intangible, whether existing on (heGrantor's Bankruptcy Petition Dateor thBreaftor acquired, Including without limitation, anyand
alt cash and cash collateralof the Grantorand any Investmentofsuch cssh and cash collateral,any goods, Invontoiyor equipment
any accounts recehrabie, any other right to payment whether arising before or afterthe Grantor's Baniauptiv Petition Bate,
contracts, chattel paper, fixtures, pmpertles, plants, general Intangibles, documents, Instruments, Interests In leaseholds, real
properties, patents, cop^ghts, trademarks, trado names, other Intellectual property, orcapital stock ofsubsidiaries.

Inadditton, the word 'Celateral' alsoIncludes allthe following, whether nowowned or heroaflor acquired, whether nowexisting or hereafter arising, and
wherever I^ted:

All accessions, attachments, accessories, tools, parts.suppBes, replacements ofandadcfitlons toanyofthecollateral described herein, v4iether
added now or later.

(B) All products andproduceofanyofthe property described InthisCollateral section.
(0) All accounts, general Intangibles, (nstmmenis, rents, monies, payments, and all other rights, arising out ofa sale, tease, conslanment orother
disposition ofanyofthe property described inthisCollateral sectloa
(D) AU proceeds including Insurance proceeds) ftam thesate, destnjcSon, loss, orother disposlthin ofanyoftheproperty deseifbed Inthts CoHateial
section, andsums duefrom a tttirt party who has damaged ordestn^ed theCollateral or ftom that patty's Insurer, whether due to judgment,
settlement or other process.

(B Ail records anddatarelating to anyofthe property described In thisCodatsrai section, wtiether intheform ofa writing, photogtsph. microfilm,
m^che, orelectronk: media, together with all ofGrantor's right, liUe, and Interest In and toall computer software required toutiTize. create, maintain,
and process anysuch recordsor data on electronic media.

(F) AnpropertyIdentified as *CcIaterar Inthe DIPOrder.

CROSS-COLLATERAUZATION. Inaddition to the Note,this Aareemenl secures aflobBgaltons. debts and liabilities, plusInterest thereon, ofGrantor to
Lender, orany one ormore ofthem, aswell asandafrns byLender against Grantor orany one ormore ofthem, whether nowexisting orhereafter atalng,
wt^er related or unrelated to the pu-^pose of the Note, wttelher voluntary or othenvise, whether due or not due, direct or indirect, detennlned or
undetermined, absolute orcontingent. liqufcJalad or unSquWated, whether Grantor may be liable indMduafly or Jointly with others, whefter obBgated as
guarantor, surely, accommcdatton i»ityorothenvise. and whether recovery upon such amounts may beorhereafter may become barred byany statute of
limaaUons, and whether the obi^afoo torepay such amounts may beorhereafter may become othenwlse unenforceable.
FUTURE ADVANCES, In addition to the Note, this Agreement securesell future advances made tjyLender to Grantor regardless of vrf«thcr the
advances are made a) pursuantto a commltmetrt or b) far the same purposes.

RIGHT OFSETOFF. Totheextent permitted byappliceble law. Lender reserves a rfght ofsetolfInal! Gianto/s accounts with Lender (wtiethor chccWng.
savings, orsome other accounQ. TWs includes all accounts Grantor holds Jointly wilh someone else and enaccounls Grantor may open In the future.
However, this does notindude anyIRA orKeogh aooounts, oranytn»t accounts forwhich setoff wouW beprohBjiled tv law. Grantor authorizes Lender,
tothe extent permWed tvapplicable law, tocharge orsetoff all sums owing onthe Indebtedness against any and aB sudiaccounts, and, atLendert option,
toadmlnlstTatlvely freeze all sudiaccounts toallow Lender toprotect Lender's chari ând setoff tights provided IntNS paragraph.
GRANTOR'S REPRESENTATIONS AND WAR]%ANTIES WITH FIESPECT TOTHE COLLATERAU With respect tothe Cdlateial, Grantor represents



and promises to Lender that:

Perfection of Security IntaresL Grantoragrees to take ««hatever actions ere requested l>y Lender to perfect and continueLendet's securityInterest
in the ColIatersL Uponrequest ofLender.Qrantorwill deliver to Lenderany and ellof the documentsevidendngor constituting the Collateral, and
Grantor winnote Lendet's Interest ^lon any and all chattel paper and fnstniments if not deSvered to Lender fbr possession iiy Lender. This (b a
continuing Security Agreement and willcontinue in effect even though ail or any part of tho Indebtedness Is paid in fiiliand oven though for
a poriod of time Onntormay not be indeiited to London

Noaces to Lender. Grantor wBI promptly nofity Lender In writing at Lendet's address shown above (or such other addresses as Lender may
designatefromtimeto time)priorto any (1) change InGiantofsname; (2) change inGrantor'sassumed business name(s); (3) change Inthe
managementofthe Corporation (^ntor; (4} change tn the suthnized signers); (S) changein Grantoiis principal office address; (5) dtangein
Grantor's state of organization; (7} converalonof Grantor to a new or diRierent type of txsiness enti^ or (8) change in any other aspect of
Grantorthat directly or indlrecayretstes to any agreements t>etMeen Grantorand Lender. Nochange in Grantor'sname or state of oiganlzaSon will
take effect untQ alter Lender has received notice.

NoViolation. The execution and deBveiy of thisAgreement wil notviolate anylawor agreementgoverning Grantoror to which Grantoris a party,
and its cettilicate or arfldesof Incorporation and bylavndo notprohiUt anytenn orcondition ofthisAgreement
Enfoicrabaity of Collateral To the extent the Coleteral consists of accounts, chattelpaper, or general intangibles, as deSnedby the UnKonn
Commercial Code,the Collateral is enforce^le Inaccordancewithits lemu, is genuine, and fijay complies withallapplicable laws and tcgulalions
concerning forni, csrtentand manner ofprepsretion andexecution, andaH persons appearing to be obligated on ttieCoBateml haveauthority and
capaatytocontract andaiB Infact obtlgatsd as tiiey appear tobeontheCoilateial. Atthetime anyaccount becomes subject toa security interest in
favor ofijender, theaccount shallbe a goodandvaiM account representing an undisputed, bonafideIndebtedness Incuned bytheaccount debtor, for
meichandise held subject to delivery Instnictions orpreviously shipped ordeBvered pursuant toa contract ofsale,orforsenteespreviously pertomed
byGrantor with or forthe account debtor. So long as this Agreement remains ineffect, Grantor shaO not, without Lender's prior written consent,
compromise, settle, adjust, orattend payment under orwith regard toany such Accounts. There shall benosetoffs orcounterclaims against aiiy of
theCoilatetal, andnoagreement shall havebeenmadeunder which aity deducSons or discounts may be claimed concerning theCoSateral except
those disclosed to Lender Inwilling.

Location ofthe ColiateraL Except Intheordinary course ofGranto<% business, Grantor agreestol(eep theCollateral (ortotheextent theCollateral
consbts ofIntangibie property suchas accounts orgeneral Intangibles, therecords concerning theCcBateraO atGrantor's address shown above orat
suchotherlocations as are acceptatile toLender. Upon Lendet's request, Grantor wiD deSverto Lender inform satisfactory (oLender a schedute of
real properties andCollateisl locatkins relating toGrantoi's operations, Including Without fimitation thefollowing: (1) ail real property Grantor owns or
Ispurchasing; all real property Grantor is renQrH) orleasing; (^9 aH storage fadStles Grantor owns, rents, leases, oruses; and (4) another
properties whereCollateral is ormaybe located.

Removal of the CoiiateraL Bccept in the onlinaiy course ofGrantoi's business, indwSng the sales of inventory, Grantor shall notremove the
Collateral ftom its exl^ locationwithout Lender's prtorwritten consent To the extent that the CoBateral consists of vehicles, or other tated pro^rty,
Grantor Shan nottakeorpermit anyaction which would require application for certilicates oftitle forthevehicles outside thoState ofMissouii. without
Lender's priorwritten consent Grantor shaJ, whenever requested, advise Lender ofthe exact tooatJon oftheCollateral
Transactions involving CoiiatoniL Except for inventory sold oraccounts coJiected intheonllnaty course ofGrantor's business, oras otheiwise
provided for In this Mreement. Grantor shaS not sen, offer toseB, orotherwise transfer ordispose oftheCoBateral. WhDo Grantor isnot IndefaUt
under this A^ement Grantor may sen inventoty, but only In the ortinaty course of its bu^ness and only tobuyers who quaTdy asa buyer in the
onfnaty course of Asale Inthe ordinary course ofGrantor's business does not Indude a transfw inpartial ortotal satbfacSon ofa debt or
any bulk sale. Grantor shall not pfedce, mortgage, encumber or oiheiwise penrtt the CoBateral to be subject to any ilen, see^ty inter^
encumbrance, orchaige, other than the security interest provided for inthis Agreement without the prtor written consent ofLender. This Includes
security inteiests even ifjunior Inright to thesecurity Interests granted under tWs Agresment UiHess waived byLender, anproceeds from ary
disposition ofthe Collateral (for whatever reason) shall be held In tnist for Lender and shall not be commingled with any other funds; provided
however, this requirement shan not constitute consent by Lender toany sale oroilier dIsposiQoa Upon receipt, Gmntor sfiall immediately deliver any
such proceeds to Lendsr.

Repairs andMaintenance. Grantor agrees tokeep and maintain, and tocause others tokeep and maintain, theCollateral In good orter, repair and
condition at aU times while this Agreement remains ineffect Grantor further agrees topay when dueail claims forwork done on, orservices rendered
ormaterial furnished Inconnection wilh theCollaterel so thatnolien orencumbrance mayeverattach toorbetiedogalnst theConsteral.
Inspection ofCollateral Lender and Lenders designated representatives and agents shall have the right ateU reasonable times toexamine and
Inspectthe Collateral whereverkicated.

Taxes Assessments end Liens. Grantor will pay when due aU taxes, assessments andliens upon thoCollateral, itsuseoroperatton, upon this
Agree^L upon any proirlssoiy note or notes evidencing the tndebtednass, or upon any ofthe other Rela^ Docunncrts. Grantor maywithhoW any
such payment ormw elect to contest any (en itGrantor Is In good faith conducUng anappropriate proceeding tocontest the obilgaffon topaj^ so
long asLenders Interest In the CoHaterai Isnot Jeopardized In Lendet's sole opinion, ifthe CoPateroI Issubjected toa Hen wWch b not discharged
waWn fiileen (15) d^, Grantor shan deposit wilh Lender casK a sulRcienl corporate surety bond orother security satlsfacUxy toLender inanamount
adequate toprovide for Ihe <fia<Siaroo ofthe lien plus any interest costs, attcnwys* fees orothercharges that ce««accroe asa result offorectosure or
sale oftheCoBateral. In anycontest Grantor shall defend Itself and Lender and shall satisfy aryfinal adverse Judgment before enforoeraent agalmt
theCoilaterat Grantor shaH name Lender as an additksnal obligee under anysieety boi^ furnished inthecontest proceedings. Grantor (ulher
aotoesto furnish Lender with evidence thatsuchtaxes,assessments, andgovenvnental endothercharges have beenpaid infuD andina timely
manner. Grantor may wiihhoW any such payment ormay elect tocontest aity Ben If Grantor isIn good faith conducting anawiroprtate proceeding to
contest theobilgaticn topayandso long as Lender's interest InthoCoJateral Isnotjeopardized.
Compliance with Governmental Requirements. Grantor shall comply promptly with antaws, ordlrwnce^ rales and r^Sore ofan govetmnental
authorities, now orhereailer In effect appncablo totho ovmershlp. producBon. disposiSon, oruseofthe Collateral, including al laws orregulatkuB
relating totheundue aoslonofhtahty-erodiWe land orrelatbg totheconversion ofwetlands for theproduction ofanagricultural product orcommodity.
Grantor may contest in good faith any such law, ordinance orregulation and withhold compliance during any proceeding, including appropriate
appeals, solong as Lender's interest IntheCollateral, inLender's opinion. Isnotjeopardized.



Hazardous Subslances. Grantorrepresents and vranrants that the Collateralnever has beea and nevervfflbesotongastMs Agreementremains a
Hen ontheCdlatersi, used invMaUon ofany Environmental Laws orfor thegeneration, manubctue, storage, tran^ortation. treatment, disposal,
release or ttveatoned release of any Kazaniaus Substance. The representattons and warranties contained herein are based on Grantor's due
lOi^nce In Investigating theCodateral for Hazardous Substances. Grantor hereby (1) releases and waives any future claims against Lender for
Indemnityor contnliution in the event Grantorbecomes iiaUeforcleanup or other costs under any Environmental Laws,and (2) agrees to indemrdly,
defend, and holdhamiless Lenderagainst any and aCdalms and losses resulling froma breach ofthis provblonofthis AgreemenL TltlscAUgatlon to
indemi^ and defend shaB survive thepayment ofthe Indebtedness and thesaUsfaetlon ofthis Agreement.
Malntonance of Casualty Insurance. Grantor shall procure and maintainan risks Insurance, InsKKSng withoutimitationfire, then and llablRy
coverage togetherwithsuch otherInsuranceas Lendermay requirewithrespect to the CoDateral, In(oon,amounts,coverages and basis loasonabV
aec^ble to Lender and Issued bya company or companies reasonably acceptable to Lender. Grantor, upon request ofLender, wOl deliver to
Lender from time to time the policies or ceitlficates of Insurance In fom) satlsfsctoiy to Lender, Including stipula&ons that coverages will not be
cancelled ordiminished without atleast thirty ^0)days' prior written notice toLender and not Inclui^an/dlsdaimerofthe Insurer's ilabllity for fstluie
to givesuch a notice. Eachinsurance policy alsoshallInclude an endorsement previdlng thatcoveroee in favor ofLenderwill notbo Impaired Inany
waybyany act, omisston or default ofGrantor or anyotherperson, tnconnection withailpolicies covering assets Inwhich LenderholdsorIsotTenid
a securityInterest, GrantorwiH provide Lenderwithsuch loss payableor otherendorsements as Lendermay require. IfGrantorat ary timef^Hs to
obtainor maintain anyInsurance as required underthisAgreement, Lendermay(butshal notbe obligated to)obtainsuch insuranceas Lenderdeems
appropitote, including IfLenderso chooses"single [nterest insurance,"wtilch wffl coveronlyLender's interestintheCoOateraL
Application of insurance Proceeds. Grantor shallprompsy noUV Lenderof anytoss or damageto the Collateral, whether or notsuch casualtyor
loss !scovered liy Insurance. Lender may make preof oftoss ifGrantor todoso-withln ttlleen (15) days ofthecasualty. All proceeds ofany
Insurance on the Collateral. Including accmed proceedsthereon, shallbe held by Lenderas part ofthe Collateral IfLenderconsentsto repairor
replacement of the damaged or destroyed Colateral, Lendershal. upon satlsfBstory proof of expenditure, pay or rdmburse Grantor fromthe
proceeds forthereasonable costofrepair or restoraSoa ifLender doesnotconsent to repair or replacement oftheCollaterai. Lender shallretain a
suffldant amountofthe proceedsto p^ aH ofthe Indebtedness, andshaU paythebalanceto Grantor. Aryproceedswtdch have notbeendisbursed
viithin sbc months after their rece^ and which Grantor hasnot committed totherep^rorrestoration oftheCoDateral shall beused to prepay the
Indebtedness.

Insurance Reseives. Lendermayrequire Grantor to maintain with LenderreservesforpaymentofInsurance premiums, wtM resenrea shaU be
createdbynwnthly payments from Grantor ofa sumestimated byLender to besufficient to produce, at leastfifteen (16)days before thepremium due
date, amounts at least equal to the Insurance premiums to be paid. Iffifleen (15)days beforepayment Is due, the reserveftmdsare Insufficient.
Grantor shaU upon demand payanydefidancy to Lender. The ressnra funds shall be heldby L0)der as a general deposit and shallconstitute a
non-Meiest-beaitng account which Lender maysaOsV bypayment ofthe insurance pren&ms required to be paid byGrantor as theybecome du&
Lenderdoes not holdthe resenm funds In trust for Grantor, and LenderIs not the agent ofGrantorfor payment of the insurance premiumsrequiredto
bepaidbyGrantor. Theresponsibility forIhepayment ofpremiums shallremain Grantor's soleresponsibility.
insurance Reports. Grantor, upon request ofLender, shall furnish toLender reporu oneacheXlsUng policy ofinsurance showing suchinfonnatlon
as Lender may reasonably request including thefollowing: (i) thename oftheInsurer; theristo Insured; theamount ofthepolicy; (4)
thepnperV Insured; (5) thethen cunent value onthebasis ofwtilch Insurance hasbeen obtained andthemanner ofdetenntning thatvatue; and

the e^ratioh date ofthe policy. In addHlon, Grantor shaU upon request by Lender (however not more often than annua Ily] have anindependent
appraisersatis^ory toLender detemiine. as applicable, thecashvalue orreplacement costoftheCoSateraL
Rnandng Statements. Grantor authorizes Le.ider to file a UCC financing statement oraitennathmly, a cof^ ofthisAgreement toperfect Lender's
secuitty interest At Lender's request, Grantor addSlonaly agrees tosign ail other documents that arenecessary to peiftet, protect, and continue
Lender's security biterest Inttie Property. This includes maldng sureLender Isshown as thefirst andonly securi^ Interest holder onthetitle covering
theProperty. Grantor wHI pay al CTng fees, title transfer faes. and otherfees and costs invched unless proKbiied by laworunless Lender Isrequired
by law topay such fees and costs. Grantor ttrevacably appoints Lender toexecute documents necessaiytotranslier title ifthere Isa del^ Lender
mayfUe a copy ofthisAgreementas a flnandngstatement

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until defeultand except as othero&eprovided belowwfthrespect to accounts.
Grantor may have possession ofthe tangible personal pnipet^ end beneficial useofall theCollateral and may useitin any lawful manner not Inconsistent
wth IKsAflfeement, the DIP Cider, or the Reteted DocumenU. provided that Grantor's right to possession and beneficial use shaB not apply to any
Collateral where possession oftheCollateral byLender Isrequired by lawtoperfect Lendei'fi securSy Interest tnsuch CoDateral Until othenvise notified by
Lender, Grantor may collect any oftheCollateral consisting ofaccounts. At any time and even though noEvent ofDefault exists. Lender may exercise Its
rights tocollect theaccounts andtonotify account debtors tomake payments directly toLender forappScation totheIndebtedness, ifLender atanytime
haspossession ofany Collateral, whether before orafter an Event ofDefeuit Lender shall bedeemed tohave exercised reasonable careinthecustody
and presenratlon oftheCollateral ifLender talces such action ftir that purpose asGrantorshall request orasLender, In Lender^ sole disaeHon, shall deem
appropriate under thecircumstances, but f^re tohonor any request t^ Grantor shad not ofitself bedeemed tobea future toexerdse reasonable care.
Lender shall notbe required to takeanysteps necessary topresenre anyrights IntheCollateral against prior parties, nortoprotect, pfesenre ormaintain
aiysecurity Merest given tosecure the Indebtedness.
LENDERS EXPENOnURES, Ifanyaction orproceeding iscommenced thatwoukf matoriely affect Lender's Interest In theColateral orIfGrantor falls to
comply v«hanyprovision ofthis Agreement oranyRelated Documents, indoding butnotEmited to Grantor's failure todischarge orpaywhen dueany
amounts Grantor is requifsd todischarge orpay under this AgreemenL the DIP ^der, orany Related Documents, Lender onOrsntot's behaif may (Jxit
ShaU notbeoUlaated to)take anyaclion thatLender deems appropriate, Including butnotBmited todischarging orpaying aD taxes. Hens, security Interests,
encumbrances andother claims, at anytime levied orplaced ontheCodateral andpaying ail costs forinsuring, maintaining and presen/Ing IheCollateral
AJI such expenditures Incurred orpaM by Lenter for su^ purposes will then bear kiterest attherate diar^ed under theNote from the date Irauned orpaid
byLender tothe date ofrepayment by Grantor. All such ©qjenses will become a part ofthe Indebtedness and, atLender's option, wfll (A) bepayable on
demand; (m beadded tothebalance oftheNote andbeapporfloned among andbe payable with anyInstaiiment payments tobecome dueduring either
(1) thetenn ofarw applicable Insurance policy; or (2) theremalr^ng tenn oftheNote; or (C) betreated as a baEoon payment wMch will bedue and
payable atthe Note's maturity. The Agreemerrt also w8I secure payment ofthese amounts. Such right shaU beinaddition toail other rights and remedies
to whichLandermay be entitledupon Default

REINSTATEMENT OFSECURITY INTEREST. Ifpayment ismade byGrantor, whether voluntarily or othenmise. orbyguarantor orbyanythWparty, on



the Indebtedness and Iheresfter Lender is forced to remit ttie amount of that payment to Grartoi's trustee ki bankruptcy or to any similar penon
underany federalor state bankruptcy lawor lawfcr the reliefofdebtors. (B) by reason of atv judgment,decree or onler of anycoiut or sdmlnistFative
body having Jurisdiction ever l.ender oraiy ofLender's property, or (C) byreason ofany settiement orcompramtse ofany daim made byLender with
ary dalmant(including without limitaeon Grantor), the Indebtedness shallbe considered unpaid forthe purposeofer^orcement ofthisAgreement andtMs
Agreement shaB continue to be eflisctive orsha3be reinstated, as (hecasemaybe,notwfthstanding anycancelatlon oftMs Agneemsnt orofanynoteor
other instiument oragreement evident the Indebtedness and the CoBaterai wSI continue tosecure the amount repaid orrecovered tothesame extent as
ifthat amount never hadbeen origin^ received byLender, andGrantor shaB bebound byarqrJudgment, decree, order. settSemertf orcompromisft teiafing
to the Indebtedness or to this Agreement.

DEFAIiLT. Each Ofthe following shaa constitutean EventofOefoult under thisAgreement:

Payment Default Grantorfoils to makeanypaymervt whendue underflie indebtedness.
Other Defaults. 6.-antor ^ to comply w^lh or to peifocm any other term.obBgatlon, covenantor condition contained InthisAsieemeitf. the DIP
Order, or In any of the Related Documents or to comply with or to pe.'tojn any temx obBgatkin, covenantor condiUcn contained In any other
agreementbetweenLenderand Grantor (exceptthose de^ts vutilch are spedticaHy Uenttned and excepted as an Eventof Default pursuantto the
terms of the DIP Order).

OefauK under DIP Order. "Rieoccurrence of an Event of Oefeutt, as defined In the DIP Order, shall constitute an Event of iSefaulthereunder.

False Statements. AnywarrBrrty, representation or statementmade or furnished to LenderbyGrantoror on Grantor^behalfunderthisAsreement,
the Dtp Onler, or ths Related Documents is false or misleading Inany materialrespect, ^thsr nowor st the tsne made or fiunishedor becomes (iaISB
or misleading at any time thereafter.

DefoctlveCollatoralization. ThisAgreement, the DIPOrder,or anyof the RelatedDocuments ceases to be in full forceand effect(induding foilure
ofeny coltatefGl document tocreate a vaiki and perfected scct^ Interest orHen) atany time and for any reason.
Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation partydies or becomes Incompetent or revotes or disputes the
validity of,or liability under,any Guarantyofthe Indebtedness.

Advotso Chango. Amaterial adverse change occurs InGnsntor's financial condiUon, orLender beHeves the prospect ofpayment orperfomianee of
the Indebtedness Is Impaired.

RIGHTSANDREMEDIES ON DEFAULT, ifan Event of Defaultoccurs under this Agreement or the DIP Order, at any b'msthereafter. Lender shall have
all the rights ofasecured par^ under the Missouri Unifomi Commercial Code, In addition and without limltaSon, Lender may exercise any one ormore of
the foliowtng rights and remedies:

AccelerateIndobtodnoss. Lender maydeclarethe entire Indebtedness, including anyprepayment penalty which Grantor would be required to pay.
immediate due and payable, without notice ofany kind toGrantor.
Assemble Coltateral. Lender may require Grantor todeliver toLender alloranyportion oftheCollateral andanyandailcertificates oftitle andother
documents relating to the Coilatera]. Lender may require Grantor to assemble the Collateral and make It avaiabie to Lender at a place to be
designated byLender, ijender also shall have full power toenter upon theproperty ofGrantor totakepossession ofandremove theCoBaterai. Ifthe
Collatorai contains othergoods notcovered by thisAgreement at the time of repossession. Grantor agrees Lender maytakesudi othergoods,
provided thatLender makesreasonable efforts to return themtoGrantor afterrepossession.
Sell the Oollatoral. Lender shallhavefull povwr to sell, lease, transfer, or othenMse deal with the Collateral orproceedsthereofin Lendei's oxvn
nameorthatofGrantor. Lender may sellthe Collateral at public aucSon orprivate sale. Unless the CoEiateral threatens todecline speedily invalue
orisofa type customartly sold ona recognized market. Lender will give Grantor, andother persons as required bylaw, reasonable notice ofthstime
and ptacc ofany pubiio sale, orthetime after which anyprivate saleorany other dlsposnion oftheCollateral Istobemade. However, nonottoe need
be provided toanyperson who, alterEvent ofDefaidt occurs, enters into andauthenticates an agreement waiving thatperson's right to nottficatfon of
sale. The requirements cf reasonable notice shall bemet Ifsuch notice isgiven st leastten(10) days before the time ofthesaleordisposition. AU

relating toths dtsposlHon ofthe Collateral, Including without Hmltatlon theexpenses ofretaking. hoMIng. Insuring, preparing forsaleand
selling theCollBteral. shall become a part oftheIndebtedness secured bytMs Agreement andshall bepayable ondemand, with Interest at theNote
rate from date of expendihne until repaid.

Appoint Raceiver. Lender shall have theright to have a receiver appointed totake possesskin ofall oranypart oftheCoBaterai, thepower to
protect andpreserve theCoilateral, tooperate theCoBaterai preceding foredosure orsale,andtocollect therents ftom theCollateral andapply the
proceeds, over andabove thecostoftherectorship, against theIndebtedness, llie receiver may senre withoU bond ifpennltted bylaw. Lendei's
r^ht tothe appointment ofareceiver shaa exist whether ornot the apparent value ofthe Coilateral exceeds the Indebtedness by asubstantial emounL
Employment byLender shallnotdisquafiV ° personfrom serving as a receWer.
Collect Revenues, Apply Accounts. Lender, either ttsalf orthrough a receiver, may collect thepayments, rents, income, andrevenues tan the
CotatersI Lender may atarw time InLender's discretion transfer anyCotiaterai into Lendei'8 own name orthatofLendei's nonlnce andrcceive the
payments^ rents, Income, and revenues therefrom and hoM the same assecurity for the Indebtedness orappty 'rt topayment ofthe Indebtedness In
such order of preference as Lender may determine. Insofar as the Collateral caislsts of accounts, general Intangibles, insurance poDdes,
instruments, chattel paper, choses 'n action, orsimilar property, Lender may demand, collect, receipt for, settie, compromise, a^ust,suefbr, fbredose,
or realize onthe CoBaterai as Lender maydetemilne. whether ornotIndebtedness or Collateral is thendue. Forthesepurposes, Lender may, on
behalfofandinthe nameofGrantor, receive, openand disposeofmeaaddressedto Grantor changeanyadciess towhich mailand payments are to
be sent:endendorse notes, checks, drafts, money orders, documents oftitle, instruments anditems potalnlng to payment, shipment, orstorage of
anyCoilatereL Tofadiltate coBectloa Lender may notlty account debtors andobligors onany Colateral tomake payments directly toLender.
Obtain Dofldoncy. IfLender chooses toseB anyoraD oftheCollateral, Undermay obtain a Judgment against Grantorforanydefidentgr remalnhg
ontheIndebtedness dueto Lender after application ofaH amounts received from theexerdse oftherights prcvkied inthis Agreement Grantor shal
be liable fora defkdancy evenifthe transaction described Inthissubsectionis a sale ofaccourds orchattel paper.
Other Rights and Remedies. Lender shall have aB therights and remedies ofa secured creditor under thepra)&k8ts oftheUntfcrm Commerdal
Code, as may boananded ttom time totime. Inaddition. Lender shan have and may exerdse aiyoraQ other i^hts and remedies Itmay have



availableat law, Inequity,or oltwiwiss. induding,withoutlimltationt. rightsand remediesunder the DIPOrder.

Election of Remedies. Exceptas may be proMUted by appficeble law,all of Lender'srightsand ffimedtes, whether evidencedfay this Agreement,
the DIP Order, the Related Documents,or by any other wilttig.shaQbe cumutaiive and may be exercised singulaityor concucrenl^. Elecllonby
Lenderto pursue any remedy shall not exdude puisuH of any other remedy, and an electionto make expendituresor to take action to perfbtman
obdgatlon ofGrantor under this Agieement, after Grontor^ feSure to perfbimri. shall not effect Lender's right to dedsrea defeutt andexercise Rs
rom^es.

ADDmONAL TERMS.

In the event 0ie Debtordoes not maintain tr^surance covetsge on the Collateraldeemed adequate by Secured Party,Secured Partymay, In Usdiscretion,
purchase Insurance oradditional Insurance, but sl^ not beobligated todoso.The premhon for such additional insurance shall beadd^ toand become
part oftheObligations secured bythis /^reemenL Any refund ofInsurance premiums shall be appTied tothecost ofother Cnsusnce, .or upon thelast
matu^ InstaEment (or the ptinctpal) ofthedebt secured bythis Agreement.
Debtorwaives the right to direct the oppilcaSonof any and an payments st any time or times cecelved by Secured Party on accoicrt of the ObOgafions
secured hereby or es proceeds of the Colsteral and agrees that Secured Party shan have the exclusive right to epply and reapplyany and all such
payments in such manneras Secured Partyin its sole discretion mydeem advisable and consistent v4ththe DIPOnter,notwithstanding any entrytqr
Secured Party upon any of its books and records.

Debtorherebyauthorizes Lenderto filea Unlfonn Commercial Code/UCC fnancingstatementdescribing the coCsteral as 'AilAssets'.
MISCELLANEOUS PROVISIONS. The fblkmfngmiscellaneous provisionsare a part ofIhb Agreement:

Amendments. Iliis Agreement, together withthe DIP Orderand any Related Documents,constitutes the enfireunderstandingand agreement of the
partiesas to the mattereset (ioith In thisAgreement. Noalteration ofor amendment to this AsreemsntshaSbe effective unlessgiv^ inwriting and
signed bythep^orparties sought tobecharged orbound by the alteration oramendment
Attorneys* Fbos; Expenses. Grantor agrees to pay upon demand aO of Lender's ccsts and expenses, including Lender's attorneys' f^ and
Lender's legalexpenses.Incurred in connection withthe enftuocment ofthisAgreement Lenderm^ hireor paysomeoneelse to helpenforce tlis
Agreement, and Grantor shaB paythe costs and eiqienses ofsuch enforcemenL Costs and expensesinclude Lender's attorneys' f^ and legal
expenses whether ornotthereis a lawsuit Inckidlng attorneys' feesand legal expenses for baniaupt^r proceedings (induding efforts to modiV or
vacateanyautomaSe slayor injunction), andappeals. Grantor alsoshall payaD court costsandsuchadditional feesas may bedbected bythecourt.
Caption Headings. Caption headings In this Agreement are for convenience purposes onlyand are not to be used to interpret or define the
pn^lonsofttds Agreement
Governing Law. ThisAgreement willbe governed by federal lawapplicabloto Lender and, to the extent not preempted by federal law,the
laws of the State of Missouriwithout regard to Its conflictsof lawprovisions. This Agreement has been accepted by Lender Inthe State of
Missouri.

Choice of Veriuo. Ifthere is a lawsuit.Grantoragrees upon Lender'srequest to submitto the Jurisdiction ofthe courts ofJACKSON County.State of
Missouri.

NoWaiverby Lender, lender shallnotbe deemedto havewaived anyrightsunderthisAgreement unlesssuch waiver Isgiven inwitting andsigned
by Lender. No delay oromission onthe part ofLender in exercising any i^htshan operate asa waWer ofsudiright orany other right. Awaiver by
Lender ofa provision ofthisAgreernem shallnotprejudios orconstitute a waiver ofLenders right otherwise to demand strict compliance with that
provision oranyother provision ofthisAgreement Nopriorwaiver byLender, noranycourse ofdeafing between Lender andGrantor, shall constilute
a waiver ofanyofLender's rights orofanyofGrantor's obligations as to anyfuture bansactions. Whenever theconsent ofLender is required under
this ^reement, the granting ofsuch consent by Lender in any Instance shall not consUtuts continuing consent tosubsequent Instances where such
consent isrequired snd inall cases su^ consent may bsgranted orwithheld In the sole discretion oftender.
Notices. Any notice required tobegiven under this Agrsemem shall begiven In witting, andshall beeffective when actually delWered. when actually
received ky telefacsimlle (unless othenMse required by law), when deposited vrith a nallonally recognized overnight courier, or, ifmailed, when
deposited intheUniled States madi, as first class, certitlad orregistered maU pdstsge prepaid, directed totheaddresses shown nearthebeginning of
this Agreement ^ party may change Its address for notices under this Agrcemenl tvgiving fonnal written notice tothe other parties, specliylng that
the purpose ofthe notice is to change thepart/s address. Fornotice puiposes. Grantor agreesto keepLender infonned at alltlnnes ofGrantors
current address. Unless othenMse pre\4ded or required by law, if there is more thanone Grantor, any notice given byLender to anyGrantor is
deemed to b« notice given to allGrantors.

Powerof Attorney. Grantor herebyappoints Lender as Grantor's Irrevocable attomey'in-fact fbrthe purpose ofexecuHng enydocuments necessaiy
to perfect, amend, orto continue thesecurity Interest granted In this Agreement orto demand tennlnatlon offlings ofother secured patties. Lender
mayat anytime, andwithout further authorization from Grantor, tile a caibon, photographic orotherreproduction ofanyfinancing statemem orofthis
Agreement foruseas a finandng statement Grantor wfll reimburse Lenderforallexpenses forthe perfection andthecontinuation oftheperfedion of
Lender'ssecurityInterest(n the Collateral

Severablli^. Ifa court ofcompetent Jurisdiction finds anyprovision ofthisAgreement to be illegal, invalid, orunenforceable as toanydrcumstance,
thatfinding shall not make theoffending pro\rislon illegal, invalid, orunenforceable as toanyother drcumstance. Iffeasible, theoffendbig provision
shall be consideredmodified so that Itbecomes legal. vaRd end enforceable, if the offending provision cannot be so modified, itshall be considered
deletedfrom thisAgreement Unless othenwise required bylaw, theIlaganty. Invalidity, orunenforoeabOity ofanyprovision ofthisAgreement shall not
effect the legality,validity or enforoeubBIly ofany other provisionofthis Agreement

Succossois and Assigns. Subject to anylimitations statedEn thisAgreement ontransfer ofGrantor's InteresL tKsAgreement shall be binding upon
and Inure lo the benefit ofthe parties, theirsuccessors andassigns. Ifownership ofthe Coilsteral becomes vested ina person otherthanGrantor,
Lender, without notice toGrantor, maydealwith Grantoi's successors with reference tothisAgreement andtheIndebtedness byway offorbearance or
extension without releasing Grantorfrom the obligstlons oftidsAgreement orRabtlKy underthe Indebtedness.
Survival of Representations andWanrantlos. AC representaBons, warranties, andagreements made byGrantor Inthis Agreement shall survive the
execution and delW^ ofthis Agreement, shaO be continuing In nature, and shall remain infull force and effect until such time as Grantor's



Indebtedness shaO be paid Inlul.

DIP Order Control. The terms and previsions of the DIP Ondersupplement this Agreement and they shall be Incotpotated t)y reference as fUIy
and wiith the same effectas Ifset forthhereinat length.Tothe extent there is a confEct betweenthisAsreementand the tenns and provisions of the
DIP Order, then tha temis and provisloftsofthe CXP Order shall controlMfih resped to such confllcL

Ttme Is of the Essence. Timeis ofthe essence in the peifcimanceof tNsAsresnent

DEJHNmONS. Tha following capUaTized vMxds and tsnns shaO have(he foDotMing meaningswhenused En thisAgreement UnlessspectficaQy stated to
the contraiy, allr^ierences todoDar amountsShan meanamounts tn lawful moneyofthe United States ofAmerica. Wordsandtemis used Inthesingular
shall Induda the plural,and the pluralshall Includethe singular, as the context may ret^ulte. Woids and temis not otheiwise d^ned In this Agreement
shallhavethe meaningsattiibutsd to eudi temis(nthe Unifomi Commercial Code:

Agreement The vvord "AgreemenT means this Commercial SecurityAgreement, as this Commereial SecurityAgreementmay be amended or
modifisd fromtimeto time,togetherwithallexhibilsand schedutas attached to thisCommerda)SecurityAgreementStemBmsto ftne.

Bankruptcy Case. Tha wo.'ds "Banlouptcy Case* means the Chapter 11 bankmptcycases styled In le Gas-MaitUSA,Inc., et at. Case No.
15-41915,jointlyadministered,pendingin the BankmptcyCourt

BanlcniptcyCourt ThewoRfs 'Bankruptcy Court* meantha United Slates Bankruptiv Courtforthe WesternDislitet ofMtesoui
BoiTowor. The word "Borrower" means Gas-Mart USA.Inc.,Aving-Rlce,UC, Fran Transport & OilCo., and G&GEnterprises,-UC and includes all
co-slgnersand co-mskcrssigningthe Noteand alltheirsuccessorsand assigns.
CotlatoraL The word 'ColIateraTmeans all of Grantor's right,title and Interest in and to an ttie Collateralas described En the CollateialOescriptlon
secOon ofthis ^reement
Default The word"Dcfauir means the Defaultset forth in thisAgreement inthe section titled ISef^ir.

DIP Order. The words "DIPOrder means the InterimOrder and, to the extent entered by the BankruptcyCourt the Faial Orter.

Environmental Laws. The wonls "Environmental Laws' mean any and allstate, federal and localstatutes, regulationsand ordinances relatingto tiie
pr^ctlon ofhuman health orthe environmsnt, including without limitation the Comprehensive Ervtronmental Response, Compensation, and Liability
Act of 1980, as amended, 42 U.S.C. Section 9601. et seq. CCERCIA"), the Supeifund Amendmenis and l%eauthortzation Act of 198S, Pub. L. No.
S9-499 fSARA*), the Hazcnious MateriBls Transportation Act, 49U.S.C. SecQon 1601, et seq.,'the Itesource ConservaGon and Recovery Act42
U.S.&Section6801,et seq., orotherappOcabie state orfederal laws, rules,or regulations adoptedpursuant thereto.
Evont of Dofault Thewonls"EventofDetaulf meanany ofthe eventsof default set forthin thisAgteement inthe defauH sectionofthis Agreement
and the DIP Order.

Final Order. The wonts *PinaIOrder means the Bankruptcy Court's final order In the Bankruptcy Case, In fami and substance satisfactoty to
Lenderand Lender's counsel, granting. In whole or in part, the Boffowa's EmBrgency Motion forAutiiorlzation (A) to Use Cash Collateral
Pursuantto 11 U.S.C. § 363.(B)forAuthority to Obtain Post-PeStion Financing Pursuantto 11 U.S.C. § 364.and (C)forRelated Relief. InduSng,
without limitation the SUputatlon and FinalOrder(I)Authorizing Secured Post-Petltion Rnsndng on a Superprior^y BasisPursuantto 11 U.S.C. §
364,(II) Authorizing UseofCashCollateral Pursuant to11U.S.C. §§363and364, and(111) Granting Adequate Protection Pursuant to11U:S.O. §§
363 and 364.

Grantor. The won! 'GrantoT means Gas-Mart USA, inc..

Guaranty. Theword "Guaranty" meansthe guarantyfrom guarantor, endorser,surety, or accommodation party to Lender, including without Ilmltallon
a guaranty of aBor part of the Note.

{hazardous Subatanccs. The words "Hazardous Substances" mean materials that because of their quantity, concentration or physical, chemicsl or
Infectious characteristics, may cause or pose a present or potenfial hazard to human healthor the env '̂onment whenimproperly used, treated, stored,
disposed of,generated, manufactured, transported orothenulse handled. Thewords "Hazardous Substances' areusedIntheir veiybroadest sense
and include without nmltalion any and all hazardousor toxic substances, materials orwaste as defined byor fisted underthe Environmental Laws.
The term"HazardousSubstances' also includes,withoutDmltatloa petroleum and petroleumby-products or ar^ f^on thereofand asbestos,

Indobtadnoss. The word "indebtedness" means the Indebtedness evidenced by the Note or Related Documents, includingall principaland interest
together with an other indebtedness and costsand ej^ensea forwAiIch Grantor Is responsible under thisAgreement or under anyof tho Related
Documents and (a) the payment of Grsntot's obngaOons (whether joint severalor otherwise) to Lenderas evidenced byany other note(s)or other
eVMence of indebtedness executed by such Grantor and all amendments, moditicatlans, renewals, extensions and substitutions thereof and an
subsegpient notes ofgreater or lesser amounts payableor as^grtedto Lender; (b)the perfomiance ofeach iSebtot's abSgatlons underthissecurity
agreementfAgreemant"); and (c)the payment ofanyand allotherindebtedness, director Indirect, matureor unmatured orcontlngem, jointor several
nowor hereafter owed to SecuredPartyby each Debtor, Including (without Emtati'on) indebtedness unrelated or dissimilar to any Indebtedness in
existenceor contemplated l>y any Debtorat the Gme thisAgreementwas executedoret the timesuch indebtednessis (ncurred..
Interim Order. ThewordsIntertmOrder means the Bankniptcy Court'sinterim orderin the Bankruptcy Case, infonn and substance satlsfoctory
to Lender and LendeCs counsel, granting, inwhole orIn p^ the Borrower's Eimergency Motion for Authorization toUse Cash Collateral
Pursuanttoll U.S.a§363, (B)fsrAutho%to ObtainPost-Petition Financing Pursuantto 11 U.S.C. § 364,and (C)forRelatedReHef, including,
without limitation, the ^ulatlon and interim Order (0Authorizing Secured Post-PotKlon Ftnandng onaSuperpriari^ Basis Pursuant to11 U.&C. §
364. (IQ Authori^ng Use ofC^hCoilaterai Pursuant to11 U.S.C. §§303 and 364, (III) Granting Adequate ProtecCcn Pursuant to11 U.S.C. §§363
and 364, aid (iV) Schedulinga RnsI HearingPursuant BsnlvupttyRule4001(0).

Lander. The word "Lender means UIMB BANK,n.a.. its successors and assigns.

Note. Tho word'Note' means and Mtiudes withoutQmitafion ail of Borrower'spromissoiynotes and/or credit agreements ewdencing Botrov/er'sloan
obligaeons Infinror of Lender, together with allrenewals of,extensions of. modfications of,refinanengs of. consolidations ofandsubstitutions for
promissoiy notes oroedit agreements.

Property. Thewonl "propert^ meansallofGrantor's righttSte andInterest mandto aO the Property as described inthe"Collateral Oesoiptionr



section of this AsreonenL

Rotated Documents. The woids 'Relaled Documents' mean at promissory notes, crccCt agreements, loan agreements, environmental agieemenls,
guaranties, security agreements, mortgages, deeds of tnm, security deeds. coOateral mortgages, and an other bistmments, sgieemsnts and
documents, whether now orhereatter exIstD^, executed Inconnectionwith theIndebtedness.

WAIVE JURY. All parties to this Agreement horeby wahro tho right to any Jury tifel In any action, proceoiflng, or counteretaim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 6,2015.

GRANTOR:

Jr; Chief r of Gas-Mart



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No cau/coii Account Officer Initials

$1,560,000.00 07-06-2015 04-03-2016 MDN04

References Inthe boxes above are for Lendei's use only and do not Until the appUcabStyof this document to any paitleular loan or Item.

Any Itemabove contalnlr^ ***"has been omitteddue to text length ItmitaSons.

Granton Aving.Ricou.c Lender umb bank, n.a
10777 Baikloy Sticct, SuHe 200 COMMERCIAL LOANDEPARTMENT
Overland Park, KS 6S211.1162 1010 GRAND BOULEVARD

KANSAS CITY. MO 64106
(816)860.7000

THE UEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THISCOMMERCIAL SECURITYAQREEMENTdated July 6.2015. is made and executed between Aving-RIce LLC fGrantor) and UMBBANK. n.a.
("Londej*).

GRANT OF SECURITY INTEREST. For valuable consldoratlon. 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 addl&on to all other rights
which Lender may have by law.

COLLATERALDESCRIPTION. The word 'CoIlatBml*as used In this Agreement means the followingdescribed property, whether now owned or hereaftar
acquired, whethernowoxSsting cr hereaflcr arising, and whonwcr located.Inwhich Grantoris giving to Lendera securityinterestfor the paymentofthe
Indebtedness andp^miance ofbH other obOgatlons under theNote andthis Agreement

Allpre-petition and post>pet1tion property of the Grantor and tho Grantor's bankruptcy estate of any nature whatsoever, tangible or
intangible, whether existing on the Grantor's Bankruptcy Petition Date or thereafter acquired, tncluding without limitation, any and
all easii and cash collateral of the Grantor and any Investment of such cash and cash collateral, any goods. Inventory or equipment,
any accounts receivable, any other right to payment whether arising before or attor the Grantor's Bankruptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general Intangibles, documents. Instruments, Interests In leaseholds, real
propoitles, patent cop^ghts, trademarks, tradenames, otherIntellectual property, orcapital slockofsubsidiaries.

In addition,the word 'Colateral" also Includes all the foBowlng. whether nowowned or hereafter acquired, whelher nowexisting or hersalter arising,and
wherever located;

(A) Allaccessions, attachments, accessories, toots, parts, supplies, replacementsof and addlfions to any of the collateral described herein,wiiether
added now or later.

(B) Allproductsand produceof any of the propertydescribedInthis Collateral secdcn.

(C) All accounts, generalIntangibles, Insttuments, rents,monies, payments, and aQ otherrights, arising outof a sale, tease, consignment or other
dispositionof any of the propertydescribed in this CollateralsecUon.

(D) All proceeds including Insuranceproceeds) fromthe sale, deslrucSon.loss, or otherdisposition of any of the propertydescribedinthtoCollateral
section, and sums due from a third partywho has damaged or destroyed the Collateral or from that party's Insurer, vdietherdue to judgment,
settlementor other process.

(E) All records and data relating to anyof the property described in this COQateral section, whetherInthe forni ofa wiieng, photograph, microtam,
mlcroSche, or electronic media,togetherv^thailofGrantor'si^hl. title, endInterestinand to eiicomputersoftwarerequiredto utiBze, create, maintain,
and process any such records or data on electroite media.

(P) AllpropertyIdentlSed as 'CoHaterar Inthe DIPOrder.

CROSS.COLLATERAUZATION. In addition to the Note, this Agreement secures all obBgatkins.debts and HabiGtles. plus interest thereon, of Grantor to
(.ender,or any one or more ofthem, as wenas oD claims by txnder against Grantoror any one or more of them,whethernoweMSting or hereafteraising,
whether related or unrelated to the purpose of me Note, whether voluntaryor otherwise, whether due or not due, direct or Indirect, determined or
undetermined, absolute or contingent liquidated or urtfquldated, whether Grantor may be Sable IndividueBy or Jointlywith others, whether obSgated as
guarantor, sunety, accommodation partyor othenvise, andwhetherrecovery uponsuchamountsmaybe orhereaftermaybecone baned byanystatute ol
timaallons, and whetherthe obflgaOon to repaysuch amounts maybe orhereaflermaybecome othenvfseunenforceable.

FimJRE ADVANCES. In addSton to the Note, this Agreement secures aB future adva.ice8 made by Lender to Grantor regardless of wtiether the
advances are made a) pursuant to a commitment or b) for the same purposes.

RIGHT OF SETOFF. To the extent pemiittedby applicablelaw.Lenderreserves a rightof setoff InaBGrantor'saccountswithLender(whetherchecldng.
savings,or some other account^ This Includes ail accounts GrantorholdsJoimiy with someone else and aCacoouits Grantormay open in the future.
However,this does not kKludeany IRAor Keoghaccounts, or any Injst accounts (orwhich setoffwouM be prohibitedby law. Cantor authorizes Lender,
totheextent permitted byappEcablo law, toc>^e orsetoff all sums owing ontheIndebtedness against any and all such accounts, and, atLender's option,
tosdmlnistraHv^freeze a3such accounts toallow Lender toprotect Lender's charge and seto^ i^htsprovided In this paragraph.
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLUVTERAt. With respect to the CoSateral, Grantor represents



and promises to Lender Utat

Poifoctlon of Security Interest Grantoragrees to take whateveractions are requested bf Lender to perfect and oontiin» Lender^ securityInterest
In the ConatersL Upon request of Lender. Gmntor will deliverto Lender any and ell of the docwnents evident^ or ccrstauting the Collateral, and
GrantorwBI note Lender^ Interest upon any and all chattel paper and Instramenb if not dedvefed to Lender for possesston Lender. Iliis Is a
continuing Saeitrity A^reoment and wnicontinue in affoctoven though aOor any part of the tndststedness Is paid tn full and even though for
8 period of time Gnntor may not be Indebted to Lender.

Noticos to Lender. Grantor will promptly notity Lander In wiling at Lender's address shown above (or such other addresses as Lender may
designateiirom timeto time)priorto any (1) change in Grantoi^name; {2} dtange in Grantoi'sassumed business namets}; changeki the
manag«nent ofthe Corporation Granten (4) change iniheautho.ized slgn^s); (Q diar^einGrsntor's prftidpal ofSce address; (6) change En
Grantors state of otganizatlon: (7) conversionof Grentorto a new or different type of iiuslness entity; or change In arqr other aspect of
Grantor that direct orindirect^ relates toanyagreements between Grantor and Lender. No cttange inGrantofs name orstateofoiiganlzallon wd
take effect utta after Lender has reoetved noUce.

No Violation. IDe execution and dcHvayof tidsAgreement mHI rwtviolsteai^ lawor agreementgovemlno Grantoror to wiiieh GrantorIs a party,
and Itsce;tif!catft or articlesof Incoiporation and bylawsdo notprohibit anytemi or condition ofthisAgreement

Enfoiceablllty of Collateral. To the extent the Collateral consistsof accounts, chattel paper, or general intai^lbles, as defined by (he LIdfomi
Commercial Code, the Collateral Is enforceable In accordance with Its tenns. Is gemibie. and (uBycompiles ^^4th sB appiicable lava and regulations
concent fonn. content and manner ofpreparation and execution, and aQ persons appearing tobeobligated ontheCollateral have authority and
capacityto contractend are infactobligated as thtey appear tobe on the Collateral. Atthe timeany accountbecomessul^ectto a security Merest In
favorof Lender,the accountshall be a goodand validaccountrepresentingen undisputed, bona fide Indebtednessincurredby the accountdebtor,for
merchandise held subje^ todeOvery Instmctions orpreviously shipped ordelivered pursuant toa contract ofsale, orforsenrices pre^riously pe.'fomwd
tiy Grantor with orfor theaccount debtor. Solong as this Agreement remains In effect. Grantor shall not, wfthout Lendet's prior written consent,
compromise, settle,adjustor extendpayment underorwith reganl to anysuchAccounts. Thereshal be noselofis orcounterclaims against anyof
the Collateral, and no agreementshallhave been made underwhich any deductions or discountsmay be claimed eoncemir^the Collateral except
those disdosed toLender Inwriting.
Location of the Collateral, ExceptInthe onlinarycourseofGrantor's business.Grantoragrees to keep the Collateral (orto the extentthe Collatera]
consistsoftmanglble property such as accountsor generalIntanglbtes, the reconJsconcerning the Collateral} at Grantoi'saddress shownaboveor at
such other locationsas are acceptable to Lender. UponLender'srequest, Grantorwill deliverto LenderInforni satisfectoiyto Lendera scheduleof
realproperties and Collateral locations relating to Grantor's operations, IndutSng without limitation the (bllowing; {1} allrealproperty Grantor ov^tis or
Is purehaslng; (2) aQ real property Grantor is renting or leasing; (3)allstoragefadSIIes Grantor ovms, rents, leases, or uses; and (4) allother
propertieswhere CoDateral Is or may be located.

Removal of the Collateral. Except In the onfinary course of Grantor's business, including the sales of inventory. Grantorshall not removethe
Collatetal from its existing location without Lender's prior written consent Tothe extentthatthe Collateral consists of vehicles, or othertitled property.
Grantor shallnottake or permit anyactionwhich would require appBcation forcerdficates oftitle forthe vehicles outsidetheState ofMissouri, without
Lender's prior written consent Grantor shall,wheneverrequested, adviseLenderofthe exactlocation ofthe Colateral.
Transactions Involving Collateral. Except for Inventory sold or accountscollected In the onSnary course of Grantoi's business,or as othennise
provided forInthis Agreement, Grantor shall notsdl, offer tosell, orotherwise transfer ordispose ofthe CoHateral. WhSe Grantor is notIndefault
underthlS Agreement Grantor maysell Inventory, but onlyInthe onlinary courseof Its businessand onlyto buyerswhoquality as a buyerInthe
ORllnary courseofbusiness. Asale Inthe ordinary courseofGrantor's businessdoes not Include a transferInpartial ortotalsatlsfactkm ofa debtor
any bulksale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security Interest,
encumbiance, or charge, other than the security Interestprovided forInthis Agreement without the prior written consentofLender, ThisIncludes
security Interests even If junior (n right to the security Interests granted under this Agreement Unless waived by Lender, al proceeds from any
disposition of the Collateral (forwhatever reason) shall be held Intnst for Lenderand shall not be commingled any other&nds; proirided
however, thisrequirement shallnotconstitute consentby Lender to anysate or otherdispositton. Upon rec^t GrantorshallImmedlatety deliver any
such proceeds to Lender.

Repairs and Maintenance. Grantor agrees to keepand maintain, and to cause othersto keepand malntsin, the Collateral Ingoodonisr,repairand
condition at antlmaswhile thisAgreement rem^ Ineffect Grantorfurther agrees to paywhendue a'.l claimsforworkdone on, orsendees rendered
or materialfurnished in connection with the CoilaterBl so that no Sen or encumbrance may ever attach to or be filedagainst the Collateral.

Inspoction of Coilataral. Lender and Lendet's designated representatives and agentsshallhave the right at allreasonable times to examine and
Inspect the Collateralwherever located.

Taxes, Assessments and Liens. Grentorwill pay when due an taxes, assessments end Bensupon the Collateral, Its use or operatkin, uponthis
Agreem^ upon any promissory note ornotes evldendng the Indebtedness, orupon any ofthe other Related Documents. Grartfor may withhold any
such payment ormayelectto contestanylienifGrantor IsIngoodfaRh conducting en appropriate proceed to contestthe obligation to payandao
long as Lendet's Interest Inthe CoOateral is notjeopardized InLender's sole opinion. Ifthe Collateral Is subjected to a Ben which Is notdischarged
tt^thln fifteen (1S)days.GrantorshaSdepositwithLendercash, a sufUdent corporatesuretybondor othersecuritysatisfsctory to LenderInan amount
ad^uate toproiMe for the disehaise ofthe lien plus any Interest costs, attorneys' fees orothercharges that could accrue asa result of foreclosure or
sale ofthe CoIIateraL Inany contestGrantor shalldefenditselfand Lender and shaD satisfyanyfinal adverseJudgment beforeenfbrcement against
the CoBateral. GrantorshaO name Lender as an additional obEges under any surety bond furnished in the contest proceedbigs. Grantor further
agrees to furnish Lender w<th svkience thatsuch taxes,assessments, andgovernmental andothercharges havebeenpaid Infun andIna timety
manner. Grantor maywithhold anysuch paymentor mayelectto contestanylienifGrantor is ingood conducting an appropriate proceeding to
contestthe obligation to pay andso longas Lender'sInterest (heCollateral is notjeopanSzed.

Compliance withGovernmental Roqulremants. Grantor shallcampty promptly wOh alllaws, ordinances, nilesand tegulatkins ofallgovernmental
authori^, now orhereafter In effect applcable tothe ownersltip, p^ucUon, (Sspositian. oruseofthe Colateral, Including aB laws orregulations
reteang totheundue eroskm ofhighty^odlWo tend orrelating totheconvenlon ofwetlands fortheproduction ofansgricUtwal prothwt orcommodity.
Grantor maycontest Ingood faith anysuch law, onlinance or regulation and v^hhold compliance during arty proceeding. Including appropriate
appeals, solong asLend^s Interest In the CoBateral. In Lendet's opinion. Isnot jeopsnfized.



HazBidotis Substances. Grantor represents and vianants that the Collstersi never has t>cen, and never wGl be so long as this Agreement remains a
lien on the Conateral. used In violation of any Envirenmental Laws or for the generation, manufacture, storage, transportation, treatment,disposal,
release or threatened release of any Hazardous Substance. The representatians and wamantles contained herein are based on Grantoi's due
dltgence In Investigatingthe Collateral for Hazatdous Substances. Grantor hereby (1} releases and waives any Uttureclaims against tjender for
Indemnityor contnlxjllon bi the event Grantorbecomes Dabie fordeanup or other costs under any Environmental Lava, and (2) agrees to Indemnify,
defend, and holdhamUessLenderagainst any and allclaimsand losses resulting(rema breachof this provision ofthisAgreement This obligation to
indemnfiyand defendshall survivethe paymentofthe Indebtedness and the satisfectlonofthis Agreement

Maintenance of Casualty Insurance. Grantor shall procure and maintain all risks Insurance, Includingwithout limitation fire, theft and ttabtlfty
coverage togeOierwith such other Insurance as Lender may cetiuirevrllhrespect to the Collateral, in form, amounts, coverages and basis reasonabV
acceptablo to Lender and Issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of Lender, vdl delver to
Lender from time to t'me the poOcIes or certificates of Insurance In fbmi saUsfactoiy to Lender, Intruding stipulations that coverages s«9l not be
cancelled or diminished vnilhout at least IMtV (30)days' prior>vritten noticeto Lender and not indudingeny disdalmer of the Insurei^ SabiSty forf^Hure
to givesuch a notice. Each Insurance policy alsoshallInclude an endoraement providing that coveragein fewor ofLenderwGi not be Impaired inany
waybyanyact,omission ordefault ofGrantor or anyotherperson. Inconnection vnith allpolteies coveitng assets Inwhich Lenderholdsor Isoffered
a sec^ Interest, Giantor vdi provide Lender wtth such loss payable orother endorsements as Lender may require. IfGrantor at any time felb to
obtainormaln^li ai^ insuranceas requiredunderthisAgreement,Lendermay (butshal not be obligated to) obtainsudi Insuranceas Lenderdeems
appropriate,Indudingiflender so choosos 'single interestInsurance,'v4ilchwBI coveronlyLender^interestinthe CoBateisl.

Applicationof Insurance Proceeds. Gmntorshall promptly notify Lenderof any loss ordamage to the CoBateral, wtwOier or notsuch casualtyor
loss is covered by Insurance. Lendermay make proofof loss IfGrantorfells to do so within fifteen(IS) days of the casualty. Allproceeds of any
Insurance on the Collateral, Induding accnied proceeds thereon, shas be held by Lender as pan of the CoOateai. If Lender consents to t^^alr or
replacement of the dan^aged or destroyed CoUatexal, Lender shall, upon saUsfectoiy proof of etpendtture, pay or rebnbwse Grantor Mm the
proceeds for the reasonable cost ofrepair orrestoration. IfLender does not consent torepair orre^cement ofthe Collateral, Lender shall retain a
suffidentamountofthe proceedsto payallofthe Indebtedness, and shall pay the balanceto Grantor. Anyproceedswhldh have notbeen disbursed
within six months aftertheir rece^ endwhich Grantor hasnotcommitted totherepair orrestoration oftheCollateral shaU be usedto prepay the
Indebtedness.

Insurance Reserves. Lender may requireGrantor to maintain with Lender resen/es for paymemof Insurance premiums, which reserves shall be
createdbymonthly payments from Grantor ofa sum estimated byLenderto be suffldentto produce, at leastfifteen (15)days beforethe premium due
date, amounts at least equal to the Insurance premiumsto be paM. Iffifteen(IS) days before paymentIs due, (he reservo funds are Insuffident.
Grantor shallupondemandpayany deficient to Lender. The reserve tiindsshall be hekl by Lender as a geneiBl depositand shallconstituts a
non-tnterest-beaiing account which Lender may satl^ 1^payment oftheInsurance premiums required tobepaid ly Grantor as they become due.
Ljender does not ho(dthe resen/e funds Intnjst for Gramor,and Lenderis not the agerrtof Grantorforpaymentofthe Insurancepremiumsrequiredto
be paidbyGrantor. The responslbltiy forthepaymentofpremiums shallremain Grantoi^ soleresponslbll^.

Insurance Reports. Grantor, upon requestof Lender, shal fitmlsh to Lenderreports on each existing poUcy offatturance shofwing such Infonnatlon
as Lender mayreasonably request Induding thefollowing: (1) thenameofthe Insurei; (Z) the risks Insured; ^) theamount ofthe policy; (4)
thepropet^Insured; (5) thethencurrent value on thebasisofwtdch Insurance has beenobtained andthemanner ofdetannlning thatvalue; and
(6) theexpiraticn dateofthepoSey. Inadditkin. Grantor shall upon request byLender (however notmore often thanannually) haveanIndependent
apptalswsadsfectoiy to Lenderdetemiine, as awOcaWe. the cash valueor replacement costofthe CoIiataraL
Financing Statements. Grantor authoiizes Lender to filea UCC flnandng statement, or altemativety, a copyofthisAgreement to perfact Lender's
seciffity Interest At Lender's request. Grantor additionally agrees tosign an other documents that are necessary toperfect protact, and continue
Lenders securi^ Interest In the Prope^. This hdudes making sura Lender Isshown asthefirst and only security interest hokler on thetitle covering
theProperty. Grantor w3l payaH RBng fees,title transfer fees, endotherfeesandcostsInvolved unless prohibited bylaworunlessLender Isrequired
bylavftopaysuchfeesandceste. Grantor In^vocabiy appoints Lender toexecute documents necessaiy to transfer title Ifthereisa default Lender
may file a copy of thb Agreement as a financingstatement

GRANTOR'SRIGHTTO POSSESSION ANDTO COLLECTACCOUNTS. Untildefoultand except as otherwise providedbelowwithrespect to accounts.
Grantor mayhavepossession ofthetangible personal property andbeneikdal useofalltheColateral andmayuseItInanylawtiil manner notInccnsistenl
wOh this Amement, the DIPOrder, or the Related Documents, provided that Grantors right to possessionand benetidaluse shell not applyto ai^
Collstefalwhere possession oftheCollateral Ijy Lender is required bytawto perfect Lenders security Interest insuchColateraL Until othenwlse notilled tv
Lender, Grantor maycollect anyoftheCollateral consisting ofaccounts. Atanytime andeventhough noEvent ofDefault exists. Lender mayexerdse its
rights tocollect theaccounts andto notlty account debtors to make payments directly toLender forappIcaSon tothe Indebtedness, (fLender at anytln»
has possession ofanyCollateral, whether before orafteran Event ofOefeuit Lender shall bedeemed tohave exerdsed reasonable careIn(hecustody
andpiesefvatlon oftheCollateral ifLender takes suchaction for thatpurpose as Grantor shal request orgs Under. InUnderssole dIscreQon, shall deem
appropriate under thecircumstances, butfailure tohonor anyrequest by(^ntor shaD notofItself bedeemed to bea faOure toexercise reasonaUe care.
Lender shall notbe required to takeanysteps necessaiy to presewe anyrights intheCoCateral against prior parties, norto protect, preserve or maintain
any security Interest given to secure the Indebtedness.

LENDER'S EXPENDITURES. Ifanyaction orproceeding Iscommenced thatwovkl materially affect Lenders Interest IntheCollateral orIfGrantor falls to
comply wMi anyprovision ofthisAgreement oranyRelated Documents, induding butnotHmlted to GrantoTs failure to discharge or paywhen due any
amounts Grantor isnequb^ to discharge orpay u^r this Agreement, theDIP Onfer, oranyRelated Documents, Lender onGrantors behalf may (but
shaO notbe obligated to)lakeanyactkm that Lender deemsappropriate. indwSng butnotGmlted todischarging a' paying alltaxes,liens, secur%btterasls.
encumbrances andotherclaims, at anytimalevied or plaxd ontheCollateral andpaying aE costsforInsuring, maintaining andpresenrtng the CoiiateraL
All suchexpenditures Iruxrred orpaid Lender fbrsuchpurposes wllthenbearInlerest at theratechatged undertheNote from thedateIncurred orpaid
byLerxler to thedateofrepayment byGrantor. AS suche:9ensesvi^n become a partofiheIndebtedness and, at tenders opOon. wDI (A) be payable on
demand; (B) be addedtothebalance ofthe Note andbe a^wrtloned among andbe payabia vuith anyInstaBment paymants U> become dueduring either
(1) the temi ofany applicable insurance pcll^or (2) the remaining term oftho Noto; or (C) betreated asa balloon payment wHch wBl bedue and
payable at theNote's maturity. TheAgreement alsowin securepayment oftheseamounts. Suchright shall beInaddition to allother rights andremedies
to which tender may be entitled upon Defeult

REINSTATEMENT OF SECURITY IKTEREST. Ifpaymentis madebyGramor. vihether vokintarily or otherwise, or byguaia-Ttor orbyanythirdparty, on



the Indebtedness and thereafler Lender is forced to remit the amount of that payment to Grantoi's tnistee in bankiuptcyor to any sindar person
under snyfisderal or state iiaiilouptcy lawOflawfor the reliefof debto», (B) tv reason of anyjudgment, decree or order of any courtor admlntetrathe
body having jurtsdetlon over (.ender orany ofLenders property, or ((^ ^reasonofany se&lementra-oonipniRiise of ar^claim made by Lender M(th
any dslmant including without Oti '̂on Grsntoi), theIndebtedness shall beconstdered un^d for the purpose ofenforcement ofthis Agreement and this
>^rcenvent shallcontinue to bo efTecSve or shal be rdnstated, as the case maybe. notwithstanding ery cancetlaSon ofthis Asreementor of any note or
otherInstnjment oragreementevidencing the Indebtedness andthe ColatetsIw3l continue tosecure the amount repaidor recovered to thesame extentas
ifthat amcuntnever had been ori^naly receivedly tender, and Grantorshall be boundbyarvludgmenL dectee, oider, setSementoroompnxnise relating
totho[ndebtttdnass ortothis /^rroment.
DEFAULT. Each of the following shall constitutean Event of Defaultunder thisAgreement:

PaymentDafauIL Grantor fallsto n»I(eanypaymentvvhen dueunderthe Indebtedness.
other Defaults. Grantor tate to cocnply v/th or to perform any other term,obSgatlon, covenantor condifoncontainedInthis Agreement, the DIP
Older, or In any of the Related Documents or to comply viith or to perfonn airy term,obngaOon, covenant or condition contained In any other
agreement between Lender andGrantor (esseptthosedefeults whM) are spedftcaoy identilied andexcepted as an Event ofDe^ pursuant to the
terms of the DIP Cniar).

Defeult under DIP Order. Ills occurrence of an Event of Default, as defined in the DIP Order, shall ccnstiUite an Event of Default hcreunder.

False Statoments. Anyvrananty, representation orstatement madeorfurnished to Lender byGrantor or onGrentor^ behalf underthisAgreement,
the DIPOrder,or theRelatedDocuments Isfalsaor mlsleadlt^ inaiy material respect,dther nowor at the timemadaorfurnished at becomesf^
or misleadingat arv Omethereafter.

DofocttvoCollataraliratlon. ThisAgreement,the DIPOrder,or any ofthe {^elated tSocunsnts ceases to be infuSforceand effect (Including falure
ofanyconatersi document tocreatea valid andperfected security interest orlien) atanytime andforanyreason.
EventsAffocting Guarantor. Any guarantor, endorser, surety, or accommodatktn party diesor becomes incompetent or revoices or disputes the
validity of,or BabKlty under,any Guarantyof the Indebtedness.

Adverse Change. Amaterial adverse change occurs InGrantofs financial condition, or Lender believes theprospect ofpayment orperfonnancs of
the Indebtedness is Impaired.

RIGHTS AND REMEDIES ON DEFAULT. Ifan Eventof Defaultoccurs under thisAgreementor the DIPOrder,at any timethereaHer, Lendershall have
alltherights ofa secured party underthe Missouri Unlfonn Commeidal Code. Inaddition andviithout llmltatlDn, Lender m^ ocerclsc anyoneormore of
the fbaowlngrights and remedies;

AccoleiatoIndobtodness. Lendermaydeclarethe entireIndebtedness, Including any prepayment penaltywhich Gnantor would be requtred to pay,
Immedlati^ due and payable, without notioe ofany idmi toGrantor.
AssembleCoIlateraL Lender mayrequire Grantor todeliver toLender alloranyportion ofthe Collatetal andanyandalloertiiicates oftitle andother
documents relating to the CoIlateraL Lender may require Grantor to assemble the Collateral and make It available to Lender at a placeio be
designated byLender. Lender alsoshall havefull power toenterupon theproperty ofGrantor totaKe possession ofandremove theCollateral. Ifthe
Collateral contains othergoodsnot covered bytl^ Agreement at the time(tfrepossession, Grantor agrees Lender maytaice such ethergoods,
provided thatLender ma]<es reasonable efforts to return themtoGrantor afterrepossessioa
Sell the Collateral. Lendershallhave full powerto sell, lease, transfer, or othenMse deal with the Collateral or proceedsthereofInLender^own
nameor that ofGrantor. Lendermaysell the Collateral at pubRc auction or private sale. Unless IheColiateral threatenstodeclinespeedilyInvalue
orisof at^ customarily sold on a recognized marlcet. Lender win give Grantor, and other persons asrequired by law, reasonable notice ofthe time
andplaco ofanypublic sola,or thetime afterwhich anyprivate sals oranyother disposition oftheColatsrai isCo bemade. However, nonoHce need
be provided toanypenonv^, after Event oftSefautt occurs, enters into andauthenticates anagreement waiving thatperson's right tonotification of
sale, llie requfrements ofreasonable notice shall bemetifsuchnotice Isgiven atleastten(10) daysbefore thetime ofthesaleordispo^n. AB
expenses relating to thedisposition of the Collateral, Indj(£ng w^out limitation the expenses of retaMng, hOhSng, insuring, preparing forsale and
seiang thoCoBateral, shaH become a partoftheIndebtedness secured bythisAgreement andshall be payable ondemand, with interest at thoNote
rate fromdate of expenditure untHrepaid.

AppointRecoh^er. Lender shallhavethe right to havea receiver appointed to takepossession ofaSoranypartofthe CoOatcrai, with the povi«r to
pratedandpresenatheCoOatec^, tooperate theColateral preceding foreclosure orsale, andto collect therents f^ theCollateral andapply the
proceeds, overandabovethe costofthe receivetshlp. againstthe Indebtedness. Therecetvermayservevwlhoutbond Ifpemikted bylaw. Lender^
lighttotheappotntment ofa receiver shall existwtiether ornottheapparent value oftheCoQateial exceeds theindebtednoss bya substantial amcunt
Employment Iv Lendershall notdisqualiVa person fromservingas a receiver.

CollectRevenues. Apply Accounts. Lender, either itself orthrough a receiver, maycollect the payments, rents,income, and revenues tiom the
Colateiai. Lender mayat anytimeinLende. '̂s discretion transfer anyCoQateral into Lender's own nameorthatofLendei^i nominee andrecetva the
payments, rents, Income, andrevenues therefrom and hold thesameas security fortheIndebtedness oraj^Iyitto payment of theIndebtec^s in
such order of preference as Lender may detennine. Insofar as the CoHateral consists of accounts, generd Intangibles, insurance pofldes,
instnjments, chattel paper, dwses inaction, orsimilarproperty, Lender maydemand, collect, receipt for. settle, compromise, atQust, sue for, foreclose,
or realize on the Collateral as Lendermaydetennine,vvhsther or not Indebtedness or C03ateral is then due. For these purposes.Lendermay,on
behalfofand InthenameofGrantor, recdve, openanddisposeofmalladdressedtoGrantor; dunge anyaddresstowhich malland payments areto
be sent; and endorsenotes, checks,drafts,moneyorders,documents of taie.instruments and itemspending to payment shipment, or storageof
anyColateraL ToftdState collection, (.endermaynotify account d^ors andcbSgors onanyCoSateral tomake payments cfirectfy toLender.
ObtainDafidoncy. tfLender choosestosellanyoralloftheCollateral. Ijender m^ obtain aJudgment againstGrantor foranydefidency remaining
on Ihe Indebtedness due to Lenderaiterapidlcatlon ofallamounts .'ec^vedfnnnthe ecerdse ofthe rights provided tnthisAgreement Grantor shall
be Beble fora delideney evenifthetransadiondescribed InthissubsedtanIsa sale cfaccounts orchattel paper.
OtherRights and Remedies. Lender shaB havealltherights andremedies ofa secured creditor under theptiivisians ofthe Uniform Commerdal
Code, as maybe amended ftam time to time. In addition. Lender shaO haveandmayexerdseanyor ano^er rights and remedias Itmayhave



avsOabie at law,inequity,or olheratse, including, without UmUatlons, c^hts and remediesunderthe DIPOrder.

Election of Remedies. Exceptas may be prohlbKed by appiicabte law. bI of Lender^ rtghtsand remedies,wttellierevidenced tMsAgreement,
the DIP Order, the Related Doeumerrts, or by arry other writing, shall be cumulativeand may be exercised slngulaily or concuirentV. Bection by
Lender to pursueany remedyshallnot exclude purstiit of anyether remedy, and an cledlon to make eiqwnditures or to take scUon to perform an
obSgatlon ofGrantor undertMs /^reement, alter Grantor^ faHure to perfbmi, shallnot affect Lendei's right to declare a defeult and exercise its
rem^les.

ADDITIONAL TERMS.

In the overt the Debtordoes not maintaininsurance coverage on the Coilateraideemed adequate by Secured Paity, Secured Party may. In Hsdlscrstioa
purchase Insurance oradditional Insurance, butshaO notba obligated todoso. Thepremium forsuchaddiQonal Insurance shallbe added to andbecome
partof Ihe Obligations securedby thisAgreement Anyrefund ofinsurance premiums shaO be applied to the cost ofotherInsurance, or uponthe last
maturing Installment (orIheprindpai) of the debtsecuredbythisAgreement.

Debtorwaivesthe tfghtto directthe application of any and aH paymenis at any timeor times receivedby Secured Partyon accountof the Obligations
sccured hereby or as proceeds of the Collateral and agrees that Secured Patty sh^ have the exdusive rightto apply and reapplyany and ^1such
payments in such manner es SecuredPartyin its sole discretion mydeem advisable and consistent with the DIPOrdor, notwtthstanding any enOy by
Secured ParV open any of Hsbooks and records.

DebtorherebyauthortzesLendertofilea Unlfonn ConuneidalCode/UCC Onanctng statementdescribing the collateral as 'AllAssets'.
IfliSCELLANEOUS PROVISIONS. The fbaowingmlsc^laneous provislora are a part ot this Agreement:

Amendments. ThisAgreement, togetherwiththe DIPOrderandanyRelated Documenis, constitutes the entireunderstanding andagreementofthe
p^es as toIhe matters set forth inthis Agreement No aiteraUon oforamendment tothis Agreement shall beeffective unless given inwifSng and
signed bythepaiVorparties soughttobe charged or bound bytheaKsratlon oramendment
Attomoys' Fees; Expenses. Grantor agrees to pay upondemandaS of Lendei'scosts and expenses, including Lender's attorneys' fees and
Lender^legalexpenses,incurred Inconnectisn withthe enfcrcement ofthisAgnsement LendermayHre or paysomeoneetse to helpenfsroethis
AgreemonL and Grantor shaS pay the costs and expenses ofsuch enforcement Costs and expenses includfi Lender's attorneys' fees and legal
expenses whether ornotthereis a iawsul. including attorneys' fees and legal expenses forbonluuptcy proceedings (induding efforts to modify or
vacate any automatic st^ orinjunction), and af^ais. Grantor also shall pay ail court costs and such additional fees asmay bedirected bythecourt
Caption Headlnss. Caption headings In this >^reementare for convenience purposes onlyand are not to be used to Interpret or define the
provisloRS of this Agreement

GoverningLaw. TMsAgreementwillbe governed by federal tawapplicableto Londorand, to the extent not preempted fadoral law,the
lawsoftheStateofMissouri virithout regard to Hs eonnfcts oftaw provisions. This Agroomont hasbeenaccepted 1^Loader inthoStateof
Missouri.

Choiceof Venue. IfthereIsa lawstit,Granlor agrees uponLender's requesttosubmitto IheJurisdiction ofthe courtsofJACKSON County, Stateof
Missouri

NoWaiverbyLender. Lender shallnotbe deemedtohavewaived anyrights underthisAgreement unlesssuchwaiver Isgiven Inwriting andsi^ied
byLender. No delay oromission en thepartofLender !nexerdslng anyright shall operate as a waiver ofsuchright oranyother rigiiL Awaiver by
Lender ofa provision ofthis ^reement shaD not prejudice orconstitute a waiver ofLendei's light othemise todemand strict compliance with that
provision oranyother provision ofthisAgreement No priorwaiver byLender, noranycourse ofdealing between Lender andGrantor, shall constitute
a waiver ofanyofLender's rights orcf aiv ofGtantoi's obligations as toanyfiitura transactions. Whenever theconsent ofLender Isrequired under
thisAgreement thegranting ofsuchconsent byLendsr InanyInstance shallnotconstitute continuing consent to subsequent instances where such
consent Isrequired andtnallcasessuchconsent maybegranted orwithheld Inthesolediscretion ofLender.
Notices. Any noUce required tobe given under thisAgreement shall begiven InwritlrH), andshallbeelfestlve when actually delivered, vdien actually
reoeh/ed tw teiefocsimlie (unless otherwise required 1^ lavtO, when deposited with a nationally recognized overnight coutter, or, if mailed, when
deposited Inthe United States maQ, as first class,certified orraglstared mall postageprepaid, directed to theaddresses shown nearthe beglni^ng of
this Agreement Any party may change its address for notices under this Agreement Iv8l>^ng fonnal written notloe tothe other parties, spedlying that
thepurpose ofthenotice Isto change theparty's address. Fornotice purposes, Grantor agrees tokeep Lender infomted atailGntes ofGrantor's
current address. Unless otherwise prowd^ or lequfred bytaw, ifthere is more than oneGrantor, anynotice given by Lender to anyGrantor Is
deemed to be noticegiven to all Grantors.

Povror of Attorney. Grantor hereby appoints Lender as Grantors in:evocab!e attomey-tn-fact fbrthe purpose ofexecuting anydocuments necessary
top^ect amend, ortoconfinue the seojrity Interest granted in this Agreement orto demand tennlnaUon oftilings ofother secured parties. Lender
mayatanytime, andwithout further authorization finom Grantor, file a cartion, photographic orother reproduction ofanyfnandngstatement orofthis
^eementfor use asafinancing statement Grantor will reimburse Lender (or all expenses for the perfection and the continuation ofthe perfisclion of
Lender's sect^ interest inthe CoDateral.
Sovcrabllity. ifa court ofcompetent jurtsdlcGon finds anyprovision ofthis Agreement tobe illegal, invaSd, orunenforceable as toanycircumstance,
thatfinding shallnotmal(C the ofCendBng pro^4s}on illegal, invalid, or unenforceable as to anyothercircumstance. Iffrasltile, the oSiending provision
shal be considered modlfi&d so thatftbecomes le^l, valid andenfoiceable. Iftheoffendl^provision cannot beso modified, Hshall be considered
deleted (kom this Agreement Unless otherwise requirBd bylaw, theISegalty, invaEdity. orunenforceabiSty ofanyprovision ofthisAgreement shall not
affect the legatty, validity orenforceabnityofany other (miviskin ofthis Agre^ent
Successons and Assigns. Siisjectto anyliir^'ons statedInthisAgreement ontransfer ofGrantors interest, thisAgreement shall be binding upon
and Inure to the benefit of the parties,th^r successors and assigns. Ifownership of the Coasteralbecomesvested in a personotherthan Grantor,
Lender, vtithout notice toGrantor, maydealwith Grantor ŝuccessorswith reference to thisAgreement and the Indebtedness bywayoffoit»arancecr
extension without releasing Grantor from theobligations ofthb^reeme-nt orHabSt/ under theIndebtedness.
Sunrfvalof Roprosontatlonsand Warranties AH representations, warranties, andagreementsmadebyGrantor InthisAgreement Shan sunrtve the
execution and dellveiy of'this Agreement, shallbe continuing In nature, and shall remain In fun force and effect until such timeas Grantor's



Indebtedness shoBbe pstd In fill.

DIP Ordar Control. ITvo terms and provisions of the DIP Order supplement this Axemen! and they shal be Incotpoiatcd by reference as (Uly
and withthe same eifect as ifset fiorth herein at length. To ihe extent there is a contactbetween this Agreement and the terns and provisionsof the
DIP Onler, then the terms end provisionsof the DIP Order Shancontrolwtthrespect to such coniUcL

Time Is of the Essence. Time is ofthe essence En the perfonnance of this AgreeraenL

DEFINITtONS. The following capitalizedvnids and terms shad have (he following meanings when used Inthis Agreement Unless spedflcallystated to
the contrary, allreferences to doOar amountsshaH meanamounts inlawful moneyofthe United States ofAmertca. Wordsand Cenns used Inthe singular
shal Inchide the plural, and the plural shall Include the singular, as the context may require. Wonls and lemis not otherwise deflned in this Agreement
shal have the meanings attributedto such tenns inthe Unifonn CommercialCode:

AsreemsnL The word "Agreemenr means this Commercial Security Agreement, as this CoRimerdaiSecurityAgreement moy be amended or
modiiled fromtimetotime,togetherwithailexhibitsand schedulesattached to this CommertiaiSecurHy Agreementfromtimeto Sme.

Banicruptcy Casa The words 'Banlcruptcy Case* means Ihe Chapter 11 bankmptcycases st^ed In m Gas-MaitUSA, Inc., et a£, Case No.
15-41915,Jointly edmlnlstered,pending inthe Banlouptty Court

BanicruptcyCourt The vwrds'BanlouplcyCourt'moanthe United States Banicruptcy Courtforthe WesternDistrict ofMissouri.

Boirower. The word "Borrower*means (3as-M&rtUSA, Inc., Aving-Rlce. LLC, Fran Transport & Oil Co., and G&G Enieiprises, LLCand Includes all
osIgnetB and coulters signingthe Noteand ailtheir successors and assigns.

Collateral. The word 'Coliaterar means ail of Grantor^ light, title and Interest in and to all the Cotiateraias described Inthe Collateral Description
section ofthis v^reemenl
DefeuIL The word •Default*means the Default set forth in tte Agreement in the section tilled 'Default".

DIPOrder. The words "DIPOrder"means the InterimOrder and, to the extent entered by the BankmptcyCourt, the Rnal Order.

Environmental Laws. The words "Em^nmentai Laws*tz»3n any and an state, federal and local statutes, regutallonsand ordinances relating to fhe
protection ofhuman health orthesnviranment, including without ilmitaUon theComprehensiva Environmental Response, Compensation, andLiability
Actof 1980, as amended, 42 U.S.C.Section9601. et seq. fCERCLA"}, the SuperftmdAmendmentsand Reauthorization Actof 19S6. Pub. L No.
99-499 fSARA'), the HazsntousMaterials Transportation Act, 49 U.S.C. Section1801,et seq., the ResourceConservation and Recovery Act,42
U.S.C. Section6901,et seq., or otherapplicattestate orfMerallaws,nties,or regulations adoptedpursuantthereto.
Event of DofouIL The words 'Event of Oe£au!t* mean any ofthe events of default set forth In this Agreement In the de^t section of this Agreement
and the DIP Onler.

Final Order. The words TInal Onfor* means the Banlouptcy Court's order In the BanlvuptcyCase, £n fomi and substance satisfactoryto
Loidw and Lendei's counsel, granting. In wticie or In pa^ the Borrower's EmergerKy Moliort for Authorization (A) to Use Cash CoOstcral
Pursuant to 11 U.S.C. § 363. forAuthorf^ to Obtain Post-PeKSon HnandngPursuant to 11U.S.C. § 364,and (C)forRelated Relief, Including,
without Dodtatlon theStipulation andRnal Onler(I) Authorizing Secured Post-PetHion Financing ona Superpriority Basis Pursuant to11 U.S.C. §
364, (11) Auttwita^ Use of Cash CoIIatera] Pursuant to11 U.S.C. §§ 363 and 384, and (III) Granting Adequate Protection Pursuant to11 U.S.& §§
363 and 364.

Grantor. The word"Grantor* means Aving-RIce, LLC.

Ouaran^. Theword 'Guarant/* means theguaranty from guarantor, endorser, surety, oraocommodation par|y toLender, Including wftlwut EmHaiion
a guaranty of ailor partof the Note.

Hazardous Substances. The words'hiazacdousSubstances*mean materialsthat because oftheirquantity, concentration or pl^sical, chemicalor
Infectious charactertstics, maycauseorposea present orpotenSal hazanlto human health ortheenvironment whai improperly used,treated, stored,
disposed of, generated, manufactured, transpoited orotherwise handled. Thewords 'l^azaxdous Substances' areusedIn Iheir very broadest sense
and include without [imitation any andaD hazardous ortosdc substances, materials orwaste as deiined by orEsted under theEnvhsnmental Lavs.
The term"Hazardous Substances' also includes, without limitation, petroleum and petroleum by-products or anyfraction thereofand asbestos.
Indobtodnass. Tlieword*indebtedness"means the indebtedness evidencedby the Noteor Related Documents, including ail principal and Interest
together with ail other indebtedness and costs andexpenses forwhich Grantor Is responsible under this Agreement or urider anyofIheRelated
Documents and(a)the payment ofGrantor's obligalions (vihetherJoint several orothenvise) to Lender as evidenced byany other nate{a) orether
evidence of Indebtedness executed bysuch Grantor and ailamendments, modiScallons, renewals, extensions and substitutions thereof and an
subsequent noles of greater orlesser amounts pa^Ie orassigned toLender; {b} the petfonnance ofeach Debtor's obUgsHons under this security
egreement rAgreement"): and(o) thepayment ofanyandall other Indebtedness, direct orindirBCt mahJre orunmatured oroonUngent, joint orseveral
newor hereafter owed to Secured Party bycaohDebtor. Including (without limitation) indebtedness unrelated or dissimilar to anyindebtedness in
existence orcontemplated byanyDebtorat thefime thisAgreementwasexecuted orat thetime suchindebtedness IsIncuned..
interimOrdor.Thewords 'Intertm Orfei' means Ihe Bankrupliy Court'sInterim onler Inthe Bantauplqr Case, Infomi andsubstancesatisfacloiy
to Lender and Lender's counsel, granting. Inwhole or in part the Borrowier's Emergency Motion for Authorization (A) to UseCashCoDateral
Pursuant to11U.S.C. § 363,(B) forAuthority to Obtain Post-Peti&on Financing Pursuant to11 U.S.C. § 364,and<C) forRelated Relief, including,
without imitation, the Slipulation and Interim Order (i) Authorizing Secured Post-Petition Flnandng ohaSuperpiiori^ Basis Pursuant to11 U.S.C. §
364. (II) Authorizing Use ofCash Colateral Pursuant to11 U.S.C. §§363and384,010 Granting Adequate Protection Pursuant to11U.S.C. §$363
and364, and(W) Schedulng a RnalHearing Pursuant Bantauptey Rule 4001(C).
Lender. The word 'Lender means UM8 BANK,n.a, its successors and assigns.

Note. Thev«fd 'Note' meansand includes without fimitaOon aH ofBorrmver's promissory notesand/orcreratagreements evidencing Borrower's toar»
oiiiigations infavor ofLender, together with all renewals of, extensions o( modtlicallons of. relinandngs of, consolidations ofand substilutions for
promissory notes orcredit agreements.

Property. The word "Property* means all ofGrantor's right, title andInterest inandtoalltheProperty as described Inthe*Co!Iateral Description'



eeetton cf this Agreement

Rolstod Documents. The words 'Rofated Documetds' mean all promtesuy notes, crcdSasrecmcnts, loan agreements, environmental agreements,
guaranties, security agreements, mortgages, deeds of tmsl. securfty deeds, a^atentl mortgases, and oQ other tnstnjnients. agreements and
documents, wtiether now or hereafter exIsUng.executed in connectkm v^Uithe Ind^itedness.

WAIVE JURY. All partiM to this Agreement hereby waive the right to any Juiy trial In any action, proceeding, or counterclatra brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD AU. THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 6,2015.

GRANTOR:

tt h^r.. Chief Officer of



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No caitrcoii Account Officer Initials

$1,550,000.00 07-06-2015 04-03-2016 |||[||^| MDN04
References Inthe boxes above are for Lender^ use only and do not Dndt the appltcabiiay of this document to any particular loan or Kent

AnyItemabove containing***** has been omitteddue to text lengthlimitations.

Grantor: Fran Transport & Oil Co. Lenden UMBBANK, n.a.
10777 Barkley Street, Suite 200 COMMERCIAL LOANDEPARTMENT
Overland Park, K8 66211-1162 1010 ORANDBOULEVARD

KANSAS CITY, MO 6410S
(816) 860-7000

THE UEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THIS COMMERCIAL SECURITYAGREEMENT dated July 6, 2018, is made and executed between Fran Transport & Oil Co. fOrantor") and UMB
BANK,n.a ("Londoi^.

GRANT OF SECURITYINTEREST. For valuable consideration. Grantor grants to Lender a security Interest in the Cotlaterai to seeure tho
Indebtedness and agrees that Londor shall have the rights stated tn this Agreement with respect to the Collateral, In addition to all other rights
which Lender may have by lav/.

COLLATERAL DESCRIPTION. The word "CoIlateraPss used in this Agieenvenlmeans the following described pmpeity, whether new owned or hereafter
aoquired, wtiether now existing orhereafter aiising, and wherever located, In widch Grantor isgiving toLender a secu^ interest for the payment ofthe
Indebtedness and perfbnnance of aQother obllgatioosunder the Note and this Agreement:

All pre-petitlon and post-petition property of the Grantor and the Grantor's bankrupt^ estate of any nature whatsoovor, tangibio or
Intangible, whether existing on the Grantor's Bankniptqr Petition Date or thereaftv acquired, Including without ilmitatlon, any and
all cash and cash ccilatersi of the Grantor and any investment of such cash and cash coilatcral, any goods. Inventory or equipment,
any accounts receivable, any other right to payment whether arising before or after the Grantor's Bankruptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general Intangibles, documents, Instruments, Interasts In leaseholds, real
propertl^ patents, cop^ghts, trademarks, tradenames, other intellectual property, orcapital stockofsubsidiaries.

In additian, the won) *0011816131* also includes at) the fblTormng, vtttether now owned or hereafter acquired, whether now existing or hereafter arising, and
wherever located:

(A) Aaaccessions, attachments, accessories,tocis, parts,supplies, replacements ofand additions to anyofthe collateral described herein,vAether
added now or later.

(B) AO productsand produceofany ofthe propertydescribedin thisCollatsfalsectton.

(C) An accounts, general IntangSiles. Instruments, rants,monies, payments, andail other rights, arising outof a sale, lease, consignment orother
disposition ofany ofthe properVdescribedin tillsCollateral sectioR.

(•) AO proceeds(including insurance proceeds)from the sale,destruction, loss,orotherdIsposiCon of anyofthe property described inthisCollateral
section, andsumsdue fi-om a third party vyho has damaged or destroyied the Collateral or from that party^ insurer, whether due to judgment,
setttement or other process.

(E) Ail records anddata relating to anyofthe property described InthisCollateral section, whether Inthe fomi ofa writing, photograph, microiilm,
mioroflche, orelectronic media, t^etherwith all ofGrantor's right, tiSe, and interest inand toall computer soibwars required toutiEze, create, maintain,
and process any such records or data on electronicmedia.

(F) AllpropertyIdentified as •Coilaterar in the DIPOrder.

CROSS-COLLATERAUZAHON. In addiUon to the Note, this Agreementsecures allobligations, debts and ilabilltles, phis Interestthereon, of Grantor to
Lender, orany one ormote ofthem, aswen asaO claims ^ Lender against Grantor orany one ormore ofthem, whether now existing orhereafter arising,
whether related or unrelated to tte purpose of the Note, whether votuntaiy or otherwise, whether due or not due. direct or Intfrect, determined or
undetennined, obsohite or contingent, Dqukfated orunlic^dated, whether Grantor may beliable Individually orJointly w^th othera, whether obligated as
guarantor, surety, accommodation partyorotherwise, andwhether recoveiy uponsuchamounts maybe or hereafter maybecome barred byanystatuteof
limitations, andwtiethertheofailgalion to repaysuch amountsmaybe or hereaftermaybecomeotherwiseunenforceable.
FUTURE ADVANCES. In addition to the Note, this Agreement secures all fiiture advances made by Lenderto Grantor regardlessof whether the
advances are mado a) pursuant to o commitmentor b) forthe same purposes.

RIGHT OF SETOFF. Tothe extentpetmltted byapplicablelaw,Lenderreserves a r^hl ofsetoffin allGrantofs accountsv»ith Lender(whether checking,
savihgs,or some otheraccount). This Includes all accountsGrantor holdsJointly with someoneelse and ell eecountsGrantor mayopen InthofOturo.
However, this does not inchideany IRAor Keoghaccounts, or ariytnist accounts forwhichsetoffwould be prohiidted by law. GrafUor authorizesLender,
to the extentpemiltted byapplicable law,to chargeorsetoffallsums owing onthe Indebtedness againstanyand allsuch accounts, and.at Lender^optloa
toadministratively freeze allsuchaccounts toaBow Lender to protect Lender^ chargeandsetoff rights provided Inthisparagraph.
GRANTOR'SREPRESENTATIONS ANDWARFWJTIES WfTHRESPECT TO THE COLLATERAL With respect to the Collateral. Grantor r^resents



and promises to Lender that

Perfection of Security Interest Grantoragrees to take wtiateveractionsare requested byLenderto peifectand continueLender'ssecurityInterest
Inthe CoItateraL Uponrequest of Lender,Grantorwill dslhrsrto Lenderany and all of the documentsevidencing or constituting the Colateral, and
GrantorwOl note Lender's interest upon any and all chattel paper and instrumentsif not deSveredto Lenderfor possession by Lender. This is a
continuing Security Agreement and will continue In effect even though all or any part of (he Indebtedness is paid In full and even (hough for
a period of time Grantor may not be Indebted to Ljender.

Notices to Lender. Grantor wH promptly notliy Lender In wrtUng et Lender's address shown above (or such other addresses as Lender may
des^natetiom time totime) prior toany {1} ch^e in Grantor^ name; (2) change In Grantor^ assumed business name(8); change in the
managementofthe Corporation Grantor; (4) change Inthe authorizedsignerts); (Q change InGrantor'sprtndpalofllceaddress; diangoln
Grantor'sstate of organization; (7) conversionof Grantorto a new or different type of business entity;or (8) change in any other aspect of
Grantorthat diro^ or Indirectly relates to any agreements betweenGrantorand Lender. Nochange m Grantor'sname or state of organizstlon will
tal(fi effect unta alter Lender has recehred notice.

No Violation. The execution and deBvsiyof this AgreementwfQ net violateany lav/or agreement governingGrantor or to v4ilehGrantorIs a party,
and its cerliticale or arQdesofincorporaSofl and bylaw do net prohibit anytemi or condition ofthis Agreement

Enforceabitlty of CoilateraL To the extent the CoHateralconsists of accounts, chattel pape.', or general IntangltJles, as deRned by the Uniform
Commercial Code, the CoOateralis enforceable in accordance with its terms, Is genuine, and fuly compiles with aE appilcabte laws and regulations
concerningfonn, content and manner of preparation and execution,ar«d aDpersons appearing to be obOgated on the CoSateralhave authorttyand
eapadV to contrastand are Infeet oi)llgated as theyappear to be on ihe CoIateraL Atthe timeany accountbecomesstAfectto a securityinterestin
favoror Lender,the account shall be a good and validaccount representingan undisputed, bona fideIndebtedness Incuned ^ the accountdebtor, fcr
metchandlsa held sub]^ todeCvery Instnictions orpreviously shipped ordefiveted pursuant toa contract ofsale, orfor services previously performed
t)yGrantorwithor for the account debtor. So longas thisAgreement remains In effect.GrantorshaBnot. vrithout Lender's priorwritten consent
comprorrdse, settle, adjust or extendpaymentunderorwithreganl to any such Accounts. Thereshallbe no setotfeor counterclaims againstanyof
the Collateral, and no agrsement shaDhave been made underwMch any deductionsor discounts may be dabned concerning the Colateral except
those disclosed to Lender Inwritbig.

Location of the CoilateraL E»»pt Inthe onCnaiy course ofGrantoi'sbusiness. Grantoragrees to keep the Collateial(orto the extentthe CoHateral
conslsis ef Intangible property suchas accounts orgeneral Intangibles, the records concerning the CoSateisQ at Grantoi's addressshown above orat
such other locationsas are acceptable to Lender. UponLender'srequest. Grantorwill deliverto LenderInfomi satisfactoryto Lendera schedule of
realproperties and Cotlateral locations relating to Grantor's operations, including Wilhout limitation thefdlowlng: (1)allrealproperty Gisntoro^vns or
Ispurchasing: ^ al real prop^ Grantor is renting orleasing; (3) all storage facifities Grantor owns, rents, leases, oruses; and (4) all other
properSeswhere CollateralIs orm^ be located.

Removal of the Collateral. ExceptIn the onlinary course of Grantor's business. Including the sales of Inventory, Grantor shall not removethe
Collateral from itsexisting location without Lender's prtor vnitten consent Tothe extentthatthe Coilatetal consistsof vehicles, orotherfilled property.
Grantor shallnotlakeor pennitanyaction which would require application forcertificates oftitle forIhevehldes outsidethe Staleof Missouri, without
Leer's prior written consent Grantor shall, whenever requested, advise Lender oftheexact location ofthe CoTlatersL
Transactions involving Coliattral. Except for inventory sold or accounts cotleetedin the ordinaryeouise of Grantoi'sbusiness, or as othcnMse
provided for inthis ^reement Grantor shaU not sell, offer to sell, orotherwise transfer ordispose ofthe CoHateral. Wl£ie Grantor Isnot indefault
under this Agreement, Grantor maysellInventory, butonly intheordinary course of Hs business andonly to buyers who qualify as a buyer Inthe
ORlInaiy course ofbusiness. AsaleIntheordinary course ofGrantor's business doesnotInclude a trsnsf^In partial ortotal satisfaction ofa debt or
any bulk sale. Grantor shall not pledge, mortgage, encunber or othenNise permit the Collaterai to be subject to any lien, security Interest,
encumbrance, or charge,ottierthan the securityMerest provided forin thisAgreement, without the priorwritten consentof Lender. This includes
security Lnterests even ifJunior in right to thesecurity interests granted under this Agreement Unless waived byLender, all proceeds from any
dIsposIQon of the Colatetal (for whatever reason) shaU be held in tnst forLender and shall notbe commii '̂ed with anyother funds; provided
however, thisrequirement shannotconstitute consent byLender toanysaleorother disposition. Upon receiptGrantor shaQ immediately deliver any
such proceeds to Lender.

Ropalrs and Maintenance. Grantor agreestokeepandmaintain, andtocauseothers to keepand maintain, theCollateral ingood onler, repair and
condltton at alllimeswKletWsAgreement remainsineffect Grantorftirther agrees to payv*hen due aSdaims forworkdone on, orservicesrendered
or material ftimlshed in connection with the Cotlaferalso lhal no tien or ertcumbrance may ever attach to or be filedagainst the Collateral.

Inspoctiofl of CoilateraL Lender andLender's designated representatives andagentsshallhavetheright at allreasonable times to examine and
Inspect the C^atei^ wherever located.
Taxes, Assessments and Uens. Grantor wUI paywhendue a]ltaxes, assessmer^ and liensuponthe CoHateral, Its use or operatton, uponthis
Agreement, upon any pmmissory note ornotes evidencing thte Indebtedness, orupon any ofthe oth^Related Doonnents. Grantor may wIlhho!d any
such payment ormay elect tocontest any Den ifGrantor IsIn good faim conduct!^ anappnaptlate proceeding tocontest the obligation topay and so
long as Lenders Interest in theCoHateral is notJeopardized Inlender'ssoleopinion. Ifthe Collateral is subjected to a Den which IsnotdISdtaiged
within riftecn (1S) days, Grantor sh^ deposit with Lender cash,a sufficient corpoiate sur^ bond orother security satisfactory to Lender inanamount
adequate to provide for the discharge ofthe ienplus any interest, costs, attorn^fees orotherchaises that could accrue asaresult offoreclosure or
sale ofthe Collateral. Inany contestGrantor shaU defendItself and Lenderand shallsatisfyany final adverseJudgment beforeenforcement against
the Collateral. Grantor shall name Lenderas an additional obligeeunder any surety bond furnished In the contest proceedings. Grantorfurther
agrees tofurnish Lender with evidence thatsuchtaxes, assessments, andgovernmental andothercharges havebeenpaid InfuE andIna timely
manner. Grantor may withhold anysuch payment ormay elect tocontest anylien IfGrantor isIngood faith conducting anappropriate proceeding to
contestthe obligation to pay andso longas Lender's interestInthe Cotlateral is notJeopardized.
Compliance with Governmental Requirements. Grantor shall comply promptly with aD laws, ordinances, rules andreguisticns ofail governmental
authorities, now orhereafter Ineffect, applicable tothe ownership, p^uctkin, disposition, oruseoftheCollateral, including all taws orregulations
relatins totheundueerosion ofhighty-erodlble landorrelating tothe conversion ofwetlands forthe production ofan egrfeuitural product orcommodty.
Grantor maycontest Ingoodfaith arv such low. ordinance or regulation and wOhhold compliance during any proceeding. Including appropriate
appeals,so longas Lender's interestintheCollateral, InLender's opinton. IsnotJeopardized.



HazardousSubstances.GrantorrepresentsandwarrantsthatthsCollateralrwverhasbeen,andneverwiilb«solongasthisAgreementretnalnsa
SenonthoCollatctal,usedinvfolationofanyEnvironmentaltJiwsorforthegeneraSon,manufecture,storage,tnmsportotlon,treatment,disposal,
releaseorthreatenedreleaseofanyHazardousSubstarxe.TherepreservtatlonsandwanantiascontainedhereinarebasedonGrantor'sdue
dUgenceInInvestfgatingtheCollateralforHazardousSubstances.Grantorhereby(1)releasesandwaivesanyfutureclaimsagainstLenderfor
Indemnityorcontribution!ntheeventGrantorbecomesliableforcleanuporothercostsunderanyEnvlnnmentalLaws,and(2)agreestoIndemnify,
defend,andholdhamdessLenderagainstanyandalldaimtandtossesresultingfromabreadtofthisprovtslonofthisAgreementTMsoblationto
Indemnifyanddelendshallsun/lvethepaymentoftheIndetitednessandthesatisfactionofthisAgreement
MaintenanceofCasual^Insurance.Grantorshallpnxureandmalr^lnanrlsloInsurance,includingwithoutEntitsQooSre,theftandOability
coveragetogetherwithsuchotherInsuranceasLendermayrequirewithrespecttotheCoQatetal,infcrm,amounts,coveragesandbasisreasonably
acceptat^toLender-andissuedbyacompanyoroompanlssreasonat^acceptabletoLender.Grantor,uponrequestofLender,wtlldeliverto
LenderfromtimetotimethepoBctesorcertificatesofInsuranceinformsaSsfactoiytolender,Indut&igstipulationsthatcoveragesnotbe

togivesuchanotice.EadiInsurancepollsyalsoshaQIncludeanendonementprovidngthatcoverageInfavorofLendervtfilnotbeImpairedinany
waybyanyactomissionordefaultofGrantororanyotherperson.InoonnecConwithallpOHcfescovetingassetsinwhichLenderholdsorisoffend
asecurifyinterest.GrantorwiapravldBLenderwithsuchlosspayableorotherendorsementsasLendermayrequire.IfGrantoratanytimefallsto
obtainormaintainzryInsuranceasrequiredunderthisAgreementLendermay(butshallnotbeobligatedto)obtainsuchInsuranceasLenderdeems
appropttate.includingIfLendersochooses"singleInterestInsurance,"vuWchwincoveronlyLender'sinterestintheCoBateral,

ApplicationofInsuranceProcoods.GrantorshallpromptlynotiVLenderofanylossordamagetotheCollateral,whetherornotsuchcasuaiVor
lossiscovetedbyinsurancaIjendermaymakeproofoflosstfGrantorfellstodosowithinfifteen(IS)daysofthecasually.Allproceedsefany
InsuranceontheCctlaleral,Includingaccmedproceedsthereon,shallbeheldbyLenderaspartoftheCollateralIfLenderconsentstorepairor
replacementofthedamagedordestroyedCollateral,LendershaU,uponsatisfactoiyproofofexpenditure,payorreimburseGrantorfromthe
proceeds.forthereasonablecostoflepslrorrestoration.IfLenderdoesnotconsenttorepab-orreplacementoftheCollatetal,Lendershallretaina
suiiiclentamountoftheproceedstopayalloftheIndebtedness,andshaBpaythebalancetoGrantor.Anyproceedswhichhavenotbeendisbursed
withinsix(6)monthsaftertheirreceiptandwhichGrantorhasnotcommUcdtotherepairorrestorationofthoCoHateroIshallbeusedtoprepaythe
Indebtedness.

InsurancaReserves.LendermayrequireGrantortomaintainwithLenderreservesforpaymentofInsurancepremiums,whichreservesshalbe
createdbymonO^paymentsfromGrantorofasumestimatedtvLendertobesufficienttoproduce,atleastiifteen(1^daysbeforethepremiumdue
date,amounteatleastequaltotheInsurancepremiumstobepaid.Iffifteen(IS)daysbefcrepaymentIsdue,ther«sen«fundsareinsufficiera.
GrantorshalupondemandpayatydefideniytoLender.ThereservefundsshallbeheldbyLenderasageneraldepositandshallconsfitutoa
non-imerest-bearingaccountwhidiLendermaysatisfybypaymentoftheInsurancepremiumsrequiredtobepaidbyGrantorastheybecomedue.
LenderdoesnotholdthereservefindsInbustforGrantor,andLenderIsnottheagentofGrantorfbrpaymentoftheInsurancepremiumsrequiredto
bepaid^Grantor.Theresponsiwn^forthepaymentofpremiumsshallremainGrantor'ssoleresponsIbiEty.
InsuranceReports.Grantor,uponrequestofLender,shallfurnishtoLenderr^itsoneachexistingpoikyofinsuranceshowingsuchinfbnnation
asLendermayreasonablyrequestIncludingthefollowtng:(1)thenameoftheinsurer:(2)thetislcsInsured;(3)theamountofthopoilcy;(4)
theproper^Instffed;^thethencviientvalueonthebasisofwhichInsurancehasbeenobtainedandthemannerofdeiemiiningthatvalue;and

theejqplraUondateofthepoEcy.Inaddition.GrantorshalluponrequestbyLender(howevernotmoreOftenthanannually}haveanindependent
appraisersaSsfactosytoLenderdetennine.asappScabie,thecashvalueorreplacementcostoftheColfateml.
FinancingStatements.GrantorauthorizesLendertofileaUCCfinancingstatementoralternatively,acopyofthisAgreementtoperfectLender's
scmnityinteresLAtLender'srequest.GrantoradditionallyagrsostosignaHotherdocumentsthatarenecessarytoperfect,protecta>tdcontinue
Lender'ssecui^interestintheProparty-Thisincludesmaldi^sureLenderisshownasthefirstandonlysecuriVinterestholderonthetitlecovering
theProperly.GrantorvAIpayallfmngfees,titletransferf^,andotherfeesandcostsinvolvedunlessprohibitedbylaworunlessLenderIsrequired
bylawtop^suchfeesandcosts.GrantorIrrevocablyappo^Ler:dertoexecutedocumentsnecessarytotransf^titleIfthereIsadefaultLender
mayfileacopyofthisAgreementasa(inandngstatement

GRANTOR'SRIGHTTOPOSSESSIONANDTOCOLLECTACCOUNTS.Untildefaultandexceptasothenwiseprovidedbelowwithrespecttoaccounts,
Grantormayhavepossessionofthetangiblepersonalpropertyandbeneficialuseofa!theColateralandmayuseItInanylawfulmannernotInconstetent
withthisAgreementthe[3tPOrder,ortheRelatedDocuments,providedthatGrantor'srighttopossessionandbenefidaluseshallnotapplytoany
CollateralwherepossessionoftheConateralbyLenderIsrequiredbylawtoperfectLender'ssecurityInterestInsudiCollateral.Untilothenuisenotifiedby
Lender,GrantormaycolectanyoftheCollateralconsistingofaccounts.AtanytimeandeventhoughnoEventofDefaultexists,Lendermayexerciseits
rightstocollecttheaccountsandtonofifyaccountdebtorstomaicepaymentsdirectlytoLenderforapplicationtotheIndebtedness.IfLenderatanylime
haspossessionofarjyCoilateral,whetherbeforeorafleranEventofDefaua,LendershallbedeemedtohaveexercisedreasonablecareInthecustody
andpreservationoftheCollateraltfLendertakessuchactionforthatpurposeasGrantorshallrequestorasLender,biLender'ssoledlsaetion,shalldeem
appropriateunderthecireumstanees,butfaluretohonoranyrequestbyGrantorshallnotofitselfbedeemedtobeafailuretoexercisereasonablecare.
LendershallnotberequiredtotakeanystepsnecessarytoprsseiveanyrightsinthoCollateralagainstpriorparties,nortoprotectpreserveormaintain
anysecurityInterestgiventosecuretlwIndebtedness.
LENDERSEXPENDITURES.IfanyacfionorproceedingiscommencedthatvwuldmateriallyaffisctLender'sInterestintheCollaietalorifGrantorfaHsto
complywtthanyppwfehmofthisAgreementoranyRelatedDocuments,IncludingbutnotfinitedtoGrantor'sfaluretodbchargoorpaywhendueany
amountsGrantorIsrequfredtodischargeorpayunderthisAgreemem,theDIPOrder,oraryRelatedDocuments,LenderonGrantor'sbehalfmay(bU
ShaBnotbeoN&atedto)takeanyacSonthatLenderdeemsappropriate,indudngbutnotBmitedtodischargingorpayingailtaxes.Hens,secu^interests,
encumbrancesandetherclaims,atanySmeleviedorplacedontheCollateralandpayingallcostsforInsuring,malnlalningandpreservingtheCollatetaL
AHsuchexpenditurestnourredorpaidbyLenderforsuchpurposeswillthenbearInterestattheratediargedunderthoNoteitemthedoteincunedorpsid
byLendertothedateofrepaymenttiyGrantor.ADsuchexpenseswfllbecomeapaittrftheIndebtednessand.atLender'sop8on.win(A)bepayableon
demand;ffi)beaddedtothebalanceoftheNoteandbeapportionedamongandbepayablevwtthanyinstallmentpaymentstobecamedueduringeither
(1)thotemiofanyappEeableinsurancepolky;or(2)theremainingtermoftheNote;or(C)betreatedasabaSoonpaymentwhtehwiHbadueand
payableattheNote'smaturity.TheAgreementalsowiBsecurepaymentoftheseamounts.SuchrightshaBbeInadditiontoallotherrightsandremedies
tovKhkALendermaybeentitleduponDefault.

RBNSTATEMENTOFSECURITYINTEREST,tfpaymentIsmadebyGrantor,whettiervoluntarilyorothenwlso.orbyguarantororbyanyIHrdparty,on



the Indebtedness end themaftor Lender Is forced to remit the amount of that payment (A) to Grsntoi's trustee In bankiuptey or to any stmilar person
underany f«lerel or state Innknqjt^ (awor lawfor the reQef of debtors, (B) by reason of any judgment,decree or order of any court or adminlsliaSve
bo^havIngJurisdlctlonoverLenderoranyof Lenders property, or {Q ^reason ofanysetOement orcomprontlse ofanydalm made byLender
any claimant(indudinswtthout liiTtitHtlon Grantoi),the Indebtednessshall be consideredurtpatdforthe pwpose of enforcementof thisAgreementand tKs
Agreementshall continueto be elfecUve or shall be reinstated,as the case may be, notwithstanding any cancePationof this Agreement or of any note or
other Instnjmenlor agreementevidcncfng the Indebtednessand the Coiloteral wlil conb'nue to secure the amountrepaidor recoveredto the same extentas
Ifthat amountneverhad been originaDy receivedby Lender,and Grantorshall be boundbyanyludgment,decree, order,settlement or cootpromiserelating
to the Indebtedness ortothls Agrromenl

DEFAULT. Each ofthe following shallconstitutean Eventof De^ult underthisAgreement:

Payment Default Grentorfansto make any paymentwhen due underthe Indebtedness.

Other Defaults. Grantorfans to complywith or to perfoimany other temt. obligation, covenant or conditioncontained tn this Agreement, the DIP
Order, or In any of the Related Documentsor to complyv^th or to perfonn any teem, obligation, covenant or condition contained In any other
agreementbetweenLenderand Grantor(exceptthose deWts which are spedflcaly Identlffed and exceptedas an EventofDefault pursuantto the
temw of the DIP Onfer).

Dofault under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shaa constitute an Event of Default hereunder.

False Statements. Anywarranty, representationor statement made or fiimished to LenderbyGrantoror on Grantor'sbehalfunder this Agreement,
the DIPOrder, or the Related Documentsis false or misleading in any material respect, either now or at the time made or ftjmlshedor becomes f^se
or misleading at anytime ttxereafler.

DefoctWe Collatentilzatlon. This Agreement, the DIP Order, or any of the Related Documents ceases to be (n ftillforce and effect.pndudlng failure
of any coOateiai document tocreate a valid and perfectedseo^interest orlien) atany time and for any reason.
Events Affecting Guarantor. Anyguarantor,endorser, sureV, or eccommodaKon party dies or becomes incompetent or revokes or disputes the
vandi^ of,or EabiQy under, any Guarwty of the indebtedness.

Adverse Change. A mateifaladverse ctiange occurs in Grarrtoi^itnandai condition, or Lenderbelievesthe prospect ofpaymentor performance of
the Indebtedness is Impaired.

RIGHTSANDREMEDIES ON DEFAULT. Ifan Event of Defaultoccus under this Agreement or the DIP Order, at any time thereafter. Lender shaDhave
aQthe dghts ofa secured patty under the MissounUnifomi Commercial Code. Inaddition and vylthout bnitatlon.Lendermay exercise any one or cnoieof
thefoCowing rights andremedies:

Accolorato Indebtedness. Lendermay dedare the entire Indebtedness,tndudtngar\yprepaymentpenaltywhichGrantorwouldbe requiredto pay.
Immediately due and payable,withoutnoScoofany to Grantor.

Assemble CoUatersL Lender may require Grantorto deliverto Lenderallor arv porSonof the Collateral and ar^ and an certificatesof titleand other
documents relaUng to the Coilaterai. Lendermay recfJire Grantor to assemble the Coaateral and maice HovBlIable to Lender at a place to be
designated byLender, lender alsoshallhave powertoenteruponthe property ofGrantor to taice possessionofand remove the CaSateraL ifthe
CoDateral contains other goods net covered bythis /^reement at the time ofrepossess Grantor agrees Lender may take such other goods,
provided that Lendermakes reasonabte efToits to returnthemto Grantoratter repossession.

SotI tho Collateral. Lendershall have fuO powerto sell, lease, transfer, or othsnvise deal v«lhthe ColiaterBi or proceeds thereof In Lender'sown
nameor that of Grantor. Lendermaysea tiie Collateral at pubilcaucttonor private sale. Unlessthe Collateral threatensto declinespeedilyinvalue
oris ofa typecustomarily soldona recognized maritet, Lender wOI give Grantor, andotherpersons as required bylaw, reasonable notice ofthefime
andplaceofanypubBc sale, orthe tbneafterwhich anyprivate sale oranyotherdispostllon oftheCoUateral is to be made. However, nonoOce need
be provided toanyperson who, atterEvent ofDefeult occurs, entersinto andauthenticates an agreement waiving thatperson's right to notHication of
sale. Therequirements ofreasonablenoticeshallbe met ifsuch noticeis ghranat least ten (10)days beforethe timeofthe sale or disposliion. AB
expenses relating tothe disposition ofthe Collateral. Including without limitation the expenses of retaking, holding, insuring, prepaitng forsale and
selling theCollateral, shall became a partofthe indebtedness secured bythisAgreement andshall be payable ondemand, with interest at the Note
rate fromdate of expenditure untH repaid.

Appoint Receivor. Lender shall havetheright to havea receiver appointed totakepossession ofanoranypartoftheCollateral, with the power to
protect andpreserae theColiatensl, tooperate theCollateral preceding ibreciosura orsale,andto collect the rents from ttieCollateral andapply the
proceeds, overandabovethecostofthereceivership, againstthe Indebtedness. Thereceiver maysenrawithout bondIfpemnitted bylaw. Lender's
rigiit to the appointment ofa receiwrsitail existAether ornottheapparent valueoftheColalerai exceedsthe indebtedness bya sutetantiaiamounL
Employment byLender shallnotdisqualliy a personfrom serving as a receiver.
CollectRevenues, ApplyAccounts. Lender, eitheritselfor through a receiver, may collect the payments, rents, income, and revenuesfrom the
Collateral Lendermayat anytimein Lender's discretion transferany Collateral Into Lender's ownnameorthat ofLendet'6nominee and receive the
payments, rents.Income, and revenues therelirom and holdthe someas security forthe Indebtedness or apply it to payment of the Indebtedness in
such order of pref^ence as Lender may determine. Insofar as the Collateral consists of accounts, general bitangibies. Insurance poTicies,
Instniments, chattelpaper,choses inaction, orsimilar property. Lendermaydemand, colect,receiptfor,settle,compromise, arQust, sue for.(bredose,
or realize on the CoUateral es Lender may detennlne, whetheror not Indebtedness or Collateral Is then due. For these purposes. Lendermay. on
behalf ofarxi Inthename ofGrantor, receive, open arid dispose ofmail addressed toGrantor; change anyaddress towhich m^landpayments areto
besent andondone notes, checks, draits, money orders, documents oftiile. Instruments and Items paining topayment shipment, orstorage of
anyCoilaterd. TofadiXate coCecaoa Lendermaynati^account debtors andobligors onanyCollateral tomake payments directly to LeiKSer.
Obtain Doflclency. IfLenderchooses to sell any or altofthe CoUateral, Lendermay obtaina Judgmentagainst Grantorforany defldenqr remaining
on the lndebtedr.ess due to Lenderalter application ofailamounts recehred from the exerciseofthe ((ghts provided InthisAgreement Grantcrshal
be liablefora defkfentyevenIfthe transacSon descnliedinthissubsectionIsa sale ofaccountsorchattelpaper.
Other Rights and Remedies. Lender shall haveall theli^ andremedies ofa secured aeditor uroter theprovisions ofthe Uniform Commercial
Code, as maybe amended from time to b'me. InaddMon. Lender shal haveandmayexerdseanyor an otherrights and remedies it may have



evanable at (aw. Inequity,or otherwise, tnctuding,witlwutllmttatloro,rfghtsand remedies under the DIPOrder.

Elaetlonof Remodles. Exceptas maybe prohRiIted by appQcable taw, ailof Lender's rights and remedies, wliether etddenced bythisAgreement,
tha DIP Ortfer, the Related Documents, or by any otherVAitIng, shall be eumutatlve and may be exerdeed singularty or concurrent^. Election by
Lenderto pursue any remedy shan not exdude pursuitof any other remedy, and an cicctlonto make e>qpenditure3 or to take action to perfomo an
obllgallofl of Grantor under this Agreement, after Grantoi's faflura to perfocm,shall not affect Lendei's ^ht to declare a deteuH and exercise tts
remedies.

AOmnONAl. TERMS.

In the event the Debtordoes not maintainInsurance coverage on the Collateraldeemed adequate by Secured Party,Secured Party ntay, tn as disctetlon,
purchase Insurance or additionalinsurance, but ahaii not be obligated to do so. The pmn^ for such additional Insurance shall be added to and become
part of the Obngstlonssccured by this Agreement Any refund of Insurance premiumsshall be appEed to the cost of other Insurance, or upon the last
maturingInstallment(or the pdndpaD of the debt secured by tKs Agreement

Debtor waives the rfght to direet the application of any and all payments at any time or times received by Secured Party on account of the ObSgatlons
secured hereby or as proceeds of the Collateral and agrees that Secured Party shal have the exduslva right to app^ and reapply any and all such
payments Insuch manneras Secured Par^ tn Its sole dlsoelioa my deem advisable and consistent wlQi ttie DIPOrder, notmithstaKeng any entiyby
Secured Party upon any of Is books and reconis.

Debtor hereby authorizes Lender to tSe a UnlfonnCommerctalCodeflJCCfinancingstatement describing the coBateralas 'AllAssets*.

MISCELLANEOUS PROVISIONS, The followingmiscellaneous provisions are a part of tlds Agreement

Amendments. Thb ^reeaienl, together the DIPOrder and any Related Documents,constitutesthe entire understan<Sng and agreement of the
parties as to the matters s^ forthtn tHs Agreement No alterelionof or annendmentto tl& Agreementshall be eftectiveunless given Inwriting and
signed by the party or parties sought to be charged or bound bythe atteratkxi or amendment

Attorneys' FAes; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, Incfudhg Ljendei's attorneys' fees and
Lender's legal expenses, Incuired biconnection with theerttbrcement ofthis Agreement. Lender may hire orpaysomeone elsetohe^ enforce this
Agreement and Grantor shaO pay the costs and expenses of sutii enforcement Costs and expenses Include Lender's attorn^' fees and legal
expenses whether or not there Is a lawsuit EnOudlng attorneys' tees and legal expenses for baniuupt^ proceedings Cncluding eRorts to modHy or
vacate any automaticstay or injunction}, and appeals. Grantoralso shall pay aBcourtcosts and such additionalfisesss may be directed bythe court

Caption Headings. Caption headings In this Agreemem are for convenlenoe purposes only and are not to be used to Interpret or deltne the
provisions of ti^ Agreement

Governing Law. This Agreement will ba governed by federal low applicable to Lender and, to the extont not preempted by federal law, the
laws of tha State of Missouri without regard to Its conflicts of law provisions. This Agreement has been accepted by Lender In the State of
Missouri.

Choice of Venue, if there b a lawsuit Grantor agrees upon Lender's request to submit to the Jurisdiction of the courts of JACKSON County,State of
Missouri.

NoWaiver by Lender. Lendershall notbe deemed to havewaivedany rightsunder(hisAgreementunless such w^ver Is givenInwriting and signed
^ Lender. Nodelayor omissionon the part of LenderInexercisingany rightshaQoperate as a waiverofsuch rightor any other right A waiverby
Lender of a prevision of this Agreement shall not prejudice or constitute a w^er of Lender's right otherwise to demand strict compliance with that
provtston or any otherpnnHslon oftKs Agreement No priorwaiverby lender, norany course of dealingbetweenLenderand Grantor,sttallconstitute
a waiverof any of Lendei's rightsor of any of Grantoi'sobligations as to any futuretransaellons. Wheneverthe consent of LenderIs requiredunder
this Agreement the granGngof such consent 1^ Lender In any Instance shall not constitute conning consent to subsequent Instances vnheresuch
consent Isrequired and Inallcasessu^ consent may begranted orwithheld In thesole(fiscretion ofLender.
Notlcss. Anynoticerequiredto be givenunder thisAgreementshall be giventnwriting. and shall be effecthrewhen actuallydelivered, when actually
recehfed by telefacsImCe (WIess otherotse leqirired by law),vatien deposited with a nationally recognized overnightcourier, or, If mailed,when
deposited tnthe United Stales m^, as firstclass, certified or registeredmsH postage prepaid,directedto the addresses shownnear the beginning of
this Agreement Any party may change itsaddress for noUces under this Agreement ty giving fonnal written nob'ce totheotherparties, spewingthat
the pmpose of the no&ce is to change the party's address. For notk» purposes. Grantor agrees to keep Lender Infonnedat all times of Grantor's
current address. Unless othenuse provided or required by law. If there Is more than one Grantor, arv noik» ^ven by Lender to any Grantor b
deemed to be notice ^ven to an Grantors.

Powor of Attorney. Grantorherelv appoints Lenderas Grantor'sImvocabte attomeyH'rvfeet fcrthe purposeofexecuUng anydocumentsnecessa^
to pertbct amend, or to continuethe securi^ fnterestgranted In thisAgreementor to demand tenntnatlonoffifngs of other secured parties. Lender
mayat artytime,endw3hout furtherauthorizatkin from Grantor, filea caibon,photographic or other(^iroduction ofanyfinancing statementor ofthb
Agreement foruse as a finandng statement Grantor w9i rcimburBe Lender foranexpensesfortheperf^on andtheconSnuafkm ofthe perfection of
Lender's security Interest In the Collateral.

Sevorablll^. Ifa courtof competent Jurisdiction finds any previsionof this Agreementto be Ctega;bwaOd, or unenfbrceableas to any dreumstance,
that finding shall not make the offending provision Blegal, Invalid, or unenforceableas to any oiher dreumstance. Iff^Me, the offending prevision
shaQ be considered modifiedso 0iat It becomes legal, vsEd and enforceable. Ifthe offendingprovisioncannot be so modilied,3 shall be considered
deletedfirom thisAgreement Unlessotherwise required bylaw, the iHegaiHy, invaltdi^, or unenforee^Sity ofanyprovisfon ofthisAgreement shallnot
affea the legality,valldlV or enfotceablll^ of any other provisionof tMsAgreement

Succossors and Assigns. Subject to any ffmllations stated IntMsAgreementon transferof Grantor'sInterest,thisAgreementshallbe blmflng upon
end Inure to the benefitof the parties, their successors and assigns.- Ifownershipof the Collateralbecomes vested In a person other than Grantor.
Lender, without noticetoGrantor,maydealv«thGrentottisuccessorawithreferenceto thiaAgreementand the indebtednessbywayofforbearance or
extension withoutreleasing Grantor fromthe obligations of this Agreement or llablity under the Ind^tedness.

Survivalof Representations and Warranties. All representations, warranties, and agreementsmade byGrantorInthisAgreementshaO survive the
execution and delivery of this Agreement shall bo continuing in nature, and sha'J remain In full force and effectun^ such Qme as Grantoi's



Indebtedness shall be paid Inftjll.

Dtp Ordor ControL The teffltt and previsionsef the DIPOrdersupplementthis Agreementand theyshaUbe incorporatedby referenceas fiily
end withthe same effect as Ifset forth herein at length.To the extent there ts a confiletbetween this Agreement and the temis and provisionsof the
DIP Order, tlien the temis and provisions of the DIP Order shal contni with respect to such confHct

Hmo is of the Essence. Time is of the essence Inthe performance of this AgtBement

DEFINITIONS. TTio followtng capitalized vwds and temis shac have the fcllowtng meanings when used In this Agreement Unless specificallystated to
the contraiy,allreferences to dollaramounts shall mean amountsInlawful moneyof the UnitedStates ofAmettca. Words and tenns used Inthe singular
ShanIncludethe plural, and the pluralshall Includethe singular, as the context may require. Wonis and terms not otherwise deftned In this Agreement
shaUhave the meanings attributed to such tenns in the UnlfomiCommerdal Code:

Agraement The word 'Agreemenr mear» this Commercial Security Agreement as this Commerdal Securtly Agreement may be amended or
modifiedfirom time to time, together withall exhibitsand schedules attached to this Commardal SecurityAsreement fromtime to time.

Bankruptcy Case. Tito words 'Banknjptcy Case* means the Chapter 11 bankruptcy eases styled in ra Qas-Mait USA,Inc^ et al., Case Nc.
18-41915, jointly administered, pending Inthe Banlovptcy Cout

Bankrupt^ Court. The words "BankncptcyCourf mean the UnitedStates BankruptcyCourt for the Western Districtof Missouri.

Borrower. The word 'Bontiwer means Gas-lvlBit USA.Inc..Aving-Rice, LLC,Fran Transport & 09 Co., and G&GEnterprises, LLCand includes all
co-signere and comakers signing the Note and an their successors and assigns.

Collateral. Tlie word Xonateral" means all of Grantoi's right, title and interest b) and to all the Collatoralas described In the Collatetal Description
section of this Agreement

DofeuIL The vwrd 'Defoult* means (he Default set forth in this Agoeement In the section tiUed'Default'.

DIP Order. The words "DIPOrder"means the InterimOrder and, to the extent entered by the BankruptcyCourt, the FinalOrder.

Environmsntal Laws. The words 'Environmental Laws' mean any and all state, federal and local statutes, regulations and ordinances relating to the
protectionofhuman health or the environment, including viithout iici^tation the ComprehensiveEnvironmental Response, Compensatkm,and LiabOlty
Act of 1860, as amended, 42 U.S.C. Section 0601, et seq. CCERCLA'), the Superfund Amendments and ReauthortzatlonAct of 1986, Pub. L N&
89-499 CSAfM"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1S01, et seq., the Resource Conservatkm and Recovery Act, 42
U.S.C. Sectkui 6801, etseq., or other applicable state or federal laws, nrles, or regulations adopted pursuant thereto.

Event of DofaulL The wenls 'Event of Default' mean any of the events ofdefaultset forthin this AgreementInthe defaultsection ofthb Agreement
and the DIP Order.

Final Order. The wonfs "Flnsl Order' means the Bankruptcy CourTs final order In the Bankniptcy Case, in forni and substance satisfactoiy to
Lender and Lender's counsel, granting, In v\«io!e or In part the Borrower's Emergency Motionfor Authorization(A) to Use Cash Coaateral
Pursuant to 11 U.S.C.§a63. for Authorityto Obtain Post-PetitoiRnancingPursuam to 11 U.S.C. § 364. and (O for Related Relief, Including,
withoutnmitatlonthe Stipulation and Final Order p) Authorizing Secured Post-Pelilion Rnandng on a SuperpiiorityBasis Pursuant to 11 U.S.C. §
364, pi}AuthorizingUse of Cash CoilateraiPursuant to 11 U.S.C.§§ 3S3 and 364, and (III)Grarting Adequate ProtectionPursuant to 11 U.S.C. §§
363 and 364.

Grantor. The word 'Grantor' means Fran Transport & Oil Co..

Guaranty. The word 'Guaranty means the guaran^ from guarantor, endorser, surety, or accommodation par^ to Lender, Includingwithout limitation
aguarariV ofal orpart oftheNota
Katardous Substances. The words 'Hazardous SubstatKes^ mean mataiels that because of their quantty, concentration or physical, chemteai or
InfectiouscharaderisUcs, may cause or pose a present or potential hazard to human health or the environmentvt^vn Improperlyused, treated, stored,
disposed of, generated, manufactured, transported orothenwise handled. Ttie wards "Kazardous Substances' areused In th^ very broadest sense
artd IncludevnthoutEmitatktn any and an hazardous or toxicsubstaices, materials or waste as definedby or listed under the Envirorunentai Laws.
The temi "Hazanfous Substances' also indudes. withoutiimltaflon, petroleum and petroleum by-produda or any ftotlon thereof and asbestos.

Indebtedness. The word 'indebtedness' means the indebtedness evidenced by the Note or Related Documents, includingail principaland interest
together wOh aD other indebtedness and costs and expenses for which Grantor Is respon^le under this Agreement or under any of the Related
Documents and (a) the payment of Grantor's obBgaticns ^whetherjoint several or othenwise) to Lender as evidenced any other noteCs)or other
evidence of Indebtedness executed by such Grantor and all amendments, modifications, renewals, extensions and substltuSons thereof and aB
subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the perfionmanoe of each Debtor's obftgatlons under this security
agreement ("Agreement*}; and (o)the paymentof any and allother indebtedness, director Indirect, matureor unmstured or conCngenl, Jointor several
now or hereafter owed to Secur^ Patty byeach Debtor, Including (without limitation) indebtedness unrelated ordissimilar to anyindebtedness In
existence or contemplated by any Debtor at the time this Agreementwas executed or at the time such Indebtedness ts incurred..

tntorlm Ordor, The words 'interim Order*means the BanKruptcy Couif s Interimorder in the Bankniptcy Case, In fonn and substance satisfectoiy
to Lender and Lender's counsel, granting, in vuhole or In part, the Bonvwer's EmergencyMotion for Authorization (A)to Use Cash Collateral
Pursuant to 11 U.S.C.§ 363, (B)forAuthority to ObtainPost-Petition Rnandng l=>ursuant to 11 U.S.C.§ 364, and (C)forRelatedReflef, induding,
without Bmltation, theStipulation andInterim Order (1) Authorizing Secured Post-Pelltlon Rnandng ona Superpriori^ Basis Pursuant to11U.S.C. §
364, (II)AuthorizingUse of Cash CollateralPunsuant to li U.S.C. §§ 363 and 364. (II1) GrantingAdequate Protection Pursuant to 11 U.S.C. §§ 363
and 364. and (IV)Scheduling a Rnal HearingPursuant BankruptcyRule 4001(C).

Londor. Tho word Tender" means UMB BANK,aa., its successors and assigns.

Note. The word "Not^ means and Includes v^out CmitetionaOof Bonower's promissory notes and/or credit agreements evMendng Borrower's loan
obiigatlona in favor of Lender, together wjth all renewals of, extensions of, modifications of, refinandngs of. consolidationsof and subsOutlons for
promissorynotes or credit agreements.

Property. The word"Propetty means all of Grantor's right,titleand Interest In and to ail the Propertyas described in the 'Collatera] Description*



section of this Agreement

RolBtodDocutnonis. The words 'Related Documents' mean sfi protnlssoiy notes, credit agreements, loan agreements, environmental sgieemsnts.
guaranties, security agreements, mortgages, deeds of trust, secuiily deeds, collateral mortgages, and all ether Instnxnents, agreements and
documenb, wtiethernowor hereafter erasting,executed InconnectionwHh the Indebtedness.

WAIVE JURY. Allparties to this Agroement horabywaive the right to any Jury trial In any action, procecdlns, or counterclaim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 6,2015.

GRANTOR:



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No caii/coii Account Officer Initials

$1,650,000.00 07-06-2015 04-03-2016 ^11 MDN04
. References Inthe boxes above are for Lendei's use onlyand do not i!mltthe appDcabXity ofthis document to any partfcutarloan or item.

Any Iteni above containing '***' tias been omitted due to text length limitations.

Grantor gag Enterprises, LLC Lender: UMBBANK,n.&
10777 Barklaystreet, Suits 200 COMMERCIALLOAN DEPARTMENT
Ovorland Park, K8 66211-1162 1010 GRAND BOULEVARD

KANSAS Cmr, MO 64108
(816)860-7000

THE UEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THIS COMMERCIAL SECURITY AGREEMENT dated July 6, 2015, is made and exectited between G&G Enterprises, LLC ("Grantoi") and UMB
BANK,n.a.rLondoi").

GRANT OF SECURITY INTEREST. For valuable consideration. Grantor grants to Lender a security Interest in tho Collateral to socure the
Indebtedness and agrees that Lender shall have the rights stated in this Agrooment with respect to ttw CotlaterBl,In addition to all other rights
which Lender tnsy have by law.

COLLATERAL DESCRIPTION. The word"ColateiaT as used Inthis Agreement means the following described property,whether nowowned or hereafter
aoqulrcd, whether now existing or heresfler arising, and vrtvereve: located. InviMchGrantor Is giving to Lender a security Interest for the payment of the
Indebtedness and peifoimance ofeQother obligations'underthe Noteand thisAgreement

Allpre^petltlon end post-petition property of the Grantor and the Grantor's bankruptcy estate of any nature vrhatsoever, tangible or
Intangible, whether existing on the Grantor's Bankruptcy Petiflon Date or ttwreafter acquired, Including wlttiout limitation, any and
all cash and cash collatoral of the Grantor and any investment of such cash and cash collateral, any goods, inventory or e<iuipmen^
any accounts receivable, any other right to payment whether arising before or after the Grantor's Bankruptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general Intangibles, documents, instruments, Interests (n leaseholds, real
properties, patents, copyrights, trademarks, trade names, other intellecbial prapeity, or capital stock of subsidiaries.

In addition, the word 'CoSateral*also Includes all the following, whether now owned or hereafter acquired, whether now radsting or hereafter arising, and
wherever kjcated:

(A) All accessions,attachments,accessories,tools,parts,supplies,replacenDems ofand addlfions to anyof the coSateral describedherein,whether
added now or later.

(B) Allproductsand produce of any of the propertydescribedIn this Conateratsesttoa

(C) Anaccounts, genera! intangailes.(nsbunents, rents, monies, payments, and an other rfghts. adslng out of a sale, lease, constgnmentor other
dispositionof any ofthe property descifeed Inthis CoBateralsecQon.

(0} Anprceeeds^udlng tnsursnceproceeds)fromthe sale, destnictlon, loss,or otherdisposition ofany ofthe proper^ described (nthisColateial
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 recordsand data relating to any of the proper^ described in this Collateral section,vrtiather Intha fom) of a writing, photograph, nticrofflm,
microfiche, orelectronic media, togethervrfth all ofGrantor'stight,title,and Interesttn and to allcomputersoftwarerequiredto utEIze, create, maintain,
and process any such records or data on electronk:media.

(F) AllpropertyIdentliled as 'CoBatersr Inthe DIPOnler.

CR0SS*C0LLATERALIZAT10N. In additionto the Note,this Agreementsecures allobligations, debts and liabilities, plus Interestthereon, of Grantorto
Lender, oranyoneor more ofthem,as well as alldalnss byLender agdnst Grantor oranyoneormoreofthem, wtiether noweating orhereafter arising,
whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or Indirect, d^rmlned or
undetemnlned, absolute orcontingent. Sedated or unTiquidated, whether Grantor may be fiable Individually orjointly with others, whether obligated as
guarantor, surety,accommcdaOon partyor othenvise, andwhetherrecovery uponsuchamountsmaybe or hereaftermaybecomebarredbyanystatuteof
nmitatlons, andwhethertheobligation to repaysuchamountsmaybe orhereaftermaybecomeoOieiwIse unenforceable.
FirrURE ADVANCES, In addition to the Note, this Agreementsecures all firture advances made by Lender to Grantor regardless of whether the
advances are made a) pursuant to a commitmant or b) for the same purposes.

RIGHT OFSETOFF. Tothe extent pemnitted by applicable taw.Lenderreserves a rightof setoffInal Grantor's accountswithLender(whether checking,
sav^. orsoma other accounO. This Includes all accounts Grantor holds Jointly with someone else and anaccounts Grentor may open In the future.
However, thisdoes not indude any IRAor Keoghaccounts, or any trust accounts forwhichsetoffwouM be prohibited by law. GrantorauthorizesLendar,
to the extentpsmtitted appBcable law,to chaise or setoffallsuns owingon the Indebtednessagainst any and allsuch accounts,and, at Lender'soption,
toad-Tinlstrafiv^ fi«eze all such accounts toallow Lender toprotect Lender's ct»rge and setoff tights provided inthis para^ph.
GRANTOR'S REPRESENTATIONS AND WAIWANT1ES WTTH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents



and promises 1o Lender thai:

Perfection of Seeuri^ Interest Grsntor agrees to take whateveractions are requested by Lenderto peifect and continueLender'ssscurfty interest
Inthe CoHateraL Uponrequest of Lender,Grantorwt9 deSverto Lenderar^ and ail of the documentsevtdendng or constituting the Coilateral, and
Grsntorwill note Lenders Interest upon any and all chattel paper and Instiuments Ifnot delivered, to Lender for possession by Lender. This Is a
continuing Sscurity Agresmant and wttlcontinue in affect evon though all or any part of the Indebtedness la paid in full and oven though for
a period of time Grantor may not be indebted to Lender.

Notices to Lender. Grantor wOl promptlynotifyLender In wriUhg at Lender's address shown above (or such other addresses as Lender ntay
designatefrom timeto time)priorto any (1) changein Grantoris name; diange in Grantor^assumed business name<8); (3) change Ihthe
managementofthe CorporaeonGFantor. (4) ^ange inthe authorized stgner(s); changeInCSrantot'a pdndpalofilce address; $} diangeln
Grantor^ stateoforganization,' {j) conversion ofGrantor to a new or different type of business entity; or change Inanyother aspect of
Grantorthat directly or indirectly relates to any agreements betweenGrsntorand Lender. No change In Grartforsname or state of oiganizatlon\M0
take effect uniO after Lender has received notice.

No Violafion. The executionand deilveiy of this AgreementwiD not violateany lawor agreement governing Grantoror to v4iichGrantoris a party,
andItscertificata oraitlcies ofinoorporstlcn andt^vn donotprohibit anyterm orcondition ofthis AgreemenL
EnforceabOity of CoItateiaL To the extent the Collateralconsists of accounts, chattel paper, or general Intangibles, as defined by the Urtfonn
Commercial Code, theCoilateral is enforceable inaccctdaflce vi^ Its terms, isgenuine, andfi^ c^ies with ail applicable laws andregulations
concerning fbmi,contentand mannerof preparation and execuScn, and aS persons appearingto be obligated on the Coilatersl have authority and
capacity tocontract and arekifact obT^ated asthey appear tobeontheCollateral. At thetime anyaccount becomes subject toa security Interest In
favorofLender,the accountshaii be a good and vaM accountrepresentingan undisputed,bona fideIndaliteclness Incuriedby the accountdebtor,for
merehan(S$e heM subjectto dtiiveryinstnjcOons or previously shippedordeHvered pursuantto a corrtract ofsale, orforsenrkKS previously perfomied
tiy Grantor with orfor the account debtor. Solong as this Agreement remains irt effect. Grantor shall not. without Lander's prior written consent
compromise, settle,adjust, orextendpayment underor withreganlto anysuch Accounts. Thereshal be no selofEs or counlordalms againstanyof
the Coilateral, and no agreement shsll have been made under which any deductions or discounts may be claimedconcerningthe Collateralexcept
those disclosed to Lender Inwriting.

Location of the CoItateiaL ExceptInthe ordinarycourseofGrantor'sbusiness. Grantoragrees to Keep the Colateial (orto the extentthe Collaterai
consistsofintangible propeiVsuci^ as accounts or generalintangibles, the recordsconcerning the Collateral) at Grantorsaddressshownabovaor at
such other locationsas are acceptable to Lender. UponLender'srequest. Grantorwill deliverto Lendorin fomi satisfactory to Lendera schedule of
realproperties and Collateral locations raiatlng to Grantor's operatkins. Including without limitation the following: (1)sil realproperty Grantor ownsor
Is purchasing; all real property Grantor Is renting or leasing; (3)ailstoragefacilities Grsntorowns,rents, leases, or uses: and (4) ailother
properties where Ccdiatetsiis or may be kicated.

Removal of tho Coilateral. Excopt h the ordinary course ofGrantor's business.Including the sales of inventory, Grantor shall not remove the
Collateral f^ itsexisting location without Lender's priorwritten consent Tothe extent thatthe Collateral consiste ofvehlclss, orothertitled prapcrV,
Grantor shaanottakeorperniit anyaction whfch vrauM require application forcertifieates oftateforttievehicles outsMe theStateofMissouri, without
lenders prtor written consent. Grantor shall, wtwnever requested, adviseLenderoftheexactlocation ofthe CoHateraL
TiansactioRs involving CoUateraL Except forInventory soldoraccounts collected inthe ordCnary course ofGrantor's business, or as otherv&e
provkted forinthis Agreement, (Cantor shall notsell, offer to sell, orothenvisa transfer ordispose oftheColateral. Whild Grantor is notIndefault
underthisAgreement. Grantor may sell Inventory, butonly tntheordinary course ofHs business andonly to buyers who qualify as a buyer inthe
ordinary course of AsaleInthe ordinary course ofGrantoTs btsiness does not Include a transfer in pa^al ortotal satlsfacilon ofa debt or
any buK sale. Grantor shall not (rfedge, mortgage, encumber or otherwise permit the Collaterai to be subject to ariy Een, securify Interest
encun-Jirance, orcha.-ge, otherthanthe security interest provided forin thisAgreement, \Mthout the prior written consent ofLender. This includes
securify interests even If junkir inright tothe securify interests granted under this AgreemenL Unless waived by Lender, all proceeds from any
dIspoiMon ofthe Collateral ^ whatever reason) shaD beheld intnst for Lender and shall not becommingled with any other funds; provided
however. tWs requirement shallnotconstitute consent byLender toarjy saleorother disposiCoa Upon receiptGrantor shallimmedlatefy deUver any
such proceeds to Lender.

Repairs and KAaintenanco. Grantor agreestokeepandmaintain, andtocauseothers tokeepandmaintain, theCollateral ingood order, repair and
condlticn atantiroes white thisAgreement remains ineffea Gnaotcr further agreestopaywhenduealldaimsforworic doneon,orservices rendered
or materialfurnished in connecOon wHh the Collateral so that no lienor encumbrancemayever attach to or be filedagainst the CcBateral.

inspection of CoiiateraL Lender and Lenders designated representatives andagents shall have the right at all reasonable timu toexamine and
Inspect the Colaleral wtverever located.

Taxes, Assessmentsand Uons. Grantor will paywhen due ailtaxes,assessments and liens upon the Collateral. Itsuseoropemtion, upon this
Agreement upon any promissory note ornotes evidencing the Indebtedness, orupon any ofthe otti^ Related Documents. Grsntor may withhold any
suchpayment ormay elect tocontest anyilen ifGrantor is ingood faith conducting an appropHate proceeding tocontest theobligation topayand so
long as LendeTs interest intheCollateral Isnot Jeopardized inLenders soleopinion, iftheCoilateral is subjected toa Ilen which isnotdischarged
within fiiteen (15) days. Grantor shall deposit with Lender cash, a sufBclent corporate surefy bond orother securifysatisfectoiy toLender inanamount
adequate toprovide for thedischarge oftheHen plus ar^ interest costs, attorneys' feesorothercharges thatcould aocnieas a result offoreclosure or
saleoftheCoSateral. Inanycontest Grantor shaD defend itself andLender andshall satisfy anyfinal adverse Judgment before enforcement against
theC^lateraL Grantor shall name Lender as an additional oblgee under any surefy bond furr^hed Inthecontest proceedings. Grantor fiffther
agrees tofumish Lender with evidence thatsuchtaxes, assessments, andgovernmental andother charges have beenpaid infUl andIna timely
manner. Grantor maywithhold anysuchpayment ormayelecttocontestanyilen ifGrantor is Ingood faith conducting anappropriate proceeding to
contestthe obSgation to pay andso longas LendersInterestInthe Collateral is notJeopardized.
Compliance withGovernmental Requirements. Grantor shall compfy promplfy with aO laws, ordinances, rules andregulatk>.ns cfal governmental
authorities, now or hereafter in effectapplicable to theownership, production, dispositton, or use ofthe Collatsrat, Indudlng al laws or regulatkuts
relating totheundue erosion ofh^hly-erodibia land orrelating tothe conversion ofwetlands for the production ofanagiicuftursl product orcommodify.
GranttH' maycontest in good t^tith any sucti law, ordinance or regulation and withhold compliance during any proceetBng. including appropriate
appeals,so longas lenders interestInthe Collateral, in Lendersopinion, Is nolJeopardized.



Hazardoas Substances. Grantor represents and wanants that the Collateralnever has been, and never wBI be so long as tMsAgreement remains a
Sen on ttie CoRatefal,used In vIolaQon of any EnvironmentalLaws or for the generation, mantifecture, storage, transportstton, treatment, disposal,
release or threateflsd release of any Hazardous Substance. The representations andvnananties contained herein are bas^ on Qrantoi^ due
dHIgence in Investigating the Collateralfor Hazanious Substances. Grantor hereby (1) releases and vvah/es any futme dalms against Lender for
(ndemrity or contifbuttonIn the event Giwtor becomes liableforcleanup or other costs under any Bnfronmental Laws, and (2) agrees to tndemnHy,
defend, and holdhannless Lenderagainst any and al claimsand losses resuifingfroma breadi of this pnwsion of this A^ement. Thts obBgatlon to
Indemi^anddefend shall suvtvo thepayment oftheindebtedness and thesatisfaction ofthis AgreemenL
Malntenanco of Casualty Insurance. Grantor shall procure and maintain all risks Insurance, Indudlng without Bmitation ttre, theft and
coverage together withsudi other insuranca as Lendermay retiuirewith rcspect to the Collaterat, In form,amounts, eoveiases and basis reasonabV
acceptable to Lenderand Issued by a company or companies reasonably acceptable to Lender, Grantor,upon request of Lender, w(Q deliverto
Lender from lime to time the policies or certificates of insurance In fomi aatlstactoiy to Lender, Including sttputatlons that coverages wQl not be
cancelled or dimtnishedv/thout at least thiity (30)days' priorwritten notice to Lender and not Indudlngany dlsdaLiter of the Insurer's liablKty fbr failure
to give such a notice. Each Insurance policyalso shaDincludean endoisement providingthat coverage in favor of LendervufO not be Impaired In any
vrayby any act, omWon or defaultofGrantoror any other person. In connectionwithallpolicies covering assets in wl'JchLenderholds or Is offered
a securityinterest, Grantorwill provideLendervrith such loss payable or other endorsements as Lendermay require. IfGrantorat any timefoilsto
obtain or maintainany Insurance as required under this Agreement. Lender may (butshall not be obligatedto) obtain such Insurance as Lender deems
appropriate,including ifLenderso chooses "iii^gleInterest Insurance,"vuhlch will cover onlyLender'sInterestInthe Collateral.

Application of Insuranca Proceeds. Grantorshall promptlynofilyt.ender of any toss or damage to the Ccllateral,whether or not such casualty or
loss is coveredby Insurance. Lfinder maymake proofof loss IfGrantorfailsto do so wltHn fifteen (15)days of the casualty. Al proceeds ofany
insurance on the Colateral, indtxflng accrued proceeds tiiereon, shal be held by Lender as part of the Collateral. If Lender coreents to repair or
replacement of the damaged or destn^ed Collateral, Lender shall, upon satisfactory proof of o^endlture, pay or reimburse Grantor from the
proceedsfbrthe reasonablecost of repairor restorab'oa IfLenderdoes not consent to repairor leplacemeR! ofthe CoOateral, Lendershallretaina
sufiident amount of the proceeds to pay aOof the Indebtedness, and shall pay the balance to Grantor. An/ proceeds which have not been disbursed
within six (6) months after their re^t and which Grantor has not committed tothe repair orrestoration oftheCoHaterel shaa beused toprepay the
Indebtedness.

Insurance Reserves. Lender may require Grantor to maintab with Lender reserves for payment of insurance ptemrums.whteh reserves shaObe
created 1^mon^ payments from (^ntor ofa sum estimated byLender tobesuffldeiU toproduce, at least fifteen (IQ days before thepremium due
date, amounts at least equal to the Insurance premiums to be paid, if fifteen (IS) days before payment is due, the reserve funds are Insufficlsnt,
Grantorshall upon dantand pay any delidancy to Lender. The reserae fimds Shanbe held by Lenderas a general deposit and shall constftutea
non^nterest-beaitng accountwhich Lendermaysatisfyby p^ment of the insurancepremiums required to be paidby Grantorss they becomedue.
Lender does not ho'.dthe resenre funds in trust for Grantor, and Lender Is not the agent of Grantor for payment of the Insurance premiums reqtdred to
be paid byGrantor. The responsibility forthe paymentofpremiumsshtf1remainGrantor'ssole responsibinty.

Insurance Reports. Grantor,upon request of Lender,shallfurnishto Lender reportson each existing 'poSSa/ of Insuranceshowingsuch Infbmiatlon
as Lender mayreasonably requestIndudlng the following: (1) the name of the insurer; the risks Insured; (3} the amountof the policy; (4)
the proper^ Insured; (Q the then currentvalue on the basis ofwhichInsurancehas been obtainedand the manner of determining that value; and
(6) the expiration date ofthe policy, in addition. Grantor sirali uponrequestby Lender (however notmoreoftenthan annuallyhave an independent
appraiser satisfactory toLander determine, asap^lcable, the cash value orreplacement cost ofthe Collateral.
FinancingStatements. Grantor authoil2es Lenderto file a UCC financing statement or alternatively, a copyof thisAgreement to perfectLender's
security Interest. AtLender's request.Grantor addlllonally agrees to sign ail otherdocuments that are necessaryto perfect, protect, and continue
Lender's secuntyInterestInthe Property. TillsIncludes rnaler^ sure LenderIsshownas the firstand o.nly securityinterestholderon the titlecovering
the Property. Grantor \vBI pay all (tUng fees, title transfer fees, and otherfees and costs Involved unless pbhS^ bylaworunless LenderIsrequired
by law topay such fees and costs. Grantor irrevocably appo^ Lender toexecute documents necessary totransfer title If there b a defaulL Lender
mayfie a copy ofthis Agreement as a financingstatement

GRANTOR'S RIGHTTO POSSESSION ANDTO COLLECT ACCOUNTS. UntB default and except as othenvCseprovided below with respect to accounts,
Grantor mayhave possessionofthe tangiblepersonalproperty and beneficial uso ofanthe Collateral and mayuse it Inany lawful mannernot Incornistcnt
with this Agreement, the DIP Onler,or the Related Docunents, provUed that Grantor's rfght to possession and benefidal use shall not apply to any
Conaterai where possession oftheCoHateral 1^Lender Isrequired bylawtoperfect Lender's security intetest In sudiCoDateiaL Unta othenvise notiSed 1^
Lender, Grantor maycoBect any of the Collateral conslstir ôfaccounts. Atany timeand eventhoi^h no Event ofDe^ultexists.Lendermayexerciseits
rights to collect the accounts andto notify accountdebtorsto makepayments directly to Landerforapplieation to the Indebtedness, tfLenderat aiiytime
has possession ofanyCollaterel, whether before or afteran Event ofDi^ult, Lender shoil be deemed to haveexerdsedreasonable care En the custody
and preservation ofthe CoBaterai IfLendertakessuch action forthatpurposeas Grantor shallrequestoras Lender, inLender's sole disaetlon,shalldeem
appropriate underthe circumstances, but failure to honorartyrequestby GrantorshaO not of Itselfbe deemedto be a ^'lure to exercisereasonablecare.
Lender shallnotbe reqi^red to takeanystepsnecessary topresence anyrights IntheCollateral against prior parties, norto protect, preserve ormaintain
any security Interest given to secure the Indebtedness.

LENDER'S EXPENDITURES. Ifanyaction orproceeding iscommenced thatwould materially affect Lender's interest intheCollateral orifGrantor foils to
comply with anyprovision ofthisAgreement or anyRelated Oocuments, Including butnotlimited to Grantor's faikire to discharga or paywhen duoany
amounts Grantor Is required todisi^rge or payunder thisAgreemanL ihe DtpOrder, or anyRelated Oooonents, Lender onGrantor's behalf may(but
shaB notbeobligated to)takeanyaction thatLender deems^propriate, including butnotEmlted todischarging or paying antaxes.Dens, secuitty Interests,
encumbrances and other claims, atany time levied orplaced onthe CoSaterai and pa^ all costs for Insuring, malntafiting and presenfng the Collateral.
AH sw^expenditures incurred orp^dby Lender for such purposes wQI then bear mtersst atthe rate charged under theNote from thedate Incurred orpaM
by Lender tothedate ofrepayment 1^Grantor. All such expenses will became a part ofthe Indebtedness and, atLender's option, w<0 (A) bepayable on
demand; (B) be addedtothe balance ofthe Note andbe appomoned among andbe payable with anyinstallment payments to become dueduring either
(1) the tsnn ofany af^^ble insurance poEcy; or (Qthe remaining temi oftheNote; or ((^ betreated asa balloon payment whteh wil bedue and
payable attheNote's maturity. The ^reement also will secure psymant ofthese amounts. Such right shslbeIn addition toaaother rights and remedies
to whichLender may be entitled upon OefaulL

RaNSTATEMENT OPSECURITY INTEREST. Ifpayment Ismade byGrantor, whethervoluntattiy or otherwtee, orbyguarantoror byany third party, on



the Indebtedness and thereafter Lender Is forced lo remitthe amount of that p^mant (Pi to Grantoi's trustee In bankniptcyor to any sImBar penon
under any federalor state bankruptcylawor lawforthe rellsfofdetttors, (B) by reason of any Judgment, decree or oider of any court or admtnislrBttve
body having Jurtsdictian over Len^ orany ofLender's property, or (C} by reason ofany settlement orcompromise ofany dalm made byLender
any claimantGndudlt^without Hnnitation Grantoi),the Indebtednessshall be considered unpaidfor the puipose ofenforcementofthis Agreementand this
Aoreement shall continue to be effective or shall be relnsteted, as the case may be, notwithstandingany cancellation of this Agreement or of any note or
other Instnanent or agreement evidencing the Indebtedness and the Collateralwtllcontinue to secure the amount repaid or recovered to the same extent as
Ifthat amountnever had been oilglnalV receivedby Lender,and Grantorshall be boundby any judgment, decree, onter, settlementor compromiserelating
to the Indebtedness or to this AgreeinenL

DEFAULT. Each of the following shall constKutaan Event ofDef^ under this Agreement:

Payment OefeuIL Grantorfailsto make any paymentwhen due under the Indebtedness.

Other Oefauits. Grantor faBsto complyvrfth or to perfonn any other term, obllgstlon,covenant or conditioncontained In this Agreement, the DIP
Order, or In any of the Related Documents or to comply vAh or to perfomfi any tenn, obligation, covenant or condition contained in any other
agreement between Lender and Grantor (except those defaultswhich are spedOcaOy identified and excepted as an Event of Oef^t pursuant to the
terms of the DIP Ordei).

Dofoult under DIP Ordor. T7» occurrence of an Event of DefisuR.as defined In the DIP Order, shall constitute an Event of Default hereunder.

False Statoments. Anywananty, rspresei^b'on or statement made or (iimished to Lender by Grantor or on Grantor^ b^aif under this Agreement,
the DIP Order, or the Related Documents !s f^lse or misleadingIn any material respect, dther now or at the time made or furnished or becomes false
or misleading at anytime thereafter.

DefectiveCollatcializatfon. TTiis Agreement the DIPOrder,or any of the Related Documentsceases to be in^ forceand effectCm^udlng faSure
ofai^ collateral document to createa vaBd and perfected securityinterestor Hen) at anytimeandforanyreason.
Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodaHon party dies or becomes Incompetentor revokes or disputes the
validityof,or HaMIty under, any Guaranty of the Indebtedness.

Adverse Chango. A matetial adverse change occurs InGrantors finandai condition, or Lenderbenevesthe prospect of paymentor performance of
the lndebte«iness is Impaired.

RIGHTS AND REMEDIES ON DEFAtiLT. Ifan Event of D^sult occurs under (his Agreement or the DIP Onler, at any time thereaiter. Lender shall have
all the fightsof a secured partyunder the Missouri Unlfomi Commercial Code. Inaddtlan and withoutllmllat'on, Lendermay exercise any one or moreof
the foDouAng tights and remedies:

Accelerato Indabtodnsss. Lendermay declare the entire Indebtedness) including any prepaymentpenaltywhichGrantorwouklbe requiredto pay.
immediately due and payable,withoutnoticeoFany kindto Grantor.

Assemble CollateraL Lender may require Grantorto deliverto Lender all or any portionof the Collateraland any and all certlTcates of title and other
documents relating to the coSatersL Lender may require Grantor to assemble the CoDateral and make It available lo Lender at a place to bs
designated by Lender. Lenderalso shallhavefull power to enteruponthe property ofGrantortolake possessionofand remove the Collateral. Ifthe
Collatera] contains other goods not coveredby this Agreement at the time of repossession, Grantor agrees Lendermay take such othergoods,
provided that Lendermakes reasonableefforts to returnthemto Grantorafterrepossession.
Sell (he CoIlataFal. LendershaS have fullpowerto sell, lease, transfer, or othanuisedeal with the Collateral or proceeds thereof In Lender's own
nameor that ofGrantor. Lendermaysen the Collateral at public aucCon orprivatesale. Unlessthe Cotlateral threatens to declinespeedilyInvalue
or is ofa typecustomaitiy soldon a recogrdzed market. Lender will giveGrantor, and otherpersonsas reqdred by law,reasonablenoticeofths time
and placeofanypubSc sale, or tte timeafterwhich anyprivate sale or any otherdispositkm ofthe Collateral te to bo made. However, nonotlccneed
be provided to anypersonwho,afterEventofOelault occurs, enters Intoand authenticates an agreement waningthatperson'srightto notification of
sale. The requirements of reasonable noticeshaD be met ifsuch noticeIs givenat least (en (10)days beforethe timeof the sale or disposlUon. Ail
expenses retafing tothe dlspoe^ ofthe Cotlateral, InchJdIng without limitation the expenses ofretaking, holding. Insuring, preparing for sale and
selling (he Collatera!, shallbecomea partofthe Indebtedness secured bythisAgreement and shaSbe payable ondemand,withInterest at the Note
ratefrom dale ofexp^iturc until repakl.
Appoint Recehrer, LendershaBhave the tightto have a receiverappointedto take possession of alior any part of the CoCateral, withthe powerto
protectand preserve the Colateral,to operatethe Cdlateralpreceding foreclosure or sale, and to collect the rentsfrom the Collateral andaj^ the
proceeds, overandabove the costofthereceiversKp, against the Indebtedness. Thereceiver mayservewimout bond ifpermitted bylaw. Lender's
rightto (heappoMmaitofa receivershallexistwhetherornotthe apparentvalueofthe CoBateral exceedsthe Indebtedness bya substantial amount
Ehiployment 1^Lender shan not dlsquaSV aperson from serving asa receiver.
Collect Revenues, Apply Accounts. Lender,eitheritselfor thraugha receiver,may collectthe payments, rents, income, and revenuesfrom the
CoBaterat Lendermayat any time!n(jender'sdiscretion transferany CoBateral IntoLender'sownname or thai ofLefldet'& nomineeand receivethe
payments, rents,incone,and revenues therefrom and hold (hesameas security forthe Indebtedness orapply itto payment of the Indebtedness In
such omer of pr^ersnce as Lender may detenrtne. Insofar as the Cotlateral consists of accounts, general (nifties, insurance pofides.
Instruments, chattelpaper,choses inaction,orsimlar property. Lendermaydemand,coilect, receiptfor,settle,compromise, adjust,sue for,foreclose,
or realizeon the Collateral as Lender may detennine, whetheror not Indebtedness or ConateralIs then due. For these purposes. Lendermay, on
behalfofand Inthe nameofGrantor, receive,openanddisposeofmail addressedto Grantor; changeanyaddresstovvhlch mailandpayments are to
be sent; and endorsenotes, checks, drafts,moneyorders,documentsof til'e, Instmrnents and Itemspertaining to payment,shipment,or storage of
a.iyCollateral. TofadState csUectlon, Lendermaynotify account debtors andobGgors onanyCollateral tomake payments directly toLender.
Obtain DeflcTency, IfLenderchaoses tosellany orellofthe Collateral, Lendermayobtain a judgment, againstGrantor foranydefldoncy remolm'ng
ontheIndebtedness due toLender alter appticalion ofall amounts received from the exerdse oftherigiits provided Inthis Agr^ent Grantor shall
be liable fora deficiencyeven Ifthe transaction described inthissubsection Isa sale ofaccounts orchattel(»per.
Other Rightsand Remedies. Lender shallhave allthe rights and remedies ofa securedcreditor underthe provisions ofthe Uniform Commerdal
Code,as maybe amended from timeto time. In addition, Lender shallhave and mayexercise anyor an otherfights and remedies Itmayhave



avaiable at law,Inequity, or othsnwise. [ttduifing, vnlhoutEiritatlons, (igMs and remedies under the DIPOrder.

Election of Remed1«s. Bccept 33 may be prohibited by spplcalile law, aD at [.eiKlei^ riglits and temedes, v4iether evidenced by this Agreement
the DIP Order, the Retstsd Documents,or by any other writing, shall be eumulativa and may ba exercised singularty or eoncurently. Beclien 1^
Lenderto pursue any remedy shall not exdude putsi^ of any other remedy, and an dectlon to mate eqienditurcs or to take action to peifoon an
obligation of Grantorunder this Agreement, after Grantor^ Mure to peifomi. shall not affect Lender's right to declate a defoUt end exerdse ts
remedies.

ADDITIONAL TCRMS.

In the event the Debtor does not maintain Insurance coverege on the Collateraldeemed adequate by Secured Petty, Secured Party may, InIts discretion,
pwchase Insuranceor addifional Insurance,but shsl not be obligated to do so. The premium forsuch odditiona) InsuranceshaObe added to and become
part of the ObHsatlons secured by this Agreemenl Any refund of insurance premiums shall be appSedto the cost of other insurance, or upon (he last
maturing InstaDms.nt (orthe prindpaQ of the debtsecured bythisAgreement

Debtorwaives the rightto direct the appBea&on of ary and all paymentsat any time or times receivedby Secured Par^ on account of the Gbilgaflons
secured hereby or as proceeds of the Collateral and agrees that Secured Patty shafl have the exdusive right to apply and reapply any and all such
payments in such manner as Secured Party In its sole discretion my deem advisableand consistentwiththe DIP Order. notwithstancSng any entiy by
Secured Party upon any ofBsbooks and records.

DebtorherebyauthorizesLenderto filea Unlfomi Commercial CodeAJCC financfng statementdescribingthe collateral as "An Assets*.
MISCELLANEOUS PROVISIONS. The fono-Atng mlsceDaneous provisionsare a part OfthisAgreement:

Amendments. ThisAgreement togetherwiththe DIPOrderand any RelatedDccumenU.constitutesthe entireunderstandingand agreementofthe
parties as to the matters set forth in thisAgreement Noaltcrafion of oramendment to tMsAgreement shallbe effecSve unless given in writing and
signedbythe pattyorpartiessoughtto be chargedorboundbythe atteration or amendment
Attomays* Fees; Expenses. Grantor agrees to pay upon demand al of Lender's costs and expenses, indudlns Lendei^attorneys' fees and
Le.nder's le^ e}g)ense$, incurred in connection with the enforcement ofOils ^reement. Leivler mayhireor paysonteone elseto helpenforce this
Agreement and Grantorshall pay the costs and expenses of such enforcement Costs and expenses Include Lender'sattorneys'fees and legal
expenses whether ornot there Isa lawsuit, Inctu^ attorneys' fees and legal expenses for banSuuptcy proceedings including efforts tomodify or
vacateary automatic stayor kiJundiotO, andappeals. GrantoralsoshallpayaacourtcostsandsuchaddlGonal feesas maybe directed bythecourt.
Caption Headings. Caption headings In thisAgreement are for convenience purposes oi^ and ate not to be used to Interpret or define the
provisions of this Agreement

Governing Law. ThisAgrcomont willbo governedbyfederaltawapplicableto Lenderand, to the extant not preempted byfederal law,tho
laws of the State of Missouri without regard to its conflicts of law provlslona. This Agreement has been accepted by Lender In tho Stato of
Missouri.

Choice of Venue. Ifthere is a lawsuit, Grantoragrees upon Lenders request to submitto the Jurisdiction of the courts ofJACKSON County, State of
Missouri.

NoWaiverbyLender. Lendershallnotbe deemedto havewaived anyrights underthisAgreement unlesssudi waiver is given inwriting endsigned
byLender. Nodelay oron^Ion onthepartofLender inexercising anyright shag operate as a waiver ofsuchtight oranyottier right Awaiver by
Lender of a provision ofthis A^ement shell net prejudice orconstitute a waiver ofLender's right othenulse todemand strict compnance with that
provlsien oranyother provision ofthisAgreement No priorwaiver byLender, nor anycourse ofdealing be^ween Lender andGrantor, shall constitute
a waiver ofanyofLender's rights orofanyofGrantor's obi^aUons as to anyfuture transactions. Whenever theconsent ofLender ts required under
this Agree^t the granting ofsuch consent by Lender In any Instance shall not constitute continuing consent tosubsequent instances where such
consentIsrequired andInallcases suchconsent maybegranted orv*ithheld InthesoledlscreOon ofLender.
Notices. Arty notice required tobegiven loider this Agreemem shall begiven Inwriting, andshall beefteclive when actualy deftvered, when actually
received by teie^imla (unless otherwise reqiired by lav^. when deposited with a nationally recognized overnight courier, or, ifmailed, when
deposited IntheUnited Statesm^, as first dass, cer^ied orregistsned tn^ postage prepaid, directed totheaddresses shown nearthabeginning cf
this Agreement ^iyparty may change its address for notices under this Agreement by giving formal written notice tothe other parfies, spet^ngthat
thepurpose ofthe noUce is to change the party's address. Fornotice purposes. Grantor agrees to keepLender infomied st alltimes ofGrsntoi's
cunBHt address. Unless otherwise pro^rided or required bylaw. if (here is more thanone Grantor, any rrotice given byLender to anyGrantor Is
deemed to be noticegiven to all Grantors.

Powerof Attorney. Grantorherebyappoints Lender as Grantor's irrevocable attomey-ln-fact forthe purpose ofexecuting anydocumems necessary
to perfect amend, orto continue thosecurity Interest granted inthis Agreement orto demand tsnnlnatlon ofSings ofother secured parties. Lender
may atanytime, and without further authorization ffom Grantor, file a CBrt)on, photographic orother reproduction ofanyfinancing statement orofthis
Agreement foruseasa finandng statement Grantor wfll reimburse Lenderforall expenses fortheperfecUon andthecont'nuatlon oftheperfection of
Lender's security Interest in the CoHatersl.

Soverabllity. Ifa court ofcompetent jurisdiction finds anyprovision ofthis Agreement tobe IHogal, Invalid, orunenforceable as toanycircumstance,
thatfinding shallnotmakethe offending provision illegal, invaSd, or unenforceablo as to anyotherdrcumstance. IftisasBiIe, the offending provision
shallbe considered modified so thatItbecomes legal, vaHd andenforceable. Iftheoffending provision csnnctbe so modified. Itshall be considered
deleted from tNs Agr^ent Unless otherwise required by law, ihe iilegaiity, invalidity, orunenforce^Hity ofany proV,sIon ofthis Agreement shaB not
affectthe legality, valEcBty or enfotceabUlty of any other provision oftMsAgreement

Successors and Assigns. Subject to anyUnMionsstatedinthisAgreement ontransfer ofGrantors interestthisAgreement shallbe binding upon
andinure to the benefit ofthe parties, theirsuccossors andassigns, ifownership ofthe Collateral becomes vested Ina person olherthanGrantor,
Lender, without notice toGrantor, maydealwith Grantor's successors with reference to(hisAgreement andthe Indebtedness bywayoffortMaranco cr
extension without rdeasfng Grai^ fitom the ot^Honsofthis Agreemertl orliability under the Indebtedness.
Sunrival of Ropressntations and Wamnttes. All representations, wanantles, andagreements made byGrantor inthis Agreementshall swvlva the
ojfficution and delivery of this Agreement, shafl be cont'nu'ng iri nature, and shall remain hi fuO force and effect untH such time as Grantor's



Indebtedness shall be paid InfUl.

DIP Order Control. The femts and provtelonsof the DIP Order supptenunt this Asreement and they shaO be Incorporated by reference as Ainy
and wfththe same effectas Ifset forthherein at length.To the extent there Is a conflictbetween this Agreement and the tenns and provl^ns of the
DIPOnJer,then the tenns and provlstonsof the DIPOrdershallcontrolwithrespect to such conflict.

Time 18of the Essence. Time is of the essence In the perfomtsnca ofthis AgreemenL

DEFINITIONS. The following capitalized words and ternis shal have the following meanings when used in this Agreement. Unless apediically stated to
the contraiy,all references to dotlaramounts shal mean anuxjntstn lavrfUl moneyof the UnitedStates cfAmerica. Wordsand tenns used in the stngular
shall includethe piuiai, and the plural shall indude the singular, as the context may loiulre. Words and ternis not othemise defined In tKs Agreement
shall have the maanlr^s ettiibutedto such tenns inthe Unifonn CommeidBlCods:

Agreement The word 'Agreemenf means this Commercial Security Agreement,as this Commerdal SecurityAgreement may be amended or
mocSiedfromtimeto time,togetherwithanexhlitlts and schedules attached to thisCommercial SecuiityAgreementfromtimeto time.
Bankruptcy Case. The words "Banlouptcy Case* means the Chapter 11 banlcnqncy cases slyted tn m Gas-MartUSA, Inc.. et aL, Case No,
1^1915, Jointly adndnistered,pendingin the Bankruptcy Court.

BankruptcyCourt Thewords"Banknsptcy Couil^ meanthe United Stales Bankniptcy CourtfortheWiestem District ofMissouri.
Borrower. The wcrd 'Borrower* means Gas-Mart USA, ln&,Aving-Rlce, LLC. Fran Transport & 03 Co., and G&G Enterprises, LLCand Indudcs ail
ccHsIgi^ and ccnnalcers s^ning theNote and al their successors and assigns.
Collateral The word 'CoHateraTmeans all cf Grantor^ right,titleand interest in and to aOthe CoIIsteral as dssoibed in the Colleteral Description
section of this AgteemenL

Default The <mx6 'Qebult" means the Defaultset forth In thisAgreeinem Inthe section titled'•efetir.

DIPOrder. The wonis *OIP Onter*means the Interim Orderand, to the extent entered by the Bankruptcy Court the FmalOrder.

Environmental Laws. The words*Environmental Laws* mean any and ail state, federaland localstatutes, regulations and ordinancesrdaling to the
protection ofhuman health orthe environment, including without Bmitatlon theComprehensive Environmental Response, Compensation, andUablOty
Act of 1680, as amended, 42 U.S.C.Section SB01, et seq. fCERCLA"), the SuperfundAmendmentsand Reaulhorizatton Act of 18SQ, Pub. L No.
99-499 eSAfW}, the tiazardous Materials Trensportatkm Act, 49 U.S.C. Section 1801,et seq., the Resource Conservation and Recovery Act, 42
U.S.C.Section6901, et seq., or otherapplicablestate or federallaws,niies, or regulations adopted puisusnl thereto.

Event of Default The words 'Event of (3e^ir mean any of the events of defaultset forthIn thisAgreement(n the defaultsection of tKs Agreement
and the DIP Order.

Final Order. The words 'Fmal Order* means the Bankruptcy Court's finalorder In Ihe Banlouptcy Case, in fbnn and substance satisfactoryto
Lender and Lender's counsel, granting, in vvtioie or in part, the Borrower's Emergency Motion for Authorization (A) to Use Cash Coliaterst
Pursuant to 11 U.S.C. § 363. (B) Itor Authority toObtain Post-PeiiOon FinantSng Pursuant to 11U.S.C. §364.and(C)fcrRelated ReBef, including,
without BmKatlon theStipulation andFinal Order (1) Authorizing Secured Post-Petition Rnanclng ai a ^eipriority Basis Pursuant to11 U.S.a §
384, (il) Authortzing Use ofCash Collateral Pursuant to11 U.S.C. §§363 and 364, and pli) Grar^Adequate Protection Pursuant to11 U.S.C. $§
363 and 384.

Grantor. The word'Grantor* means G&GEnterprises, LLC.

Guaranty. Theword *Guaran^meanstheguaranty from guarantor, endorser, surety, oraccommodation party toLer4er. Induding without limitatkin
a guaranty of an or part of the l«tote.

Kazanfous Substances. The words 'Hazardous Substances*mean materialsthat, because of theirquanfity, concentistionor physical,chemicalor
lnfiectk>us diaracterisScs, may cause orpose apresent orpotential hazard to human iwalth orthe env^ronmeM when Improperty us^, treated, stored,
disposed of.generated, manufactured, transpcrted orother»fee handled. Thewords 'Hazardous Substances' areusedintheir very broadest sense
and include without Omltatton any and ailhazanlousor todosubstances,materials or waste as dsEned by or Gsted underthe Emrironmentai Laws.
The terni*Haz3rdous Substances" also includes,withoutlimitation, petrotaumand petroleumby-produdsor ai^ fiactkinthereofand asbestos.

Indobtedness. The wordIndebtedness' means the indebtednessevWencedby the Note or Reia'ied Documents, Including aOprincipal and interest
together with an oAerIndebtedness and costsandexpenses forwhich Grantor Is responsible under thisAgreement or under any ofthe Related
Documents and(a)Ihepayment ofGrantor's obKgations (whether Jofait, several orotherwise) to Lender as evidenced byanyothernotets) orother
evidence of Indebtedness executed l>y sudi Grantor and all amendments, modifications, renewals, extensions and sutistituttons ther^ and all
subsequent notes ofgreater orlesseramourvts payable orassigned to Lender; (b) iheparfbimance ofeachDetitoi^ obBgafions under this security
agreement fAgreementO: and(c) thepayment ofanyandanother indeUedness, direct orIndirect, mature orunmatured orcontingent, )oInt orseveral
now orhereaiter owed toSecured Party liy eadiDebtor, including (without limitation) indebtedness unnelated ordissimilar to any Indebtedness In
existence orcontemplate byany Debtor atthe tbne this Agreement was executed oratthe time such indebtedness Isincurred..
interim Order.Tha wordsInterim Order means the Bankzuptcy Court'sinterim order tnthe Bankniptry Case. Infoimand substance satisfactory
to Lender and Lender's counsel, granting. Inwhole or In pert,the Borrower's Emergency Motion forAuthorization (A) to Use Cash CoHaterai
Pursuant to11U.S.C. § 363,p) forAuthorf^ toObtain Post-Petition Financing Pursuant to 11U.S.C. § 364,and(C) torRelated Relief, induding,
without limitation, theSfipuIaHon and interim Order(i)Authorizing SecuredPost-Petition Financing ona Suparprlor^BasisPureuant to11U.S.C. §
364, (II) Authorizing Use ofCashCoBateral Pursuant to11U.S.C. §§363and364.(Ill) Granteg Adequate Protection Pursuant to11U.S.C. §§363
and364.and (IV) SchedUbga Final Hearing PursuantBankniptcy Rule4091(C).
Lender. The word 'Lender" means UMBBANK, n.a., its successors and assigns.

Noto. The word'Note' means and Indudes withoutEmitalion al of Borrower'spromissoiynotes and/or creditagreements evklendng Boirowei'sloan
obligations infavor of Lender, together with allrenewals of,extensions of,modliicattons of. refinandnga of,consolidations of andsubstitutkHis for
promissoty notes orcrecSt agreements.

Property. Tlie wail 'Property means aO ofGianto's right, title andInterest Inandto all theProperty as described inthe'CoOateral Description'



secfa'onoflhb Agreement

Rolatod Documents. The words "R^ted Documents' mean el! promissory notes, credit agreements, tosn asre&ments. envtranmentel agreements,
guarantfes, secuity agreements, mortgages, deeds cf trust, security deeds, collateral mortgages, and all other Instnanents, agreements and
documents, wither now orhereafter K^lng,executed Inconnection with theIndebtedness.

WAIVE JURY. All parties to this Agreement hereby waive the right to any Jury trial tn any action, proceeding, or counterclaim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OP THtS COMMERCIAL SECURnV AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 6.201S.

GRANTOR:



File Number: 1507225750580

Date Filed: 7/22/201511:40 AM
UCC FINANCING STATEMENT

A. NAME4 PHONE OF CONTACT AT FILER [optional]

Lisa Wriaht (816) 474-8100 Secretary of State
B E-MAILCONTACT AT FILER (optional)

lwriQht(ffispencerfane.com

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

Lisa Wright
Spencer Fane Britt & Browne LLP
1000 Walnut, Suite 1400
Kansas City, MO 64106-2140

Page 1 of 1

1. DEBTOR'S NAME:Providt only sns Debtor name (la or lb) (ute exiet, tUl ntme: do not omit, modiry,or abbreviite any part of the Oeblor's nime); ifany part of the IndividutlDebtors

name willnot fit in the fine 1b, leave all of Item 1 Manh, check her* tnd provide the Individual DeUor Information in item 10 of the Financing Statement Addendum (Form UCC1A0)

: t a. ORGANIZATION'S NAME

! Gas-Mart USA, Inc.
OR

• lb INDIVIDUAL'S SURNAME
1

1

FIRST PERSONAL NAME ADDITIONAL NAME(S)flNITIALS SUFFIX

1c MAILING ADDRESS

10777 Barkley Street, Suite 200

CITY

Overland Park

STATE

KS

POSTAL CODE

66211

COUNTRY

USA

2. DEBTOR'S NAME:Provide only am Debtor name (2a or 2b) (use exact, fullname; do not omit, modify,or abbreviate any part of the Debtor's name); Ifany pert of the IndividualDebtor's

nime will net 111 In theline 3b, leave all ofItem 2blank, check here | | and provide theIndividual Debtor Information inItem 10oftheFinancing Statement Addendum (Form UCCIAD)

i 2a ORGANIZATION'S NAME

2b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)ANITIALS SUFFIX

2c IMAILING ADDRESS CITY STATE

1

POSTAL CODE

1

COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PART/):Provideonlyone Secured Party name (3aor 3b)

13a ORGANIZATION'S NAME
UMB Bank, n.a

UK

1 3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME 1 ADDITIONALNAME(S)ANITIAL(S) SUFFIX

3c MAILING ADDRESS

1010 Grand Boulevard

CITY

Kansas City

STATE

MO

POSTAL CODE

64106

COUNTRY

USA

4. COLLATERAL: Thit (Inancing statement covers the following collateral:

Allpre-petitlon and post-petition property of the Debtor and the Debtor's bankruptcy estate, as jointly
adminislered under Case Number 15-41915-abf11 filed in the Western District of Missouri on 7-2-2015, of any nature
whatsoever as set forth on Exhibit A attached

hereto.

SEE EXHIBIT "A" ATTACHED HERETO FOR COLLAERAL DESCRIPTION

5 Check or>lv ifapplicable afKJ ontvonebox:CoIl4tefalis LJh«ldinaTnjst(se«UCC1Ad,itom17BndlnslnKlions) l_)bwngadminist®ied by a DBcedBnfs Persoival Representative
6a. Chackonty if apolicable and onlv one box;

Public-Finance Transacbon | |Manufactured-Home Transaction j |ADebtor it oTransmitting Ulilfty

6b. Check oniv if aiODficable and only one box:

{ IAgricultural Lien QjNon-UCC Filing

7.ALTERNATIVE DESIGNATION (if applicable): fl Lessee/Lessor Consignoo/Consignor | |Seller/Buyer | [Baileo/BBilof | |Licensee/Licensor

8 OPTIONAL FILER REFERENCE DATA

4321905-549

UCC FINANCINGSTATEMENT (FORM UCC1) (REV. 08f28/2013)



EXHIBIT A

All prc-pctition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as
jointly administered under Case Number 15-41915-abfll filed in the Western District of
Missouri on 7-2-2015. of any nature whatsoever, tangible or intangible, whether existing on the
Debtor's Bankruptcy Petition Date or thereafter acquired, including without limitation, any and
all cash and cash collateral of the Debtor and any Investment of such cash and cash collateral,
any goods. Inventory or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor's Bankruptcy Petition Date, contracts, chattel paper, fixtures,
properties, plants, general intangibles, documents. Instruments, Interests in leaseholds, real
properties, patents, copyrights, trademarks, trade names, other Intellectual property, or capital
stock of subsidiaries.

In addition, the word "Collateral" also includes all the following, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located:

(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 described in this Collateral
scction.

(C) All accounts, general intangibles, Instmments, rents, monies, payments, and all
other rights, arising out of a sale, lease, consignment or other disposition of any of the
property described in this Collateral section.

(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.

(fi) All records and data relating to any of the property described in this Collateral
section, whether in the form of a writing, photograph, microfilm, microfiche, or
electronic media, together with all of Debtor'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.

(F) All property identified as "Collateral" in any order in Debtor's bankruptcy case.

WA 7160088.1



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

RRCFIVF.D

IL SECRETARY OF STATE

UNIFORM COMMERCIAL CODE

07/22/15 12:18

$20.00 Electronic

A NAME& PHONE OF CONTACT AT FILER (optional)

Lisa Wright 816-474-8100 20528893 fs

B E-MAIL CONTACT AT FILER (optional)

1wrIght@ spe ncerfa ne com
C. SEND ACKNOWLEDGMENT TO; (Name and Address)

1 lv/right@spencerfane.com
Spencer Fane Britt & Browne LLP

1000 Walnut. Suite 1400

j KansasCity, MO, 64106 the above SPACE IS FOR FILING OFFICE USE ONLY

t DEBTOR'S NAME: Provioeonly sr^ Debtorname {2»or 2b) (use exact, toll name; do net emit, modify, or abbieviate any pan of the Debtors name}; il any part ol tne individual Debtor's
ramrwill not tilin me 2b. leave allofitem 2blank, check nere | | and provide theIndividual Debtor information In item 10oftheFinancing Statement Addendum IForm UCC tAd)

jia OKGANIZATtON S NAME
Aving-Rice LLC

OR
10 INDIVIDUAL'S SURNAME

I

FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

tc MAILING ADDRESS

10777 Barkley Street, Suite 200

CITY

Overland Park

STATE

KS

POSTAL CODE

66211

COUNTRY

USA

2 DEBTOR'S NAME: Provde only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any pai ol the Debtors name) if any part of the Individual Debtor's
name will not fit in line 7b. leave all of item 2 blanK. check hete and provide the Individual Debtor information in Item 10 of the Financing Statement Addendum (Form UCC lAd)

17a ORGANIZATION'S NAME ———

OR
20 INDIVIDUAL'S SURNAME

1

FIRST PERSONAL NAME IADDITIOKIAL NAME(SVIN<TIAL(S) SUFFIX

2c MA LING ADDRESS CITY state postal code country

3. SECURED PARTY'S NAME (or name of assignee of assignor secured party). Provideonty am secured party name (3a or 3b)

'3a ORGAKIZATIOVS NAME

^ l3b INDIVIDUAL'S surname first personal name additional NAME(S)/INITIAL(S) SUFFIX

3c MAILING ADDRESS city state posta;. code COUNTRY

1010 Grand Boulevard Kansas City MO 64106 USA

4. COLLATERAL: Tnn financingstatement covers the following collateral
Allpre-petition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as jointly administered under Case Number 15
-41915-abf11 filed in the Western District of Missouri on 7-2-2015, of any nature whatsoever, tangible or intangible, whether existing on the
Debtor's Bankruptcy Petition Date or thereafter acquired, including without limitation, any and all cash and cash collateral of the Debtor and any
Investment of such cash and cash collateral, any goods, inventory or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor's Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants, general intangibles,
documents. Instruments, Interests in leaseholds, real properties, patents, copyrights, trademarks, trade names, other Intellectual property, or
capital stock of subsidiaries.

In addition, the word "Collateral" also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

s, CheeK onij if applicaole and check onii one bo*' Collateral ii j | held inaTrust (see UCCiAd. item 17 and instructions) I 1being administered by a Decendenfs Personal Repreientalive

6a. Check aniy Ifapplicable andcheck onlyone i>ox. 6b. Check aflllt " applicable and check gnljtone box.
^^^^j^j^Puoiic^Finane^rfansaetloi^^^anutactured-HomeJIransacfion^^n^A^
7 alternativeDCSIGNATION (If applicable): [31 Lessee/Lessor Piconsignee/Consignof [~|Seller/Buyer f~j Bailee/Bailor [j Liconsee/Llcenaor
8. OPTIONAL filer reference OATA

4321905-549

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1) (Rov. 04/20/11)



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

RECEIVED

IL SECRETARY OF STATE

9 NAME OF FIRST DEBTOR: Sameas line la or 1bon Financing Statement it line lb was leftblank UNIFORM COMMERCIAL CODE
because Individual Debtor name did not m. CReck here

organization s name
07/22/15 12:18

1 $20.00 Electronic

! Aving-Rice LLC

OR 20528893 fs
yb INDIVIDUAL S surname

FIRST personal name

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide (iQa or 10b)only one additional Debtor nameor Debtor namethat didnot)itin line tb or 20ofthe Financing Statement (form UCC1) (i;seexact,lullname,
ao nol omit modify. i>rabbreviate and part of the Debtors name) and enter the mailing address m line 10c

ICa "organIZATION S NAME

100 INaiVIClJArS SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S1/INIIIAL(S) SUFFIX

10c MAILING ADDRESS ICITY STATE POSTAL CODE COUNTRY

11 ADDITIONAL SECURED PARTY'S NAME gr H ASSIGNOR SECURED PARTrS NAME: Provide only on£ name (iia orlib)
{I la 0!RSANIZATI0N-S NAME

Mlb INDIVIDUALS SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/>NITIAL(S) SUFFIX

:Je MAI.ING ADDRESS CITY STATE POSTAL CODE

1

COUNTRY

12. ADDITIONALSPACE FOR ITEM 4 (Collateral):

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

(6) All products and produce of any of the property described in this Collateral section.
(C) Allaccounts, general intangibles, Instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.
(0) 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
ludgment. settlement or other process.
(E) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph.

T3 i : Ths FINANCING STATEMENT is to 6t liled(for record) (orrecorded) inthe
real estate RECORDS (tf applicable)

14 This FINANCING STATEMENT

[ |covets timber to be cut [covers as-extracted collateral |2Jis liled asafuture filing
-S Name and address of a RECORD OWNER ol teal estata descrbed m item 16

(If Debtor does not have a record interest)
16 Description of real estate

17 MISCELLANEOUS.

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Form UCCIAd) (Rev. 04/20/11)



12. ADDITIONAL SPACE FOR ITEM4 (Collateral) (coni): 20528893 fs
microfilm, microfiche, or electronic media,togetherwith all of Debtor'sright,title,and interest in and to all computersoftwarerequiredto utilize, create, maintain,
and process any such records or data on electronic media.
(F) Allproperty identified as 'Collateral* in any order in Debtor's bankruptcy case.

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDITIONAL COLLATERAL



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

3606 61

961 eei

$26.ee 1

PAGES: 66662

i

FILED

67-23-

12:42:

FILE#:

64234267

BV KS SOS

2615

66 PH

7176361

A. NAME S PHONEOF CONTACT ATFILER(optional)
Heather M. Morris

B. E-MAIL CONTACT AT FILER (optional)

hniorris(gspencerrane.com
C. SEND ACKNOWLEDGMENT TO: (Nam* and Address)

I c/o Spencer Fane Britt &Browne LLP
1000 Walnut, Suite 1400
Kansas City, MO 64106

L J
THE ABOVE SPACE IS FOR FILIKG OFFICE USE ONLY

1. DEBTOR'S NAME: Pravidc Oiily ooaOsblor nama (la or 10)(uit txaa. fun rtanw: «(o notonvt modify, oraboreviate anypanofthaOefator'i nsmay; itany partofihaIndlvfdual Debior*!
nama w<li not fit In lino lb. laava aO of item 1blarK, check ne/e Q] and provide tne IrxSvicuat Oeblor infornanon in Item toof (ho Ffnancing Statemeni Addendum (Form UCCtAdI

OR

ORGAraZATION-S NAME

G&G Enterprises, LLC
to. INOVIOUAL-S SURNAME

:c MAILING ADDRESS

10777 Barklcy Street, Suite 200

FIRST PERSONAL NAME

CITY

Overland Park

ADDITIONAL NAME(S)/INITIAUS) SUFFIX

STATE

KS
POSTAL CODE

6621M162
COUNTRY

USA

2. DEBTOR'S NAME; Provide ooly Qfifi DeWor name (2aor2b) (useexact. Mlname; donotoma, modify, orabbreviate any part oftnoOebiors name); II any partotmeindividual Oebtocs
name not fit in Sne 2b. teava alof item 2blank, check here Q and provide ttie IndMitual Debtor infoonation in Item 10 of me Financing Suiement Addendum (Form UCClAc)

2a. ORGANIZATIONS NAME

OR
2b. INDlVIDUAL-SSUf^NAME FIRST PERSONAL NAME AOOrriONAL NAME(SKtNITIAL(S) SUFFIX

2c. MAiUNG ADDRESS CITY STATE POSTAL C002 COLMTRY

3.SECURED PARTY'S NAME (orNAME ofASSIGNEE ofASSIGNOR SECURED PARTY): Previde only Secured Party name(3aor 3D>

OR

3a ORGAMZATIOffS NAME

UMB Bank, n.a.
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME{St/!NiTIAL(S| SUFFIX

3c MAIIING ADDRESS

1010 Grand Boulevard
CITY

Kansas City
STATE

MO

POSTAL CODE

64106

COUNTRY

USA

4. COLLATERAL; ThisGnancltgaiaterrenl cover*Che roQcming csSateial:

All prc'pctition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as jointly administered under
Case Number 15-41915-abn I filed in the Western District of Missouri on 7-2-2015, of any nature whatsoever, as set forth on
Exhibit A attached.

SEE EXHIBIT "A" ATTACHED HERETO FOR COLLATERAL DESCRIPTION

5. Ciwcftfi32s Ifapplicable andctiackgoixona box CoOaterai ts | | neieina Ttmt(iee LiCC lAd. item 17andinatruecon»| eelng aominnterad bya t^cceoenrt Personal Represemattve
6a. Otack fidx it appCcaoleand check ggi one box;

r~l PuoBc-Flnanca Tranuctien (~| Manutacturaa-Honne TraniacUcti n AOactorU a Tfanin»»lng uaiiiy

Bb. Check sQtxif applieabte and check soly one Box.

£^Aflita|lUir^«^^^^Nav4U^m

8. OPTIONAL FILER REFERENCE DATA;

LIMB / G&G Enterprises

FlUNG OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)

I I SeBtrtBuyer [""1 Baaec/Bailor | j licenseefliecmw

Intemallcnal Association of Commerdal Administrators HACA)



EXHIBIT A
I

All pre-petition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as
jointly administered under Case Number 15-4I9I5-abfll filed in the Western District of
Missouri on 7-2-2015, of any nature whatsoever, tangible or intangible, w^hether existing on the
Debtor'? Bankruptcy Petition Date or thereafter acquired, including without limitation, any and
all cash and cash collateral of the Debtor and any Investment of such cash and cash collateral,
any goods, Inventor)' or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor's Bankruptcy Petition Date, contracts, chattel paper, fixtures,
properties, plants, general intangibles, documents, Instruments, Interests in leaseholds, real
properties, patents, copyrights, trademarks, trade names, other Intellectual property, or capital
stock of subsidiaries.

In addition, the word "Collateral" also includes all the following, whether now owned or
hereafter acquired, whether nowexisting or hereafter arising, andwherever located: '

(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 described in this Collateral
section.

(C) All accounts, general intangibles, Instruments, rents, monies, payments, and all
other rights, arising out of a sale, lease, consignment or other disposition of any of the
property described in this Collateral section.

(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 of the property described in this Collateral
section, whether in the form of a writing, photograph, microfilm, microfiche, or
electronic media, togetlier with all of Debtor'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.

(F) All property identifiedas "Collateral" in any order in Debtor's bankruptcy case.

WA 7160088.1



i
Kansas Secretary of State

« Online UCC Filing System

Acknowledgment of Filing
Time of Transaction; 07-29-2015 09:55:03 AM

Filing Type: 1
Filing Number: 104287109

Debtor Information

G & G Enterprises. L L C
10777 Barkley Street, Suite 200
Overland Pnrk, KS 66211

Secured Party Information

UMB Bank, n a

J008 Oak Si

Kansas City. MO 6-1106

Collateral Information

All pre-petition and post-petition property of the Grantor and the Grantor's
bankruptcy estate of any nature whatsoever, tangible or intangible, whether existing
on the Grantor's Bankruptcy Petition Date or thereafter acquired, including without
limitation, any and all cash and cash collateral of the Grantor and any investment of
such cash and cash collateral, any goods, inventory or equipment, any accounts
receivable, any other right to payment whether arising before or after the Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, trade names, other intellectual property, or capital
stock of subsidiaries



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A-. NAME 4 PHONE OFCONTACT AT FILER (optional)
Heather M. MorHs

3666 02

661 601
$26.66

Pf^GES: 00602

FILED BV KS SOS
07-23-2015

1 12:42:13 P«
FILE*: 7176319

B. E-MAIL CONTACT AT FILER (optional)

limorris@spencerfanc.com
C. SEND ACKNOM.EDGMENT TO; (Name end Ad<3r#M)

c/o Spcncer Fane Britl & Browne LLP
1000 Walnut, Suite 1400
Katisas City, MO 64106

64234268

TH6 ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR S NAME: Pr&*i3» of<y ajj Oebioi' iwn# (laorlb) (uJ6 aua. full ittine: <lo nw omii. modify, or aMrenfate afiy paicfme OBbiof"! n»moi: tl itny pert of ir.e intfvifluil Oooiorj
nsms wii. nci MmIme lb. Ktve all of item 1bi«r)t. cRart tt«re Q ana prowd* W« inawouai Oebior nJormaiion in Hem 10 of ihe Rraoong SUH'MM AadenOum (Porm UCCIAO)

U OflGAMZATION'SNAUg

Fran Transport & Oil Company
It lf40IVI0UAi.'S SURNAMS

1C MAiLlNG ADDRESS

10777 Barkley Street, Suite 200

First PERSONAL NW^E

Overland Park

lADDITtONAL NAMe(S)/INITlAL-;S) [SUFFIX

STATE POSTAL COOi

KS 66211-1162
2. DEBTOR'S NAME; Pro«(ie only aofl O«tilor name (2a w (uso exact, full name; donOofnii, rrnMify, or abbrew'ale any part of Ifie Debtor's naite): Kany par oftno Indwduel CJotnofa

name »ilnot fit in brw 2B, leave all of ii»m 2blanK. cAeck here |~^ anoproviae In# inflividuel DeDtor rtormalion innem 10 orine Financing SUiernoni Adflarcom (Foon UCC'AO)
|3a ORGANIZATION'S NAmI ^ —— ——

po INDIVIOUAL'S surname FIRST PERSONAL NAME ADOlTIONAi NAWE(S)4NITIAI(S)

2c MAILING AOORESS

SECURED PARTY'S NAME (or NAME o< ASSIGNEE olASSIGNOR SECURED PARTY): Ptovide ofW one SeareO Pmy name (3e Of 3t»)
3a. ORGANIZATIONS NAUE """"

l)MB Bank, n.a.
3b. INOfVIOUAL-S SURNAME FiRST PERSONAL NAME ADDITIONALNAME(SVINITIAL(S)

3c MAILING ADDRESS ClPf STATE POSTALC00€

1010 Grand Boulevard Kansas City MO 64106
4. COLLATERAL; This financing siaiemew coverj (ne foliewmg collateiar
All pro-petition and post-petitiun property of the Debtorand the Debtor's bankruptcy estate, as jointly administered under
Case Number 15-41915-abfll filed In theWestern District ofMissouri on 7-2-2015, ofanynaturewhatsoever, as set forth on
Rxhibh A attached hereto.

SEE EXHIBIT "A". ATTACHED HERETO FOR COLLATERAL DESCRIPTION

S.Cnecy, aa!l Bopicaci® an<5 cneiKcuicnaOoi; Ccliateiai It i jhelO ina Trutt (*e» UCCtAO. rsm17and irjSfJCiions)
6a. Chcel. aga -1agpteatle anjcnecK only orte box

r"l PvjMic-FinafKe Transegion f~| UanufactufBd-Hame Transaciion A Oe&loi it B Transmiiiing UnlRy

Ming aOT.niitered cy i Decedent i Pcss'^ai Rapresenia^ive

6b. Check only i) aMfiC^Bie ana e-^lv one boi:

Agrteutrural Uen NM-UCC Filing

7. ALTERNATIVE designation[gapplicable): Q U)ss»e/Le«sor CensigneefConij'gnor Senei/6uyo< I I Liccnsee/Licenssr

8. OPTIONAL FILER REFERENCE DATA:
UMB / Fran Transport & Oil Co.

FILING OFFICE COPY — UCC FINANCING STATEMENT(Perm UCCIJ {Rev. 04/20n 1)
IfnlemaUOfial Association of Commercial Adminislrators flACA^



EXHIBIT A

All pre-petition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as
jointly administered under Case Number 15-41915-abfI 1 filed in the Western District of
Missouri on 7-272015, of any nature whatsoever, tangible or intangible, whether existing on the
Debtor's Bankruptcy Petition Date or thereafter acquired, including without limitation, any and
all cash and cash collateral of the Debtor and any Investment of such cash and cash collateral,
any goods, Inventory or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor's Bankruptcy Petition Date, contracts, chattel paper, fixtures,
properties, plants, general intangibles, documents, Instruments, Interests in leaseholds, real
properties, patents, copyrights, trademarks, trade names, other Intellectual property, or capital
stock of subsidiaries.

In addition, the word "Collateral" also includes all the following, whether now owned or
hereafter acquired, whether now existing orhereafter arising, and wherever located:

(A) AH accessions, attachments, accessories, tools, parts, supplies, replacements of
and additions to any of the collateral described herein, whether addednow or later,

(B) All products and produce of any of the property described in this Collateral
section.

(C) All accounts, general intangibles, Instruments, rents, monies, payments, and all
other rights, arising out of a sale, lease, consignment or other disposition of any of the
property described in this Collateral section.

(D) All proceeds (including insurance proceeds) from the sale, destruction, loss, or
otherdisposition of any of the property described in thisCollateral 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 of the property described in this Collateral
section, whether in the form of a writing, photograph, microfilm, microfiche, or
electronic media, together with all of Debtor's right, title, and interest in and to ail
computer software required to utilize, create, maintain, and process any such records or
data on electronic media.

(F) All property identified as "Collateral" inanyorder in Debtor's bankruptcy case.

WA 7160088.1



Kansas Secretary of State
Online UCC Filing System

Acknowledgment of Filing
Time of Transaction; 07-29-2015 10:00:05 AM
Filing Type: 1
Filing Number: 104287141

P,iebtdr IhfpiEmaliiod-

Fran Transport & Oil Company
10777 Barkley Street, Suite 200
Overland park, KS 66211

Secured Party Information

UMB Bank, n.a.
1008 Oak St.

Kansas City, MO 64106

Collateral Information

Allpre-petition and post-petition property of the Grantor and the Grantor's
bankruptcy estate ofany nature whatsoever, tangible or intangible, whether existing
on theGrantor's Bankruptcy Petition Dateor thereafter acquired, including without
limitation, any and all cash andcash collateral of theGrantor and any investment of
such cash andcash collateral, any goods, inventoiy or equipment, anyaccounts
receivable, anyotherright to payment whether arising before or afterthe Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, trade names, other intellectual property, or capital
stock of subsidiaries



15061051

.23 20 7P 12

1. TITLE OF DOCUMENT:

2. DATE OF DOCUMENT:

3. 6RANT0R(S);

4. GRANTEE(S):

5. WHEN RECORDED MAIL TO:

Fee amount: 76.00
FB: 01-60000
COMP: AH

Received - DIANE L BAniATO
Rcgitttr ef Occdt, Oaugl«tCoufty, NE

07/23/2015 16:17:16X)0

20XS0610S1

Deed ofTnist

July 6,2015

Gas-Mart USA, Inc.

UMB BANK. n.a.

COMMERCIAL LOAN DEPARTMENT. 1010 GRAND
BOULEVARD. KANSAS CITY. MO 64106



WHEN RECORDED MAIL TO:
UMB DANK. lU. ,
COSUIERCIAL LOAN DEPARTMENT
10f0 GRAND BOULEVARD
KANSAS CITY, MO 64106

(W t for RECORDER'S USE ONLY

lo to ^ou\*\jard
O ty pggjj Qp jf^ysj

MAXIMUM UEN. The ilen of this Deed of Trust shall not exceed at any one time
$4,368,012.47.

THIS DEED OF TRUST is dated July 6. 2016, antong Gas^art USA, Inc., a Missouri
corporation, whose address Is 10777 Barkley Street, Suite 200, Overland Park, KS
66211-1162 CTrustor"); UMB BANK, n.a., whose address is COMMERCIAL LOAN
DEPARTMENT, 1010 GRAND BOULEVARD, KANSAS CITY, MO 64106 (referred to t)elow
sometimes as "Lender" and sometimes as "Beneficiary"); and Josh Dickinson C/O UMB Bank,
n.a., whose address is P.O. Box 44168, Omaha, NE 68144^188 (referred to below as
Trustee").

CONVEYANCE AND GRANT. For valuable consltfaration, Trustor conveys to Trustsa In tnist, WITH POWER OF
SALE, for the baneftt of Lender as Benodclary. ancfTiustoftlight. «tle. andintefesl inandtothefcDowIng dMOibed real
property, together with al mdsting or subsequently erected or affixed bufidings. improvefnenta and Ibdures; al easements,
rights ofway. and appurtenances; all water, water rfgtits and tftch rights (including stock In utlftties with ditch orinigalion
rights): andal other rights, royalties, and prollts reiatirq tothereal property, including without limitation all minerals, oil. gas.
geothermai and sJmaar matters, (the"Real Property") locatedin Douglas County. State of Nebraska:

See Exhibit "A",which is attached to this Deed of Trust and made a part of this Deed of
Trust as Iffully set forth herein.

The Real Property or its address is commonly known as 11919 Fort Street, Omaha, NE
68184.

CROSS^OLLATERALIZATION. In adcfitton lo the Note,this Deed of Trustsecures allobligations, debts and liabffities, plus
interest thereon, cfTruslor to Lender, or anyoneor more ofthem, as wen as aaclaims byLender against Trustor oranyone
or more ofthem, whether now existing orhereafter arising, whether related oruvelated to thepurpose oftheNote, wtielher
voluntary or otherwise, whether due or not due, direct or Indtred, determined or undetermined, absolute or contingenL
fiquidated or unBquEdated, whether Tmstor may be liabia Individually or Jointly with others, whether obBgatad as guarantor,
surety, accommodation party orotherwise, and t^^her recovery iq>on suchamounts may beorhereafter may become barred
byany statute oflimitations, andwhether theobligation to repay such amounts may be orhereafter may become olhenMse
unenforceable.

REVOLVING LINE OF CREDIT. Iliis D««d Of Trust secures tho Indebtedness IndudlnQ. without limitation, a
revolving line ofcrodft, which obligates Lender to make advances toTruslor so long as Trustor compiles with all the
terms of the Note and DIP Order.

Trustor presently assigns toLender (also known as Berwfidaty In this Deed ofTrust) aD ofTrustof's right, title, and interest In
andtoaS present andfuture leases oftheProperty and all Rents from theProperty. In addition. Trustor grants toLender a
Untfonn Commercial Code securityInterest Inthe Personal Propertyand Rents.

THIS DEED CFTRUST, INCLUDING THE ASSIONUENT OFRENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B]
PBIFORMANCE OFANY AND ALL OBUGATIONS UNDER THE NOTE. THE RELATED DOCUMENTS, AND THIS DEED
OF TRUST. THIS DEED OFTRUSTISGIVEN AND ACCEPTED ONTHEFOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as othenMlse provided In this Deed of Trust. Tmstor sha9pay to Lender all
amounts secured by this Deed of Trust asth^ become due. and shall strictly and in a timely manner perfomi aO of Trustof's
obSgatlons underthe Note,this DeedofTrusL and the RelatedDocuments.
POSSESSION AND MAINTENANCE OF THE PROPERTY. Tmstor agrees that Tnstoi's possession and use of the
Property shall be governed by the foOoMing provisions:

Possession and Use. Untatheoccunenoe ofan EventofDefault, Trustormay (1) remainInpossession and control
ofthe Property: (2) use,operate ormanage theProperty: and (3) collect IheRents from theProperty.
Duty to Maintain. Trustor shafl maintain the Property In tenantable condition and promptly perfomn all repairs,
replacements, andmatntertarrce necessaryto presenre Itsvalue.



Compliance WKh Envlronmsntal Laws. Tnstor represents and wanwts to Lender that- (1) During the period of
Tnstoi's cwnersti^ of the Property, there has t)e«n no use. generstion, manufocture, storage, teatnient. disposal,
release or threatened release of any Hazardous Sutistanoe by any peraon on. under, atwut or from the Pr^teity; (2)
Tfustor has no knowledge of, or reason to beievo that there has t>een, except as previously disclosed to and
acknowte^ed t)yLenderin (a) any Iweach or violalion of any Envirenmental Laws, (b) any use. generation,
manufacture, storage, treatment dispo^ release orthreatened release ofany Hazardous Substance oa under, about
or from the Property t^ any priorowners or occupants of the Property, or (c) any actual or threatened Btigation or
claims ofany Mnd by any person reteting tosuch matters; and (3) Excess previoi^disclosed toandacknowledged
byLender inwrttirHi. (a) neither Trustor noranytenant,contractor, agentor oiharaulhortzed user ofthe Property shafl
use, genenite.manufacture, store, treat ifisposeof or release any Hazardous Substance on. under,about or from the
Prop^. and (b) any such activity shalbeconducted In comptianoe wtth an applicable federal, state, and local laws,
regulations and onSnances, including without tim'tation all Enwonmental Laws. Trustor authorizes Lender and Os
agents to enter upon the Property to make such Inspections and tests, at Tnjstor's expense, as Lendermay deem
appr^ale todetermine compEsnca of the Property with IWs section ofthe Deed ofTnist Any Inspections ortests
made byLender shallbe fort^enders purposes only andshallnotbe construed to create any responsibility or liability on
the partofLenderto Tnistoror to anyotherperson. Therepresentattons and warranties containedhereinare based on
Trustocs due dilgence in Inventing the Property for Hazanfous Substances. Trustor hereby (l) releases and
waives any future claims against Lender for IndemniV orcontributkin in the event Trustor becomes liable for cleanup or
other costs under any such laws; and (2) agrees to indemnify, defend, and holdItannless Lender against any and an
daims. losses. GablAies. damages, penatUes, and expenses wtdch Lender may directly or indirectly sustain or suRer
resulting from a breachof thissection of the Deedof Trust or as a consequence ofanyuse. generatian. manufacture,
storage,disposal, releaseor threatened release oocunfng prior toTiustor^ownership or interestin the Property, whether
or not the same was or shouMhave been knownto Tnjstor. The provisionsof thissection of the Deed of Tnjst Including
the obligation to indemnify end defiend, stiati survive the payment of the Indebtedness and the satisfaction artd
reconveyance of the lienof thisDeed of Tnjstand shall not be affected by Lender's ac({uisilion of arqr interest in the
Property,whether by foreclosure or cthenvlse.

Nuisance, Wbste. TnjstorshaB notcause, conductor permit anynuisancenorcommitpennit or sufferanystripping of
orvwaste onor(othe Property oranyportkm ofthe Property. Without fimiting thegenerality oftheforegoing. Trustor will
notranove.orgranttoarv other party theright to remove, anytimber, minerals (includir^ oilandgas),coal. day. scoria,
soa, gravelor rockproductswithout Lender'spriorwrillen consent

Removal of Improvements. Tntslor shaB notdemolish or remove any Improvements from the Real Property without
Lendei's prior wrttten consent Asa condition totheremoval ofanyImprovements, Lender mayrequire Trustor to make
arrangements satisfactory to Lender to replacesuchImprovements wtth Improvements ofat least equalvalue.

Under*# Right to Enter. Lender and Lender's agentsand representathres mayertfer uponthe Real Property at all
reasonable times to attend to Lendei's interests and to insped the Real Property for purposes of Trustor's compSance
with the temis and conditions of this Deed of Trust

Compliance with OovernmentaJ Requlrementa Trustor shaH promptly comply with aP laws, ordinances, and
regulattons, now orhereafter Ineffectofail governmental aulhoftlies applicable to theuse or occupancy oftheProperty,
indudlng without limttaiion. the Amerteans With DIsaWBiies Act Tnjstor may contestIn good feith any such law.
ordinance, or regulation and withhold compHance during any proceeding, including approprtaie appeals, so long as
Trustor hasnotified Lender in writing prior todoing soand solo^ as.in Lender's sole o^on. Lender's interests mthe
Property are not jeopardized. Lender may require Tnistor to post adequate security or a surety bond, reasonably
satisfadory to Lender, to proted Lender's Interest

Duty to Protsct Trustor agreesneither toebandon a leaveunattended theProperty. Tnjstor shalldoallother acts,in
addition to those acts set f^h above in this sedion, which from the charader anduse ofthe Property are reasonably
necessary to proted and preserve the property.

DUE ON SAL£ - CONSENT BYLENDER. Lendermay,at Lender'soption, declare immediately due and payable all sums
secured bythis Deed ofTrust upon thesaleor transfer, without Lenders prior written consent, ofanor anypart^ the Real
Property, oranyinterest intheReal Property. A"sale ortransfer" means theconveyance ofReal Property orar>y righttitle or
interest in the Real Property; whether legal, beneficial oreqdtable:whether vduntaiy or Invotuntaiy; whether byoutrigm sale,
deed. Inslallmenl sale contract landcontract contrad fordeed, leaseholdIntersstvdth a term greater than three (3) years.
leasoKiption contrad. or by sale, asslgwnert or transfer of any beneRdal Interesl in or lo any land liusi holding titlo to the
Real Property, or byany other method of conveyance of an interest In the RealProperty, if anyTmstor is a corporation,
partnership or limited llabaily convany. transfer alsoirwludes anychange inownership ofmore thantwenty-five percent (25%)
ofthevoting stock, partnership Interests orBmited Babiiity company Interesls. as thecase maybe.ofsuchTrustor. However,
thisoption shallnotbe exerdsed byLender ifsuchexerciseIsproh»>tted byfiederai laworbyNebraska law.
TAXES AND UENS. Thefbflowlng provisions relating tothetaxesandliens on theProperty arepartoftMs DeedofTrust

Payment Tnjstor shallpaywhen due (andin ad events prior to delinquency) all taxes,spedal taxes, assessments,
charges (Indudlng water andsewer), fines andImpositions levied against oronaccount ofthe Property, andshaS pay
when due ell daims for work done on or for senrices rendered or material furnished to the Propaty. Trustor shaB
maintatn the Property freeof ailDeris having priority overor equal to the interest ol Lender under this Deed ofTrust
ecceptfortheBen oftaxesand assessmentsnotdue and exceptas otherarise (novided inthisDeedofTrust.
Right to ContasL Tnistor may wlthhokl payment of any lax. assessment or daim tn connection wtth a good faith
tfspute over theotiOgation to pay, so long as Lender's interest intheProperty is nd jeopardized. Ifa Ben ari^ or Is
AMas a resultofnonpayment Trustor shallwitWn fifleen (15)days alterthe lienarlsm or. ifa lienis liled. witWn fifteen
(15) days after Trustor ht« notice oftheRang, secure the discfiarge ofthe lien, or Ifrequested byLender, deposit v»ith



Lender cash or a sufficient corporate suretybond or other security sslisfsctoty to Lender Jn an amount sufficient to
discharge thelien phaany costs and altom^' fieos, orether chaises that could accnie as a result ofa fotedosure or
sale underthe tien. Inanycontest, Trustor shaltdefend itself endLender and shaN satisfy anyadvetsejudgment tjefore
enforcement against thePropeity. Tiustor shall nameLender as an additional obligee under anysurelybond fkimlshed
In the contest proceedings.

Evidence of Payment Tnistor shallupondemandfurnish to Lender satisfactory evidenceof payment of the taxes or
assessments and shaBauthorizethe appropriategovernments)official to deliverto Lenderat any timea wrtttenstatemeitt
of the taxes and assessments against the Property.

Notico of Construction. Tnjstor shaB notify Lenderat ieast fifteen (1^ days before any work is commenced, any
s^ces arefu^hed, orany m^ratais aresupplied tothe Property, ifany ineclianlfs Den, materialnteiVS (teaorother
Gen ooutd be asserted on accouit of the wortc, senioes, or mateitals. Tnistor m upon request of Lender fianish to
t-ender advanceassurancessaSstactoiy to Lender thatTrustor can andwBi paythecost ofsuchImprovonents.

PROPERTY DAMAGE INSURANCE. The fodowbig provisions relatingto insuring the Proper^ are a part of this Deed of
Trust

Maintenance of Insurance. Trustor shall procure and maintain poOties of fire insurance with standard extended
coverage endorsements ona feir value basis for thefull insurable value covering al Improvements ontheReal Property
In anamount sufildent toavoid ap^cation ofany cdnsuranoe datise, and w(ih a standard mortgagee clause in favor of
Lender. Tmstorshalls)so pocure and maintain comprehensive generalOabHSy insuranceinsuch coverageamountsas
Lender may request wfih Trustee and Lender being named as addUonal insureds Insuchliability Insurance policies.
AdcStionalty. Tiustor shal maintain such other insursnoe, including but not Bmited tohazard, business intenuption, and
iMQer insurance, as Lender mayreasonably require. Policies shal t>e written in form, amounts, coverages and basts
reasonably acceptable toLender and Issued by a company orcompanies reasonably acceptable to Lender. Tmstor,
upon request d Lender, win deliver toLender from time totime thepolicies orcertificates ofinsurance infonn ssSslactory
toLender, Muding sti^tions fiiat coverages wifl not becancelled ordiminished without at least ttdity (30) days prior
written n^ce toLender. Each insurance j^cy also shaD (ndude anendorsement providing that coverage infavor of
Lender wDl notbe impaired Inanywaybyanyact.on^on ordefault ofTmstor oranyother person. Stiouid the Real
Property be located Inan area designated t>y the Administrator of the Federal Emergency Management Agency as a
special flood hazard area,Tmstor agrees toobtain andmaintain Federal Flood Insurance, ifavailable, fior thefUll ur^d
prtndpal balance oftheloan and any prior rensonthe property securing theloan, uptothemaximum poficy fimits set
underthe Mational RoodInsurance Program, oras othenMse required t>y Lender, and to maintain suchinsurance forthe
term of the loan.

Application of Proceeds. Tmstor shall promptly notify Underofanylossor damage to the Property. Lender may
make proof oflossifTmstor fais to do so wttWn fifteen (15) daysofthecasualty. Whether or notLender's secuffty is
Impaired, Lender ntay, at Lender's eiectton. receivo androtsin theproceeds ofanyInsurance andapply theproceeds to
the redu^on ofthe Indebtedness, paym^ ofany lien affecting the Property, « the lestoratkm and repair of the
Property, ifLender elects toapply theproceeds torestoration andrepair, Trustor shall repair orreplace thedamaged or
desUo^d Impfovemenls In a manner sal'sfactory toLender. Lender shall, upon satisfactory proof ofsuch expenditure,
pay or relmtouise Trustor from theproceeds for thereasonabte cost ofrepair or restoration ifTrustor is not indefault
under this Deedof Trust Anyproceedswhfch have nol been disbursed within 180 days after theirreceiptand which
Lender has notcommitted to the repair or restoration of the Property shaD be used first to pay any amount owing to
Lender underthisDeedofTmst,thento pay accniedimeresL and the remainder, ifany.shaB be appiied to theprincipal
balance of the Indebtedness. IfLenderholds any proceedsafter paymentin fuD of the Indebtedness, such poceeds
ShaBbe paid to Trustor as Tmstor^ interests may appear.

Trustor^ Report on Insurance. Upon request ofLender, however notmore thanonoea year. Tnstorshall furnish to
Lender a report oneachexisting policy ofInsurance showing; (1) thename oftheinsurer; (2) therisks insured; (3)
the amount ofthe policy; (4) the property insured, the then amenl replacement value of such property, and the
manner ofdetenninir*g thatvalue; end <5) theexpiration dateofthepoScy. Tmstor shall, upon request ofLender,
havean independent appraiser satisfectory toLender detennlne thecashvalue reptecement costoftheProperty.

LENDER'S EXPENDITURES, ifanyaction orproceeding iscommenced that would materially affect Lendefs Interest inthe
Property or IfTmstor f^ to comply wtth anyprovision of this Deed ofTrust, the DIP Order, or anyRelated Documents,
inctudirvg but notBn«ed toTrustoTs faBure todischarge orpay when dueanyamounts Tmstor isrequired todischarge orpay
underthisDeedofTmst, the OlPOrder, orary Related Documents, Lender oi» Trustor^ behalf may(but shaB net beobligated
to) take any action that Lender deems appropriate. Including but not limited totfschar^ng orpaying aH taxes, I^, seofflty
interests, encumbrances and other claims, al any time levied or placed on the Property and paying aH costs for insuring,
maintaining andpresewing theProperty. Ail such expenditures incurred orpaid byLender for suchpurposes win then bear
Interest at therate ctiarged under theNote from thedateincurred orpaid byLender tothedateofrepayment byTmstor. All
such expenses wfil become a part ofthe Indebtedness and, at Lender"# <v8on. will <A) tiepayable ondemand; (B) be
added to the balance of the Note and be apportioned among and be payable with any Installment payments to becomedue
durhg cither (l) the term (rf any appilcaWe insurance poli^ or (2) the remaining tenn ofthe Note; or (C) betreated as
a baBoon paymenl which wfll bodue and payable atthe Note's maturity. The Deed ofTmst also v»in secure payment ofthese
amounts. Such r^W shaD beinaddition toa* ether rights and remedies towhich Lender may bocntltlod upon Default.
WARRANTY; DEFENSE OF TITLE. The following provisions relating loownership oftheProperty arca part ofthis Deed of
Tmst:

TWe. Trustor warrants that (a)Tmstor holds good andmarketable title ofrecord totheProperty Infeesirnple. free and
ctear of all Bensand encumbrancesother than those set forthIn the Real Propertydescnpttonor in any title insurance
policy, title report, orfrei Wie opWon Issued infavor of. and accepted by. Lender In connection vi4th this Deed ofTmst.



snit (b)Trustor has thefu9 right, power, andauthority toexecute anddeliver thisDeedofTrust to Ijender.
Defense of Titlo. Subject to theexception Intheparagraph above, Trustor warrants andwill forever defend the title to
theProperty against thelawful dalmsofalJ persons, (ntheevent anyaction orpnooeedtng iscommenced that<]uesQons
Trustofs etie or the interest of Trustee or l.ender under this Oeed of Trust. Trustor shaDdefend the ectlon at Trustor's
expense. Trustor maybe the non^l party in such proceeding, but Lender shsH be entitled to pailicipate In the
proceeding andtobe represented intheproceeding bycounsel ofLender's own choice, andTrustor wO deliver, orcause
to be delivered, to Lendersuch instniments as Lendermayrequest from timeto timeto penmtt sudi participation.

Compliance With Laws. Tnjstor warrants thatthe Property andTrustortuse ofthe Property compSes with allexisting
epplcablelaws, ordinances, andregutatlons ofgovenvnental authorities.
Survival ofRepresentations andWanrantles. All representationa. warranties, andagreemenls made byTrustor inthis
Deed of Tnist shaO survive the execution and deliveiy of this Deed of Tnnt, shall be continuing m nature,and shaS
remain m fiili force and effectuitfi such time as Tnstoi's bidebteitRessstun be paidin ful.

CONDEMNATION. Thefbflowing provisions reiatirq tocondemnaUon proceedings area partoftWs Oeed ofTrust

Proceeding*, ifany pmceeding incondemnation is filed. Tnistor shall promptly notify Lender in wrtCng. and Trusta
Shan promptly take such stepsas may benecessary todefend theaction and obtain theaward. Tnistor may be the
nominal party msuch ptoceedli^. but Lender shaD be entitled toparticipate inthe proceedng and toborepresented In
theproceetfing bycounsel ofitsown choice, and Tnjstor wtO deBver orcause tobedelivered toLender such instruments
anddocumentation as may be requested byLender fmm time totime topennH suchpartidpa^
Application ofNet Procoeds. Ifall orany part ofttw Property iscondemned byeminent domain proceedings orbyany
procee<fing orpurchase in Beo of condemnation, Lender may at Its election requiie that ell or anyportion of thenet
proceeds oftheaward beappOed totheIndebtedness orthe repair orrestoration oftheProperty. The netproceeds of
theaward shaQ mean theaward after payment ofall reasonaWe costs, expenses, andattorneys* feesincurred byTrustee
or Lender in connection with the condemnatiai.

tMPOSmON OFTAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relaUng
togovernmental taxes, feesandcharges atea part ofthis Oeed ofTnist

Current Taxes, Feesand Charges. Upon request byLender. Trustor shall execute such documents inaddition tothis
Deed ofTrust andtakewhatever other action Is requested byLender to perfect andcontinue Ijendefs Den onthe Real
Property. Tnistor shaa reimburse Lender for aB taxes, as described beiow. together with aD expenses Incurred In
recordtr>g. perfecting orconliniAi^ this Deed ofTrust, including without limitation all taxes, fees, documentary stamps,
and otherchargesfor recordirig or registering thisDeedofTrust.

Taxes. The foliowdng sliall constitute taxes towWch this section appBes: (1) a specific tax upon this type of Deed of
Trust orupon all orany part ofthe Indebtedness secured by this Deed of Trust; (2) a specific tax onTnistor wfiich
Tnotor is authorized or requited todeduct f^ payments ontheIndebtedness secured bythis type ofOeed ofTmst;
(3) a tax ontWs type ofDeed ofTnjst chargeable against the Lender orthe holder ofthe Note; and (4) a specific tax
onanoranyportion oftheIndebtedness oronpayments ofprincipal andinterest made byTrusta.
Subsoquont Taxes. If any tax towKch this section apples isenacted subsequent tothedateofthis Deed ofTrust, this
event shall have the«ame efiect as anEvent ofDefault, andLender may exercise anyorall ofitsavatat^ remedies for
an Event ofDefault as provided below unless Trustor either (l) pays the tax before Itbecomes delinquent, or (2)
contests thetaxas provided above intheTaxes andLiens section anddeposits wdth Lender cashora suffident cerporate
suretybondorethersecuritysatisbctoiyto tender.

SECURITY AGREEMENT; FINANCING STATEMENTS. Tlw following provisions relating tothis Deed ofTrust as a security
agreement are a part of this Deed of Trust

Security Agreement TWs Instniment shaD constiluto a Security Agreement to the e^ert any of the Propeity
constitutes fixtures, andLender Shan have anof thetights ofa secured party under theUnifotm Commercial Code as
amended from time to t^.

Security Interest Upon request by Lender, Tnntor shaD take whatever action Isrequested by Lender topeifect and
continue Lender's security Interest In theRents end Peisonal Property. In addOon torecording this Deed ofTrust In the
real property records, LetKfer may, atany time and \Mthout fuittier authorization from Tnotor, fHe executed counterpatts,
cppip5 orreproductions ofthis Deed ofTnist as a financing atatemenl Trustor shall reimburse Lender for all expenses
incurred In perfecting orcontimnng tttfs secuitty interest. Upon default. Trustor shaa not remove, sever the
Personal Property from the Property. Upon default. Tnistor shaO assemble eny Personal Property rot afOxed to the
Propeity ina manner and ata plaoe reasonably converiient toTrustor and Lender and rriake ItavaUabte toLender v^dthln
three (3) days after receipt ofvmlten demand from Lerider tott»extent pem^itted l>y applicable law.
Addressos. The mailirfl addresses ofTrustor (debtor) and Lender (secured party) fnxn which Infonnaton concerning
the security interest granted by this Deed of Tnrst may beoWained (each as required by the Unifomi Coiwnerdal Code)
are as slated on the first page of this Deed ofTrust

FURTHER ASSURANCES; ATTORNEY-tN-FACT. The foOowing provisions relating to further assurances and
attomey-in-fact are a part of this DeedofTrust:

Further Assurances. At any time, and from time to tlma, upon request ofLender. Trustor will make, execute and
deliver, or will cause to t>e made, executed ordeUvered, to lender or to Lender's deslgnee, and wt»n requested Iv
Lender, cause tobeffled. recoided, reCled. orrerecoided. as the case may be, atsuch times and In such ofBccs ^
places as lender may deem appropriate, eny and all such mortgages, deeds of trust, security deeds, secuitty



agreefflenls. financing slatements, conttnuatton statements. Instruments of fuither assursnoe, oerti^es, and oOier
(iocuments as may, in t>te sole opinion ofl^er, benecessaiy ordesirable In order toefTectuste. complete, perfect,
continue, or preseive (1) Tmstofs ottlgatlons underthe Note, this Deedof Tnjst,and the RelatedDocuments, and
(9 the Gens and securityinterestscrested by this Deed ofTrust as firstand priorliois en the Property,wtwthernow
owned or hereafter acquired IjyTiustor. Unless prohibited by lawor l.enderagrees to the cortlraiy in tAirtting. Tiustor
shall reimburseLenderforailcosts and «q)en$es tncuned inconnection «Ahthe matters leferredto in thisparagraph.

Attomoy-in-FacL ifTrustor fals todo anyofthe things referred to In the preceding paragraph. Lender maydo so for
and inthename ofTnstor and atTrustor's expenso. For such purposes, Trustor hei^ Irrevocably appoints Lendor as
Trustoi's attomey-(n-fact torthe pwposeofmaking, executing, dellvettng, Qlng, reconfng.and doing allotherttiings as
may be necessaiy or dnlratile. in Lender's sole opinion, to accomplish the matters refeired to in the preceding
paragraph.

FULL PERFORMANCE. IfTiustor pays aB the indebtedness wtiendue. and olhenMse perfomis ail the obligations imposed
uponTnjstor under thisDeedofTiust, Lender aha! executeand deliver to Tiusteea requestforfuB reconveyance and shall
execute and deliver to Tiustor suitable statements of termination of any financing statement on file evidencing Lender's
securtty Interest In the Rents andthePersonal Property. Any reconveyance fee required bylaw shaS be paid byTnjstor, if
pemiltted by applicablelaw.

EVENTS OF DEFAULT. Each of the follovytng. at Lenders optloa shall constitute an Event of Debult under this Deed or
Tnist

PaymentDefault Trustor falls tomakeanypayment whendue underthe indebtedness.

Other Dofaults. Tnistor fails tocomply with orto perfoim anyothertoim, obOgatlon, covenant or condition contained in
this Deed of Tnsl. the DIP Order, or in any of the Related Documents or to comply with or to perform any term,
obligation, covenarit orcondition contabied In any other agreement between lender and Trustor (except those defaults
v^Icft are specifically identified and excepted asanEvent Default pursuant tothe teims ofthe DIP Older).
Default under DIPOrder. The occurrenceof an Event of Default, as defined in the DIPOuter, shall constilute an Event
of Default heteunder.

Compliance Default Failure tocomply with any other term, otifigation. covenant orcondition contained inthis Deed of
Trust the Note, the DIP Order, or in any of the Related Documents.

Default on OtherPaymonts. Failure ofTnistor within thaHme required bythisDeedofTnjstto makeany paynwnt for
taxesor insurance, oranyotherpayment necessaiy to prevent fing ofortoeffect dischaige ofanylien.
False Statements.- Any warranty, representation orstatement madeor furnished to Lender byTiustor or on Tnistor's
behalfunder this Deed of Tnist, the DIPOnter, or tha RelatedDocuments Is false or miateading Inany materialrespect,
eilher now or al the time made or furnished or becomes false or mbteading at any tima thereafter.

DefectiveCollsterallzatlon. TNs Deedof Tnistor any of the Related Documents ceases to be Infun forceand effect
(Including faBure ofanycollateral document tocreate a valid andperfected security interest or lien) at anytime andft*
any reason.

Broach of Other Agreement Any breach by Tnntorunder the temisof anyotheragreement between Tnistor and
LetKter (except those breactws that arise onaccount ofan event ofdefault which is specificalty IdentiHed andexcepted
as an Event of Default pursuant to the terms ofthe DIP Onlef) thatis not remedied within anygraceperiod provided
therein, including wtthcut Hmltatlon anyagreement conceming anyIndebtedness orotherobligation ofTnistor to Lender,
v4)ether existing now or later.

EventsAffecting Guarantor. Any guarantor, endorser, sur^. oraccommodation party diesor becomes incompetent,
or revokesordisputesthe vaGdIty of.or Qability under,any Guaranty of ItteIndebtedness.

Adverse Change. Amaterial adverse change occurs inTrustor's financial cortdition. or Lender believes theprospect of
paymertt or perfomuince ofthe Indebtedness IsImpaired.

RIGHTS AND REMEDIES ON DEFAULT. Ifan Eventof Default occurs under this Deed of Tmst at any time thereafter.
TnisteeorLendermayexerciseanyoneor moreofttte fbitoMtng rightsand remedies:

Aeeeferatlon Upon Defeult: Additional Remedies. IfanyEvent ofDetautt occurs as pertne temisofthe Note
securedhereby. Lender maydeclare allIndebtedness securedbythisDeedofTnistto be due and payable andthe
same shall thereupon become due and payable without any pnssentmenL demand, protest or notice of any kind.
Thereafter. Lender may:

(a) Either Inperson orbyagent with orwithout bringing anyac»on or proceeding, orbya recehrer appointed
bya court andwithout regard totheadequacy ofitssecurtty. enter upon andtake possesston oftheProperty,
or anypartthereof, initsown nameor intne name ofTrustee, anddoanyactswhicti itdeemsnecessary or
desirable to preserve thevalue, marketabSty or rentabii9y oftheProperty, orpartofthe Property orInterest in
theProperty, increase theincome from theProperty orprotect thesecurity oftheProperty: and,with orwahout
taking possession of theProperty, sue for or othemiise collect the rents, issuesar*l profits of the Property,
including tlnsepastdue and unpaid, and apply ttte same, less costs and expenses ofoperation and collection
attorneys* fees, toany indebtedness secured bytttis Deed ofTrust, all insuchorder as Lender may determine.
The enterli^ upon andtaking possession ofthe Property, thecotiecfion ofsuchrenis, issuesandprofits, and
the appfcation thereof shall not cureor waive anydefault or notice ofdefaiA underthis DeedofTnjstor
invalidate anyactdoneInresponse tosuchdefault or pursuant to suchnotice ofdefaultand,notwithstanding
tha continuance In possession of the Property or the coOectlon. lecslptand appGcation of rents, issues or



profits. Trustee or Lender Shan be entitled to exerdse every rigM provided for in the Note or (he Related
Documents or by lavir upon the occurrenceof any event of defatdt.including the rightto exercise the powerof
sale:

(b) Commence an actionto (bredose tMsDeed of Trustas a moitgase, appoint a receiveror spedflcally
enforce any of the covenants hereof; and

(c) Deliver to Tiusteea written declaration ofdefault and demand forsale and a vffltten notice ofdefault and
electionto cause Tiustoi'sinterest in the Propertyto be sold, wMch noticeTrustee shall cause to be dulytiled
forrecordinthe appropriateofficesofthe Countyinwhichthe Propertyis located;and

(d) With respectto aU oranypartof thePersonalPrt^rty. Lender shallhave allthe rights and remedies ofa
secured party under the Nebraska Unitbrm CommetcialCode.

Foreclosureby Powerof Sale. ItLender electsto foreclose byexercise of the Power of Sale herein contained,
Lender shallnoyfy Trusteeand shalldepositwith Trustee this Deedof Trustand the Noteand such receipts and
evidence ofexpenditures madeandsecured bythisDeedofTrustas Trustee mayrequite.

(a) Upon receipt ofsuch ncUce from Lender. Trusteeshallcause to be recorded, published and delivered to
Trustorsuch Noticeof Defaultand Noticeof Sale as then required by law and t^ this Deed of TnisL Trustee
shall,without demandon Trustor, aftersuchtimeas maythenbe rsqiiired bylawand afterrecordation ofsuch
Noticeof Def^t and after Notice of Sale havingbeen givenas reqidredby law.setl the Propertyat the time
andplaceofsalefixed byitInsuchNotice ofSale,either as a whole, orInseparatelotsorparcels oritems as
Trustee shall deemexpetSent. andmsuchorder as itmay detemfiine. at pubBc auction to thehighest bidder for
cashInlawtu money oftheUnited Stalespayable at thetkne ofsale. Tnistee shall deliver tosuchpurchaser
or purchasers thereof tisgood amisuffident deedor deedsconveying the property so sold, butwithout any
covert orwananty. express orimpfed. Theredtalsinsuchdeedofanymatters orfacts stiail becondusive
proof of the trutttfiilness thereof. Any person, including without nmSatlon Trustor, Trustee, or Lender, may
purchase at such sale.

(b) As ntay be pennitted bylaw, after deducting all costs, fees and e:7>enses ofTnistee and ofthis Tnsl.
Including costs ofevidence oftitle inconnection with sale,Tnistee shall apply theproceeds ofsaletopayment
of (i) all sums expenMunder theterms ofthis Deed ofTnist orunder thetenns oftheNote not then repaid,
inctu^ but not imited toaccrued (merest and late charges. (8)83 other sums then secured hereby, and (iS)
the remainder, ifany, to the person or persons legallyentitled thereto.

(c) Trustee mayinthemanner prowded bylawpostpone saleofailoranyportion oftheProperty.
Remedies Not Exclushro. Trustee and Lender, and each of them. shaO be entitled to enforce payment and
performanoaof anyindebtedness orotiGgatiorts secured tqr thisDeed ofTrust andtoexercise ail rights arKi powers under
this Deed of Tnist, under the Note, under the DIP Order, under any of the Related Documents, or under any omer
agreement or any laws now or hereafter inforce; rartwtttatsrKlkig. some or all ofsuch indebtedness and obBgatiora
secured l>y this Deed ofTrust may new orhereafter beotherv^tee secured, v^iether bymortgage, docd oftnjstpledge.
Den, assignment orothenMise. Neither theacceptance ofthis Deed ofTrust noritsenforcemer^ whether bycourt action
orpursuant tothepower ofsale orother powers corttained inttiis Deed ofTrust, stiail prejudice orin any manner affect
Trusteed or Ijender's right to reafize upon orenforce any other secuiity now orhereafter held by Trustee orLender, it
being agreed that Tmstee and Lender, and each ofthem, shaB beentitled toenforce this Deed ofTrust and any olher
security now orherealter hold by Lender or Twstee insuch order and manner as they or either ofthem may intheir
absolute discretion detormtne. No remedy cortferred uponor reseraed to Tnjstee or Lerxler. IsIntended to beexclusive
of any other rem^ In this Deed of Trust or by law provided orpermitted, but each shaU becumulative and shaB be in
addition toevery other remedy given this Deed ofTrust ornow orhereafter existing at law orIn equity orby statute.
Every power orremedy given by the Note orariy of the Related OooBnents toTrustee orIxtKfcr ortowtilch either of
them may beotherwise entitled, may beexercised, concurrently orIndependently, (rom time totime and as oflen as may
bedeemed expedient byTrustee orLender, andeither ofthem may pursue inconsistent remedies. Nothing inthis Deed
ofTrust shall be constnted as prohibiting Lender from seeking a defldency Judgment against the Trustor to theextent
such action Is permitted Iv law. Election byLcrtdcr topursue any remedy shaB not exclude pursuit ofany other remedy,
andenelection tomake expentftures ortotakeaction toperform an obligation ofTrustor under this Deed ofTrust, after
Trustor's failure to pertorm. shafl notanectLender's rtght todedaroa default andexercise Itsremedies.
Request forNotice. Trustor. onbehalf ofTrustor and Lender, hereby requests that a copy ofany Notice ofDofault and
a copy ofany Notice ofSateunder this Deed ofTnist bemailed tothem attheaddresses setforth inthefiist paragraph
of this Deed of Trust.

Attorneys' Fees; Expenses. IfLender Institutes any sUtoraction toenforce any el theterms ofthis Deed ofTnist.
Lendershallbe entitled to recoversuch sum as thecourtmayadjudgereasmabte as attorneys' fees at trtaland uponany
appeal. Whether or notanycourt adicn Isinvoived. and to the extent notprohibited by law. all reasonable expenses
Lender incurs thatinLender's opinion arenecessary at anytime for theprotection ofitsInterest ortheenforcement ofits
rights shall become a part of the Indebtedness pay^le on demand and shall bear interest atthe Note rate from the date
oftheexpertditure until repaid. Ei^nses covered Ijy ttiis paragraph Include, without Rmitotion. however sutiject to any
l^8s under law, Lender's attorneys' f^ and Ijender's legalexpenses, whether or not there Is a lawsuit,
indutfing attorneys' fi^ ar^expenses for bankniptcy proceedings (Including efforts tonradity or vacate ai^automatic
stay or btjunction), appeals, and any anSdpated po^-judgment cotlection services, the cost of searching records,
obtaining tlOe reports (Indudlng fdredosure reports), suweyors' reports, and appraisal fees, title insurance, andfees for
theTrustee, to theextern permitted byapplicable law. TnotoralsowOl payanycourt costs.Inaddition to aO othersums
provktedbylaw.



Rights of Truatoo. Trustee shall have allof the rightsand duties of Lender as set forth(n this section.

POWERSANDOBUGATIONS OF TRUSTEE. The (olkmfng provblons relating(o the powers and obligations of Tnntee are
part of this Deed of TrusL-

Powors of TniBt«8. in additionto all powers of Trustee arising as a matter of law, Trustee shaP have the power to take
the IbBovung actions with respect to the Property upon the writtenrequest of l.ender and Truston (a) Join in preparing
and filing a map or plat of the Real Property,including the dedication of streets or other rtghtsto the public: (b)JoinIn
granting any easement or creating any restitction on the Real Property; and (c) Joinin any subordination or other
agreement affecb'ng this Deed ofTrustor the interestofLenderundertNs Deed ofTrust

Trustoo. Trustee shaO meet aBquaiirtcstions required for Tnistee under appScabla law. In action to the rights and
remetfies set forth above, with respect to sDor any part of the Property,the Trustee atiaShave the rightto foreclose by
notice and sale, and LendershaOhave Oterightto fbrodose byjudictalfbredosure, ineither case in accordance wOh and
to the funextent provided by applicable law.

Succcssor Trustee. Lender, at Lender's option, may from time to tinne appoint a successor Tnistee to any Trustee
appobited underthisDeedofTrustbyan instrument executed and acknowladged byLender and recordedInthe ofBce 01
the recorderofDouglas County, Stale ofNebraska. The in«trument shaitcontain, inaddWon to a9othermattersreqidred
bystate law, thenamesof theoriginal Lender. Tnistee, and Tnstor,thebookand page(orcomputer systemretenence)
where this Deed of Tnist is recorded, and the name and address of the successor tnislee. and the instnimeni stiaObe
executed and acknowledged by au the beneficiaries under this Deed of Tnist or their successors in btteresL The
successor trustee,without conveyance ofthe Property, shaO succeed to aO the titk), povmr. and dutiesconferred uponthe
Tnjstee In this Deed of Trustand by appScable taw. This procedure fbr substitution of Trusteeshal govern to the
exclusion of all other provisions for substitution.

NOTICES. Any notice reqi^red tobe given underthisDeed ofTrust. Including without OmltBllon anynotice ofdefault andany
noticeofsale shallbe given inwriting, and shaB be effective vrfwn actually defivered, whenactually received by telefacsimiie
(unless othenMse required by Iav4. wtien deposited with a nationally recognized overnight courier, or, if mailed, when
deposited inthe Ut«edStates maB, as first class,certified orreglstersd maB postageprepaM, directed to ma addresses shown
nearthebeginning ofthis DeedofTn^l All copies ofnotices offoreclosure theholder ofanylien which has priority over
this Deed of Trust shall be sent to Lender's address, as shown near the beginning of this Deed of Trust Any party may
ctiange its address for notices under this Deed ofTrust bygiving formal written notice to theother parties, specifying thatthe
purpose of the notice is to changethe party's address. Fornotice purposes, Trustor agreesto keep Lender Infomned at aB
times of Tnetofs cunent address. Unless othenwlse providedor requiredby law, ifthere is more than one Tnistor, any notice
ghren ^ Lender toany Tnistor Is deemed tobenotice given toall Tnistors.
ADDITIONAL TERMS. USE OF CERTAIN TERMS:
AS used in the paragraphsentitled Xross Collateralizatlon" and "Future Advances," the terms "Grantor'means the partyor
parties defined herein or arry offtem ifmore thanone. Thephrasefuture obligations* shall include future advances* and
both temis shaUbe delined as set forthIn Section 443.055 of the RevisedStatutes of Missouri as in effect on the date of this
DeedofTnret
TAXES AND ASSESSMEf^fTS:
Upon the request of Lender, Grantor shaD deposit wKh Lender each month oite-twetfth (1/12) of the estimated annual
insurance premium, taxes and assessments pertaining to the Property. So long as there Isno default, these emourtts shallbe
eppii^ tothepayment of taxes, assessments and insurance as required onthe Property. Inthe event ofdefaull Lender shaB
havethe r^M,at its sole option, to apply the finds so heUto payany taxes or against the ObBgations. Anyfunds applied
may,at Lender'soption, be appfiedinrevena orderot the due dato thereof.

MISCELLANEOUS PROVISIONS. The fotiowirtg misceBaneous provisions are a partof this Deed ot Tn»t

Amondments. This Deed of Trust, togetnar with the DIP Order or any Related Documents, constitules the entire
understanding and sgieement of the parties as to the matters sot forth in this Deed of Trust. No etteratioo of or
amendment to this Deed of Tnist shaDbe effectiveunless gh«n inwriting and signed by the party or parties sought to be
ctiarged or bound by the aJteratkm or amendment

Caption Headings. Caption headings inthis Deed ofTnjst are for convenience purposes only andarenottobe usedto
Interpret or derme the provisiorts of this Deed of Tfust.

Uerger. There shadbe nomerger oftheinterest orestatecreated bythis Deed ofTrust with anyotiter interest orestate
intheProperty at anytime heW byorforthebenefit ofLender inanycapacity, without thewritten consentofLender.
Governing Law. With respect to procedural mattersrelatedto the perfection andenforcemont of Londer^rights
against the Property, this Deedof Trust will be governed byfederal lawapplicableto Lenderand to the extent
not preempted byfederal law, the lawsof the State of Nebraska. Inellother respects, thla Deed ofThjstwillbe
governed byfederal lawappticsblo to lender and, to the oxtent notpreempted byfederal law, the laws of the
State of Missouriwithout regard to its conflicts of law provisions. However, If there ever is a question about
whetherany provision of this Deed of Trust is valW or enforceable, the provision that Is questioned will be
governedby whichever state or fedora! lawwouM find the provision to be valid and enforceabte. The loan
transaction that Is evWenced bythe Noteand this Deedof Trusthas been appliedfor, considered,approvedand
made, and all necessary loan documents tisve been accepted by Lenderin the State ot Missouri
Choice of Venue. Ifthereis a lawsuitTrustor agrees uponLender's requestto sulmtil to the jurisdction ofthe courtsof
JACKSON County. StateofMissouri, Including theUnited StatesDistrict Cout fortheWestern Distrk:t ofMissouri
NoWaiver by Lender. Lender shall notbe deemed to havewaived anyrights under this Deed ofTnistunless such
waiver isgiven in vwtting and sign^by Lender. No delay oromisskm onthe part of Lender inexerdsiiq any right shaB



operate as a waiverof such rigM or any other rtgltl A waiverby Lemterof a provision ot this Deed of Trustshatl not
prejudto or constitule a waiver of Lende(% rightothemise to demandstrictcotnpSance withthat pfovision or any other
provision ofthisDeed ofTiust. No prior waiver byLender, noranycourse ofdealing between Lender andTrustor, shall
constitute a waiver ofanyofLender's rigMs or ofanyofTrustot^ obHsations as lo anyfuture transactions. Whenever
(he consent ofLenderis required undertttisDeedot Trust the granting of such consent byLenderin any instanceshaD
notconstitute conSnu'ng consent (osubsequent instances where suchconsentis required and hiancases suchconsent
maybe grantedorwithheld inthesole discretion ofLender.

SeverabiBty. If a court of competent jurisdiction finds any provision of this Deed of Trust to be illegal, invalid, or
unenforceable as toanydrcumstanoe, thatfinding shall notniaketheoffending provision Blegal, Invaid. orunenforceable
as toanyother dicumstance. Iffeasible, theoffending provision sha9 becortsldered modified so thatitbecomes legal,
valid andenfotceable. Iftheoffending provision cannot besomodified, itshall beconsidered deleted rrom this Deed of
Trust Unless otheivitee required l»y law, themegallly. hvaBtfty. orunenforeeabiiity ofany provision ofthis Deed ofTrust
Shan not affect the lega&ty. validity orenforcesMI^ ofany other provision ofthis Deed ofTtust.
SuccessoisandAssigns. Subject toany lin^atlons stated inthis Deed ofTmst ontransfer ofTiustoi's Interest, this
Deed ofTrust shaB bebin^ upon and inuie tothe benefit oftheparties, their sucoessora and ess^s. ifownership of
the Property becomes vested ina person other than Trustor. Lender, without notice toTrustor, may deal with Trustoi^
sucoessois with reference to this Deed of Trust and the Indebtedness by way of forbearance or extension without
releasing Trustor from theobSgaOons ofthis Deed ofTtust orliability under theindebtedness.
DIP Onler ControL The temis and provisions of the DIP Order supplement Qds Deed of Ttvist and they shaB be
Incorporsted by reference as ftjMy and with the same effect as If setforth heiein allength. To Ihe extent thefo ise conflct
between Ws I3eed of Trust andthe tenrs and provteions of(heDiP Order, (hen the terms and provisions ofthe DIP
Order shell controlwith respect to such conflict.

TimeIs of the Essence. Time is ofthe essence intheperfoimance ofthisDeedofTnist

Waive Jury. All parties tothisDeed ofTrust hereby wihre theright toanyJury trial inanyaction, preceedlftg, or
counterclaim brought by any party against any othsr party.

Waiver of Homestead Exemption. Trustor hereby releases and waives aJl rights and benefite of the homestead
exemption laws oftheState ofNebraska as toall Indebtedness secured bythis Deed ofTrusL

DEFINITIONS. The fbOowIng capitalized words and terms shall have the foHowing meanings when used inthis Deed ofTrust
Unless specificany stated tothe contrary, afl refererwes todoiiar amounts shall mean amounts inlawful money oftheUnited
StalesofAmerice. Words andterms usedIn singular shaD include the plural, andtheplural shallInclude thesingular, as
thecontext may require. Words and terms not olherv^lse defined in this Deed ofTrust shafl have the meanings attributed to
such tenns in (he Unifomn Commercial Code;

Bankruptcy Case. The vgords -Bankruptcy Case" means the Chapter 11 bankruptcy cases styled In re Gas-Mart USA,
Inc.. efal.CasoNo. 1W1915,jointly administ«ed,pen(fing inthe Bankruptcy Court.
Bankruptcy Court The words "Ssnkniptcy Court* mean the United States Bankruptcy Court for (he Western District of
Missouri.

Bsnaflclary. Thevronl "BenefWary means UMB BANK, n.a..andItssuccessors aid assigns.
Borrower. The wmrd "Borrower means Gas-I^art USA, Inc.. Avlng-Rice, LLC, FranTransport &OilCo., and G«G
Enterprises. aC andincludes an co-signers andco-makers signing theNote endaO thdrsoccesswB andassigns.
Deed of Ttust Thewords 'Deed ol TrosI" meanthisDeedofTnistamong Trustor. Lender, and Trustee,and incfudes
without limitation anassignment andsecurity interast provlslorw relating tottiePersonal Pn^rty endRents.
Default The vw»d 'Oelauir meansthe Defautt set forth IntwsDeedofTmst Inthesection ilHed "Defauir.
DIP Order.Thevwrds 'DIPOrder' means the Interim Order and.to Ifte extent entered by the Bankruptcy Court ttw
Final Order.

Environmental Laws. The vwrds 'Environmental Laws* mean anyandail state, federal andtocai statutes, reg^tions
and ordinances relating to the protection of human health or the environment. Including without limitation the
Comprehensivo EnvlronmenUl Response. Compensatton. and Liability Act of1980. as amended, 42 U.S.C^ec^
8601 et see rCERCLA"), theSuperfund Amendments and Reauthortzatkwi Act of1888. Pub L. No. 99-499 fSARA").
theHazantous Materials TransportaUon Act49U.S.C. Section 1801, et seq.,theResource Conservation andRecovery
Act, 42 U.S.C. Sectkin 6901, et seq., orother appticable stale or federal laws, rules, orregulations adopted pursuani
thereto.

Eventof Default Thevwjrds "Event ofDefauir meananyofthe events ofdefaun sel forth Inthis DeedofTrust inthe
events of defauNsection of this Deed of Tmst and the DIP Order.

Final Order.The words "Final Order* means the Banknjptcy Court's final order in the Bankruptcy Case. In form and
substance satisfactory totender and tender's counsel, gramtng, mv*iole orIn part, theBoaower's Emergency Motion
for Authorization (A) to Use Cash Cotlateral Pursuant to 11 U.S.C § 383, (B) for Authorfly to Obtain Post-PetHioti
Rnandng Pursuant to11 U.S.C. § 364, and (C) for Related Relief. Including, without nmitatton the Stipulation and Final
Order fl) Authorizino Secured Post-Petitton Financing on a Si^iefpriority Basis Pursuant to 11 U.S.C. § 364. (II)
Authorizing Use ofCash Collateral Pursuant to 11 U.S.C. §§ 383 and 364, and (111) Granting Adequate Protection
Pursuant to 11 as.c. §§ 363 and 364.

Guaranty. The word 'Guaranty* means the guaranty trom guarantor, endorser, surety, or accommodation party to



Lender, including without Onstation a guarantyofanor paitof the Note.

Hazardous Suintancas. The words "Hazardous Substances* mean materials that, because of their quantity,
cofloentration or physical, chemical or Infectious characteristics, may cause or pose a present or potential hazard to
human health or the environment when impropeity used, treated, stoned, disposed of, gerterated, manufactured,
transported or otheiwlse handled. The words 'Hazardous Substances" are used in their veiy broadest sense and
include without Qmitation anyandailhazardous or tmdc substances, materials orwasteas detlned byorOsted under the
Environmental Laws. The tenn "Hazanflous Substances" also includes, without limitation, petroleum and petroleum
by-products or any fractionthereof and asbestos.

Improvements. The word "Impravenwnts' means aneadsting andfuture improvements, buildings, stnictures, mobile
homesofBxed ontheReal Property, failles, additions, replacements andother constnjcCon ontheRealProperty.
Indebtedness. The word "Indebtedness* means the Indebtedness evidenced by the Note or Related Documents,
tnctuding aU principal and interest together with all otiier indebtedness and costs and expenses for which Grantor is
responsible under this Agreement orunder any ofthe Reiated Documents and (a) the payment ofGrantofs obllgallona
(whether Joint, several or othefw<se) to Lender as evWcncad by any other note(s) orother evidence ofIndebtedness
«>vt>«in>rt bysuch Grantor and all amendments, modifications, renewals, extensions and substitutions thereof and all
subsequent notes ofgreater or lesser amounts payable or assigned to Lender: (b) the perfbrniance ofeach Debtor's
obligations under this security agreement ("AgreementO; and (c) the payment ofany and all other indebtedness, direct or
Indirect, mature or unmatured orcontingent. Joint orseveral now or hereafter owed to Secured Party byeachDebtor,
including (without nmltaHon) indebtedness unrelated ordissimilsr toany indebtedness in existence orcontemplated by
anyDebtor atthetime this Agreement wasexecuted oratthetime such Indebtedness isincunvd..
Interim Ordw, The words "Interim Order means the Bantouptcy Court's inteilm orderInthe Bantauptcy Case. Infonn
and substance satisfacloty to lenderand Lender's counsel, granting. Inwhole or In part, the Borrower's Emergency
Motion for Autiwrization (A) toUse Cash CoJateral Pursuant to11 U.S.C. § 363, (B> fbr Authority toObtain Post-PetHlon
Financing Pursuant to11 U.S.C. §364, end (C) for Related ReGef, inclwfing, without Qmitation, tho Stipulation andInterim
Order (I) AuthoilziRg Secured Post-Petition Financing on a S^)erpriority Basis Pursuant to 11 U.S.C. § 364, (ll)
Authorizing Use ofCash CoBateral Pursuant to11 U.S.C. §§383 and 384, (III) Granting Adequate Protedion Pursuant to
11 U.S.C. §§383 and 364, and (W) Scheduling a Final Hearing Pursuant Bantauptcy Rule 4001(C).
Lender. The word Tender means UMBBANK, aa.. Its successors and assigns.

Note. The word "Note* means end iiwludes without Hmltatlon ail of Bonower*8 promissory notes arxl/or credS
agreements evidencing Borrower's loan obBgaSons infavor ofLender, together w(th all renewals of. extensions of.
modifications of,refinandngs of,consolidations ofandsubstitutions forpromissory notesorcredit agreements.
Personal Property. Thewords 'Personal Property* mean all equipment, fixtures, andother articles ofpersonal property
now « hereafter owned byTrustor. and now or hereafter attached or afSxed to the Real Property: together wAh all
accessions, parts, ^ additions to. eB replacements of, and aS subst&ufions for, any ofsuch pro^rty: and together with
aO proceeds (including without Imitation aO insurance proceeds and refunds of premiums) from any sale or other
disposition of the Property.

Proper^. Theword "Property meanscollectively the Real Property andthePersonal Property.
Real Property. Tho words "Real Property* mean the teal property, interests and rights, asfurther described inthis Deed
of Tnjst.

Related Documents. Thewords"RelatedDocuments'mean aO promissory notes. aedS agreements. loan agreements,
environmental agreements, guaranties, securfly agreements, mortgages, deeds of tnjst, security deeds, coiiater^
mortgages, and all other Instniments, agreements and documents, whether now or hereafter existing, executed in
conneciion with the Indebtedness.

Rents. Theword •Rents" means all present and future rents, revenues. Income, issues, royalties, profits, and other
benefits derived from the Property.

Trustoo. Theword Tnistee' meansJosh Dickfnson aO UMB Banit, n.a.. vrfwse atldressis P C Box44186, Omaha.
NE 68144-0188 and any substilule or succcssor Mjstees.

Trustor. The vwfd 'TrwIoT means Gas-Mart USA, inc..



TRUSTOR ACKNOWLEOQES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST. AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

of Gas-Mart

CORPORATE ACKNOWLEDGMENT
STATE OF SSOUJU.

COUNTYOF

personally appei
On this
Public.

ksbi

.day d.

By.

Printed Namoi

Notary Public In and for the i

Residing at

My ct«mnib>8lon'«xpIres.

/yiif.fntfctf.i

.20

)S8

)

beforeme. the undersigned Notary
appeared John Tittle, GjM'oT Gs^Mait USA, Inc., and known tometobe enauthorized agent ofthe

corporation that executed the Deed of Tnis^nd ackftAvledsed the Deed of Tmst toi)e the free and voluntsfy act and deed of
the corporatloni tiy authoifty of its Bytavus or by resolution of Its board of directors, tor the uses end purposes therein
mentioned,and on oath stated that he or she is authorized to execute this Deed of Tnjsl and In fact executed the Deed of
Tnaloa^halfcttfie corDorgtkm.

CHERYLJ.IWS8
NotaryPuMo-

STATE OF I
ClayCounty

My Commis^ Btptmaig/lftafffp
Commission#13440102

REQUEST FOR FULL RECONVEYANCE
(Tobe used onlywhenobligations have been paid Infull)

^.TrusteeTo; /

Theundctslgned to the legal owner andholder ofall Indebtedness secued bythis Deed ofTnrst All sums secured bythis
Deed ofTrust have beenfully paid andsallsRed. You are hereby directed, upon payment to you ofanysumsowing toyou
under(he ternisofIhis DeedofTrust orpursuant to anyapplicable statute, to cancelthe Nole securedbythisDeedofTrust
(which isdelivered toyou together wdth this Deed ofTnist), andtoreconwey, v»ilhoul warranty, totheparties designated bythe
teims oftWs Deed ofTrust, theestate now held byyou under this Deed ofTrust Please mall the reconveyance andRelated
Docunants to;

Date:. BenaRclaiy:,

By:.

Its:.

LaserPro, Ver. 15.2.10.002 Copr. D^+lUSACorporation1997,2015. AllRights Resen«d.
S:VVPPSW«8\CFIUPt.\G01.FC TR-117352 PR-2362 (M)

• NE/MO



EXHIBIT «A'

PARCEL B:

Pan of the Noithwcst Qtuitet of yteNorthwest Quaittt ofSectioo S, Townihip15Neilh»
lUnge 13Easiofthe 6dt P.M. in Douglu County,Nebnikt, ts described sf follows

Beninnins «t a petm whichir SO ftel Eul andSO fcdfSsuih of theNotthwcstettmerof
Section S.TowBshtp ISNotth.lUnge12Eastof the6thPM..D(»8ki*Cot»t|y.~ ^
Mebfukfl; ihenee Eit^295.16 feet along a line 30fedSouth ofandtiMiBllel tothe Nonh
tineofsaidSectionS*, tbenceSouth,29S.1$ feet^ng a lioe345.16fi^ Eastof and
panllei to.theWes lineofsaidSeetimS;fteneeWest295.16 fed alongii Uno 345.16
feet Soatli ofand paiallet toIhe Noith Ene ofsaid Secfioa 5. (beaceNoii^ 299.16 feet
nloRg a lineS9 feetEastof andpanllei to theWesilim ofnid Sedion 5: -

' EXCEPT: ' • . ' .

Apot of a tractof latid, locatedintheNonhweitQuanerofSectioa 5.Township 15.
Noith. Ranse 12 East ofthe 6lh P.M., DouglasCoQRty, Nebfadca,mote partteulariy
described as follows:

CommencingSt the Northwestoomerof sdd NorthwestQusiter ofSeerioo 5; theoee
North17*401)4" Eau (assumedbeadng).ah»g the North lioeofiakl Section 5, a
distance of 15.21 metcn(49.90 feet); thcnce Soi^'l^l9'j6' East, a distance of 15.24
(neteis (50.00.fMt) Ihe point itteiseetion ofthe South ri^M-of-wayItReofFbrt SOeet
aad the East i^-of-M^ line'ofl20ih Suec;^ s^point also being the Northwert eomef
of saidtractof land,sdd pointelse beingthepointofbcginiURs: thence 87<'40W
East ong said South ^t<of>w«yofFort Sti^ sii'd Gne also bfjng the North lineof
said metof land, a diittnce of8956meten (295.14 fbet); Joa point OQ the'East line of
saidtractefland.saidpointalsobdag ontheWestlineof LDtai28,and 529.Roanoke .
Estates Subdivision; thencje South E(&oloflg sald'East lineofsaidtttct of
land, said line also bdi^ ^ West line ofsaid Lots 528 and 529, Roanoke Estittes
Subdivision, a distanceora76iRetei3 ^.49 icetXihaicc South87*4004"Wesi.B
disttticeor48.l) meiem (15104 feel); theneoSouth IIOSTTT Weit, •dinsnce of30.15
raetcn (98.92 feet); ihence South 38*^3", • distance of10.71 meten 05:14 feet);
thenceSoudt 02*0973" East,o distanceof 7B.I5mctos (256.40fcA) to a poiMen Ihe
Sotiih line ofsaid tnctoflo:^said point also betagontheNorth line ofiMd Lou528 .
find 529, Roenokc Estalea SubiSvision: (hence South 87*401M" Wat along said South
tineofsaid tractof lend,said linealaobeingsaidNorthlinoofsaidLots528and $29,
RoanokeEstatesSubdivision,a diiubee of4.76 tn^eta (15.62feet) to k point on old
EcM Rigbt<«f<;Way line oM20ih Street, aaid point abob^oa(ho West line ofuid
tfBctofl«nd:tf)eeeeNoith02*0973"WcstalongsaUWeatRighi4f*WeyKaeofl20{h '
Street, siM line dlio being atfd West litKofsaid tiict of Insd; a distsaee of89.96 meters-.
(295.14 feet) to the PointofBeginning. -
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MORTGAGE

NOTICE: This Mortgagesecures credit in the amount of $4,368,012.47. Loans and advances up to
this amount, togetherwith interest, are seniorto indebtedness to othercreditorsundersubsequently
recorded or filed mortgages and Uens.

The names ofall Grantors (sometimes "Borrower") can be found on page1 ofthis Mortgage. Thenames of
ail Grantees (sometimes "Lender^ can be found on page 1 of this Mortgage. Theproperty address can be
found onpage2 ofthis Mortgage. Thelegal description canbefound on page2 oftttis Mortgage.

THIS MORTGAGE dated July 6, 2015. is made and executed between Gas-Mart USA. Inc., a Missouri
corporation, whose address Is 10777 Berkley Street, Suite 200, Overland Park, KS 66211-1162
(referred to below as "Grantor") and UMB BANK, n.a., whoseaddress Is 1010 GRAND BOULEVARD.
KANSASCITY,MO 64106 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration. Grantor mortgages and conveys to Lender and
grants to Lender a security interest in all ofGrantor's right, title, and Interest in and tothefollowing described
real property, together with all existing or subsequently erected or affixed buildings, improvements and
fixtures; rents and profits; all easements, rights of way, and appurtenances: all water, water rights,
watercourses and ditch rights (including stock in utiHties with ditch or irrigation rights); and all other rights,
royalties, and profits relating tothereal property, including without Rmitation ail minerals, oil, gas. geothermal
and similar matters,(the "Real Property") located In PottawattamieCounty. State of Iowa:

See Exhibit "A", which is attached to this Mortgage and madea part of this Mortgage as Iffully set
forth herein.

The Real Property or its address Is commonly known as 611 East Broadway, Council Btuffs, lA
S1503.

CROSS-COLLATERAUZATiON. In addition to Ihe Note, this Mortgage secures all obligations, debts and
liabilities, plus Interest thereon, of Grantor to Lender, or any oneor more of them, as well as all claims by
Lender against Grantor or any one or more of them, 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
Grantor 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 linftitations, and whether the obligation to repay such amounts may be or
hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness including, without
limttation, a revolving line of credit, which obligates Lender to make advances to Grantor so long as
Grantor complies with all the terms of the Note and DIP Order.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition, Grantor grants to Lender a Unifonn
Cartmerdal Code security interest in the Personal Property and Rents. The lien on the rents granted in this
Mortgage shall be effective from the date of the Mortgage and not just In the event of default

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTSANDTHE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND (B) PERFORMANCE OF ANY AND ALL OBUGATIONS UNDER THE NOTE,
THE RELATEDDOCUMENTS, ANDTHIS MORTGAGE. THIS MORTGAGEIS GIVEN AND ACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as othenw'rse provided in this Mortgage, Grantor shall pay to
Lender ail amounts secured by this Mortgageas they become due and shall strictly perform all of Grantor's
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be govemed by the following provisions; None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness willbe used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in Iowa Code Section
535.13; (2) Agricultural land as defined in IowaCode Section 9H1 (2)or 175.2 (1); or (3) Property used
for an agricultural purpose as defined in Iowa Code Section S70.A.1 (2). Grantor represents and warrants
that (1) There are not now and will not be any wells situated on the Property; (2) There are not now and
will not be any solidwaste disposalsites on the Property; (3) There are not nowand there will not be any
hazardous wastes on the Property; (4) There are not now and there will not be any underground storage
tanks on the Property.

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in
possession and control of the Property; (2) use. operate or manage the Property; and (3) collectthe
Rents from the Property.

Duty to Maintain. Grantor shall maintain the Property in tenantable conditionand promptly perfonn all
repairs, replacements, and maintenance necessary to preserve its value.

Compflance With Environmental Laws. Grantor represents and warrants to Lender that: (1} During
the period of Grantor's ownership of the Property, there has been no use, genetBtion, manufacture,
storage, treatment, disposal, release or threatened release of any Hazardous Sul)stance by any person
on. under,about or from the Property; (2) Grantor has no knowledge of.or reason to believe that there
has been, except as previously disclosed to and acknowledged by Lender inwriting, (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
Property by any priorowners or occupants of the Property, or (c) any actual or threatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as previouslydisclosed to
and acknowledged by Lender in writing, (a) neither Grantor nor any tenant, contractor, agent or other
authorized user of the Properly shall use, generate, manufacture, store, treat, dispose of or release any
Hazardous Substance on, under, about or from the Property; and (b) any such activity shall be
conducted in compliance with all applicable federal, state, and local laws, regulations and o^inances,
including without limitation all Environmental Laws. Grantor authorizes Lender and its agents to enter



upon the Property to make such inspections and tests, at Grantor's expense, as Lender may deem
appropriate to determine compliance of the Property with this section of the Mortgage. Any inspections
or tests made by Lender shall be for Lender's purposes only and shall not be construed to create any
responsibility or liability on the part of Lender to Grantor or to any other person. The representations
and warranties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Sii>stances. Grantor hereby (1) releases and waives any future claims against Lender for
indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and hold hannless Lender against any and ad 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 Mortgage or as a consequence of any use,
generation, manufecture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or Interest in the Property, whether or not the same was or should have been krrawn to
Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and
defend,shallsurvive the payment of the Indebtednessand the satisfaction and reconveyance of the lien
of this Mortgage and shall notbe affected by Lender'sacquisition of any interestinthe Property, whether
by foreclosure or otherwise.

Nuisance. Waste. Grantor shall not cause, conduct or permit any nuisance nor commit perm'rt, or
suffer any stripping of or waste on or to the Propertyor any portion of the Property. Without limiting the
generalityof the foregoing, Grantorwill not remove, or grant to any other party the rightto remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock productswithout Lender's
prior written consent.

Removal of Improvements. Grantor shall not demolish or removeany Improvements from the Real
Property without Lender's prior written consent As a condition to the removal of any Improvements,
Lendermay require Grantorto makearrangements satisfactory to Lender to replace such Improvements
with improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real
Property at all reasonable times to attend to Lender's interests and to inspect the Real Property for
purposes of Grantor'scompliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now or hereafler in effect, of all govemmentai authorities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Disabilities Act.
Grantor maycontest ingood faith any such taw, ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender inwriting priorto
doing so and so long as, in Lender's sole opinion. Lender's interests in the Property are not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest.

Duty to Protect Grantor agrees neither to abandon or leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the character and
use of the Propertyare reasonably necessary to protectand preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediately due and
payable all sums secured by this Mortgage uponthe sale or transfer, without Lender's priorwritten consent,
of all or any part of the Real Property, or any interest in the Real Property. A "sale or transfer" means the
conveyanceof Real Property or any right, title or interest in the Real Property; whether legal, beneficial or
equitable; whether voluntary or involuntary; whether by outright sale, deed, installment sale contract, land
contract, contract for deed, leasehold Interest with a term greater than three (3) years, lease-option contract,
or by sale, assignment or transfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. Ifany Grantor is a
corporatior*, partnership or limited liability company, transferalso includes any change in ownership of more
than twenty-five percent (25%) of the voting stock,partnership interestsor limited liability companyInterests,
as the case maybe, ofsuch Grantor. However, thisoption shallnot be exercisedbyLenderifsuch exercise
is prohibited by federal law or by Iowa law.



TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this
Mortgage:

Payment Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges tewed against or on account of
the Property, and shaU pay when due atl claims for work done on or for services rendered or material
furnished to the Property. Grantor shall maintain the Property free of any fiens having priority over or
equal to the interest of Lender under this Mortgage,except for those liens specificaily agreed to in writing
by Lender, and except for the (ienof taxes and assessments not due as further specifted in the Right to
Contest paragraph.

Right to Contest. Grantormaywithhold paymentof any tax, assessment, or claim inconnectionwith a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not
jeopartii2ed. Ifa lienarises or is filed as a result of nonpayment, Grantorshall within fifteen (15) days
after the lien arises or, if a lien is filed, wfthin fifteen (15) days after Grantor has notice of the filing, secure
the discharge of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate
surety bond or other securitysatisfactory to Lender In an amountsufficient to discharge the lien plus any
costs and attorneys' fees, or othercharges thatcould accrue as a resultofa foreclosure or sale underthe
lien. In any contest. Grantor shall defend itself and Lender and shall satisfy any adverse judgment
beforeenforcement against the Property. Grantorshall name Lender as an additional obligee under any
surety bond furnished Inthe contest proceedings.

Evidence of Payment. Grantor shall upon demand furnish to Lendersatisfactory evidence of payment
of the taxes or assessments and shall authorize the appropriate governmental ofticia] to deliver to Lender
at any time a vin'itten statement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least ftfleen (15) days before any work is
commenced, anyservices are furnished, or any materials are supplied to the Property, ifanymechanic's
lien, materialmen's lien, or other lien could be asserted on account of the work, services, or materials.
Grantorwill upon request of Lender furnish to Lenderadvance assurances satisfactory to Lender that
Grantorcan and will pay the cost ofsuch improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Propertyare a part of
this ly^ortgage:

Maintenance of Insurance. Grantor shall procure and maintain policiesof fire insurance withstandard
extended coverage endorsements on a replacement basis for the full insural>(e value covering atl
Improvements on the Real Property in an amount sufficfent to avoid application of any coinsurance
clause, and with a standard mortgagee clause in favor of Lender. Grantor shall also procure and
maintain comprehensive general liability insurance in such coverage amounts as Lender may request
vnth Lenderbeingnamed as additional insureds in such fiabifity insurancepolicies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruption and boiler
insurance as Lender mayrequire. Policies shall be written by such insurance companies and in such
form as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30)days' prtor written notice to Lender and not containing any disclaimer of
the insurer's liability for failure to give such notice. Each insurance policy also shall include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Grantor or any other person. Should the Real Property be located in an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area. Grantor agrees to obtain and maintain Federal Flood insurance, if available, for the full
unpaid principal balance of the loan and any prior liens on the [m^perty securing the loan, up to the
maximum policy limits set under the National Flood Insurance f^rogram, oras othenvlse required by
Lender, and to maintain such insurancefor the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lenderof any loss or damage to the Property.
Lender maymakeproof of toss ifGrantor fails todo so within fifteen (15) daysofthe casualty. Whether



or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of
any insurance and apply the proceeds to the reduction of the Indebtedness, payment of any lien aff^ting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a
manner satlsfactoty to Lender. Lender shall, upon satisfactoiy proof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or restoratton if Grantor is not in
default under this Mortgage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lender has not commitled to the repair or restoration of the Property shall be used first
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebtedness. If Lender holds any
proceeds after paymentin full of the Indebtedness, such proceeds shall be paid to Grantoras Grantor's
Interests may appear.

Grantor's Report on Insurance. Upon request of Lender, howevernot more than once a year. Grantor
shall funnish to Lender a report on each existing policy of insurance showing; (1) the name of the
insurer. (2) the risks insured: (3) the amount of the policy: (4) the property insured, the then
current replacement value of such property, and the manner of determining that value: and (5) the
expiration date of the policy. Grantor shall, upon re<)uest of Lender, have an independent appraiser
satisfactoryto Lenderdetemiine the cash value replacementcost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect
Lender's interest in the Property or ifGrantor fails to comply with any provision of this Mortgage, the DIP
Order, or anyRelated Documents, including butnot linnlted to Grantor's failure todischarge or paywhen due
any amounts Grantor is required to discharge or pay under this Mortgage, DIP Order 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 fimited to discharging or paying all taxes/(iens, security Interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for
insuring, maintaining and preserving theProperty. All such expenditures Incunred orpaid byLender for such
purposes will then bearinterest at the ratecharged under the Note from thedate incurred or paid byLender
to the date of repayment by Grantor. All such 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 (1) the
term of any applicable Insurance policy; or (2) the remaining term of the Note; or (C) be treated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage, also will secure
payment ofthese amounts. Such right shall be inaddition to allotherrights and remedies to which Lender
may be entitled upon Default.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a
part of this Mortgage;

Title. Grantor warrants that: (a) Grantor hoWs good and marketable title of record to the Property in
fee simple, free and clear of alt liens and encumbrances otherthan those set forth in the Real Property
description or inanytitle insurance policy, title report, or final title opinion issuedinfavor of. andaccepted
by, Lender in connection with this Mortgage, (b> Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are notthe type of lien
referred to In Chapter 575 of the Iowa Code Supplement, as now enacted or hereafter modified,
amendedor replaced. Grantor, for itself and allpersons claiming by, through or underGrantor, agrees
that itclaims no Ben or right to a lien of the typecontemplated byChapter575or any otherchapterofthe
Code of Iowa and further waives all notices and rights pursuant to said law vrith respect to the liens
hereby granted, and represents and wanants that it is the sole party entitled to do so and agrees to
indemnify, defend, and hold hamiless Lender from any loss, damage, and costs, including reasonable
attorneys' fees, threatened or suffered by Lender arising either directly or indirectly as a result of any
claim of the applicability of said lawto the liens hereby granted.

Defense of Title. Subject to the exception in the paragraph above. Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action or



proceeding Is commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate In the proceeding and to be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to
Lendersuch instruments as Lender mayrequestfrom timeto timeto pennitsuch participation.

Compliance With Laws. Grantorwan^ants that the Property and Grantor's use of the Propertycomplies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. Allrepresentations, warranties, and agreements made
by Grantor in this Mortgage shall survive the execution and deliveryof this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such lime as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The f^lowing provisions relating to condemnation proceedings are a part of this
Mortgage:

Proceedings. Ifany proceeding in condemnation is filed, Grantor shallpromptly notify Lenderinwriting,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor maybe the nominal party insuch proceeding, but Lender shall be entitled to participate
inthe proceeding and to be represented inthe proceeding bycounsel ofitsown choice, and Grantor will
deliver or cause to be delivered to Lender such instruments and documentation as may be requested by
Lenderfromtimeto timeto perniit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedirtgs or byanyproceeding orpurchase in lieu ofcondemnation, Lender may at itselection require
that all or any portion of the net pnsceeds of the award be applied to the indebt^ness or the repair or
restoration of the Pnsperty. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions relating togovernmental taxes, fees and charges are a partofthis Mortgage:

Current Taxes. Fees and Charges. Uponrequest by Lender, Grantorshall execute such documents in
addition to this Mortgageand take whateverother action is requested by Lender to perfect and continue
Lender's lien on the Real Property. Grantor shall reimburse Lender for all taxes, as described below,
together with all expenses incurred in recording, perfecting or continuing this Mortgage. Including without
limitation all taxes, fees, documentary stamps, and other charges for recording or registering this
Mortgage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this
type of Mortgageor upon ad or any part of the Indebtedness secured by this Mortgage; (2) a specific
tax on Grantor which Grantor is authorized or required to deduct from payments on the Indebtedness
secured by this type of Mortgage; (3) a tax on this type of Mortgage chargeable against the Lender or
the holder of the Note; and (4) a spectTic tax on all or any portion of the Indebtedness or on payments
of principal and interest made by Grantor.

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this
Mortgage, this event shall have the same effect as an Event of Default, and Lender may exercise any or
all of its available remedies for an Event of Default as provided betow unless Grantor either (1) pays
the lax before it becomes delinquent, or (2) contests ^e tax as provided above in the Taxes and Uens
section and deposits with Lendercash or a sufficient corporate surety bond or other securitysatisfactory
to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Mortgage
as a security agreement are a part of this Mortgage:

Security Agreement This instrument shall constitute a Security Agreement to the extent any of the



substitutions for, any of such property; and together with atl proceeds (including without limitation all
insurance process and refunds of premiums) from any sale or other disposition of the Property.
Property. Theword "Property" meanscollectively the Real Property and the Personal Property.

Real Property. The words "Real Property" mean the real property, interests and rights, as further
described in this Mortgage.

Related Documents. The words "Related Documents" mean all pnsmissory notes, credit agreements,
loan agreements. environmentaJ agreements, guaranties, security agreements, mortgages, deeds of
trust, security deeds, collateral mortgages, and all other instruments, agreements and documents,
whethernoworhereafterexisting, executedInconnection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, Issues, royalties,
profits, and other benefits derived fromthe Property.

[SPACE LEFT INTENTIONALLY BLANK]



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OP THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR;

GAS

John USA. Inc.

^ CORPORATE ACKNOWLEDGMENT
STATE OF n! )

)SS

)COUNTY OF Ji5ar\

This record was acknowledged before me on
CEO of Gas-Mart USA. Inc..

-

John Tittle,

NoBrv SiWc ipyrfti forAh'o Stete of
My commission expires

CHERYLJ.HA88
AiliSe-IMBySeBl

OF MISSOURI
CteyCounty

MyOommlsston ExfStm: 3/160017
Commission 913446162

LaserPfo, Ver. 15.2.10.002 Copr. D+H USA Corporation 1997,2015 All Rights Reserved. - lA/MO
S:V\PPS\hfS\CFI\LPL\G03.FC TR-117352 PR-2362(M)



EXHIBIfA-

PARCELO:
Lot1. in Blodc1. HAGG^FIRSTADDITION to theCityofCouactlBlufls.
PoQawsRainte Cetstly,Iowa,eicqit thaiportdNTOofdecM tofte Staleof Iowais
Wsmn^Deedfiled >tovatd)a2. t978iaBoOk79atPa^86S2oftheReeardtof
Pottawsttamie County, low%morepttxticulviydescribed u (crftowr.
B^inaingsi tbeNoithwcslComerofsoM Lot I; thence Nath«3*'l8*£BSt, O feet along
theNorth lineofsaidUt 1;tbeneoSoutb 17*47West,IU feettoa pointontheWest
lineof smdLot 1; theiioeNoi&27<'40K'West, B.O feetaloogs^ WestlinetoQte
Northwest comerof saidLot1,tbePointof Bcgiinii\g.
AND
AU of Uu 2,3,4 andS.in BlodcI, HAGQ-S FIKSTATOITION to tboCityofOoutcil
Bluil^ Pottttwattsmic County, low«, aeq^i thaipartof s»d Lot5 deeded to theStateof
Iowa deEcribed as foilowf:
Befitting ot.the Noitheatt eonwr ofsaidLotS;theece Seulbwesterty 12feetalong the
Noithwesterly lot lineof saidLotS;thecceEasterly to apointon thcNotthcKtcrly(ot
Uneof saidLotS,saidpointbeiag 12feet Southeastoly from theNoithost oooier ofsaid
Lot theaee^Northwesterly eloagsaidNortheasterly lotline12(cetto the Northeast
cornerof s&id Lot5, thePwt of Beginning.
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MORTGAGE

NOTICE: This Mortgage secures credit in the amount of $4,368,012.47. Loans and advances up to
this amount, together with interest, are senior to Indebtedness to other creditors under subsequently
recorded or filed mortgages and liens.

The names of all Grantors (sometimes "Grantot") can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes "Lender")can be found on page 1 of this Mortgage. The property address can be
found on page 2 of this Mortgage. The legal description can be found on page 2 of this Mortgage.

THIS MORTGAGE dated July 6, 2015, Is made and executed between Gas-Mart USA, Inc., a Missouri
corporation, whose address is 10777 Barkiey Street, Suite 200, Overiand Park, KS 68211*1162
(referred to below as "Grantor") and UMB BANK, n.a., whose address is 1010 GRAND BOULEVARD,
KANSASCITY,MO 64106 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender and
grants to Lender a security interest in allof Grantor's right, title, and interest in and to the following described
real property, together with all existing or subsequently erected or affixed buildings, improvements and
fixtures; tents and profits; all easements, rights of way, and appurtenances; all water, water rights,
watercourses and ditch rights (including stock in utilitieswith ditch or irrigation rights); and all other rights,
tx>yalties, and profits relating to the real property, includingwithout (imitation all minerals, oil, gas, geothemial
and similar matters, (the "Real Property") located in Pottawattamie County, State of Iowa:

See Exhibit "A", which Is attached to this Mortgage and made a part of this Mortgage as Iffully set
forth herein.

The Real Property or Its address is commonly known as 503 9th Avenue, Council Bluffs, lA 51503.

CROSS-COLLATERAUZATION. In addition to the Note, this Mortgage secures ail obligations, debts and
liabilities, plus interest thereon, of Grantor to Lender, or any one or more of them, as well as all claims by
Lender against Grantor or any one or more of them, 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 iindetemiined, absolute or contingent, liquidated or unliquidated, whether
Grantor may t>e liable individual!/ 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 othenvise unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness including, without
limitation, a revolving line of credit, which obligates Lender to mal(e advances to Grantor so long as
Grantor complies with all the terms of the Note and DIP Order.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition, Grantor grants to Lender a Unifomi
Commercial Codesecurity interestIn the PersonalProperty and Rents. The lien on the rents granted in this
Mortgageshall be effective fromthe date of the Mortgage and notjust in the event of default

THIS MORTGAGE. INCLUDING THE ASSIGNMENT OF RENTS ANDTHE SECURITYINTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND (B) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE.
THE RELATED DOCUMENTS, ANDTHIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as othen^e provided in this Mortgage. Grantor shall pay to
Lenderallamounts secured by this Mortgage as they become due and shall strictly perform allof Grantor's
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be governed by the following provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtednesswill be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in Iowa Code Section
535.13; (2) Agricultural land as defined in Iowa Code Section 9H1 (2)or 175.2(1); or (3) Property used
for an agricultural purpose as defined in IowaCode Section 570.A.1 (2). Grantor represents and warrants
that: (1) There are not now and will not be any wellssituated on the Property; (2) There are not nowand
will net be any solidwaste disposal sites on the Property; (3) There are not nowand there will not be any
hazardous wastes on the Property; (4) There are not nowand there will not be any underground storage
tanks on the Property.

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in
possessionand control of the Property; (2) use, operateor manage the Property; and (3) collect the
Rents from the Property.

Dutyto Maintain. Grantor shallmaintain the Properly in tenantablecondition and promptly perform all
repairs, replacements, and maintenance necessary to preserve its value.

Compliance With Environmental Laws. Grantorrepreserttsand warrantsto Lenderthat: (1) Dunng
the period of Grantor's ownership of the Property, there has been no use, generation, manufacture,
storage, treatment, disposal, release or threatened release of any Hazanjous Substance by any person
on, under, about or fromthe Property; (2) Grantorhas no knowledge of. or r^son to believe that there
has been, except as previously disclosed to and acknowledged by Lender inwriting, (a) any breach or
violation of any Environmental Uws, (b) any use. generation, manufacture, storage, treatment,
disposal, release or threatened release of any Hazardous Substance on. under, about or from the
Property by any prior ownersor occupantsofthe Property, or (c) any actual or threatened litigation or
claims of any kindby any person relating to such matters; and (3) Except as previously disclosed to
and acknowledged by Lender inwriting, (a) neither Grantor nor any tenant, contractor, agent or other
authorized user of the Propertyshall use, generate, manufacture, store, treat, dispose of or release any
Hazardous Substance on, under, about or from the Property; and (b) any such activity shall be
conducted In compBance with all applicable federal, state, and local laws, regulations and ordinances,
Including without limitation all Environmental Laws. Grantorauthorizes Lender and its agents to enter
upon the Property to make such inspections and tests, at Grantor's expense, as Lender may deem



appropriate to determine compliance of the Property withthis section of the Mortgage. Any inspections
or tests made by Lender shall be for Lender's purposes onlyand shall not be construed to create any
responsibility or liability on the part of Lender to Grantor or to any other person. The representations
and warranties contained herein are based on Grantor's due diligence in investigating the Property for
HazardousSubstances. Grantorhereby (1) releases and waives any futureclaimsagainst Lenderfor
indemnity or contribution in the event Grantor becomes liable forcleanupor othercosts underany such
laws; and {2} agrees to indemnify, defend, and hold hamiless Lender against any and all claims,
losses, liabilities, damages, penalties, and expanses which Lender may directly or indirectly sustain or
suffer resulting from a breach of this section of the Mortgage or as a consequence of any use.
generation, manufacture, storage, disposal, release or threatened release occunring prior to Grantor's
ownership or interest in the Property, whether or not the same was or should have been known to
Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and
defend, shall survive the payment ofthe Indebtedness and (hesatisfaction and reconveyance ofthe lien
ofthis Mortgage andshall not beaffected byLender's acquisition ofanyinterest In the Property, whether
byforeclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or
suffer any stripping oforwaste onortotheProperty orany portion ofthe Property. Without limiting the
generality oftheforegoing, Grantor will not remove, or grant to any other party theright to remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soli, gravel or rock products without Lender's
prior wntten consent.

Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real
Property without Lender's prior written consent. As a condition to the removal of any Improvements,
Lender may require Grantor to make arrangements satisfactory to Lender to replace suchimprovements
with Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real
Property at all reasonable times to attend to Lender's interests and to inspect the Real Property for
purposes ofGrantor's compliance with theterms and cor^itions ofthis Mortgage.
Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now or hereafter In effect, of all govemmental authorities applicable to the
use or occupancy of the Property, including v^out limitalion. the Americans With Disabilities Act.
Grantor may contest in good failh any such law, ordinance, orregulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to
doing soand solong as, in Lender's sole opinion. Lender's interests in the Property are not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon orleave unattended the Property. Grantor shall
do ail other acts, In addition to thoseacts set forth above in thissection, which from the character and
use ofthe Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may. at Lender's option, declare immedi^ely due and
payable all sums secured by this Mortgage upon the sale ortransfer, without Lender's prior written consent,
ofall or any part ofthe Real Property, or any interest in theReal Property. A"sale or transfer" means the
conveyance of Real Property or any right, title or interest in the Real Property; whether legal, beneficial or
equitable; whether voluntary or Involuntary; whether by outfight sale, deed, installment sale contract, land
contract, contract for deed, leasehold interest with a term greater than three(3) years, lease-option contract,
or by sale, assignment, ortransfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other method ofconveyance of an interest in the Real Property. If any Grantor is a
corporation, partnership or limited liability company, transfer also includes any change in ownership of more
than twenty-five percent (25%) of the voting stock, partnership interests or limited liability company Interests,
as the case may be. of such Grantor However, this option shall not beexercised by Lender if such exercise
is prohibited by federal law or by Iowa law.



TAXES AND LIENS. Thefollowing provisions relating to the taxes and liens on the Property are partof this
Mortgage:

Payment Grantor shall pay when due (and in all events priorto delinquency) all taxes, payroll taxes,
special taxes, assessments, vratercharges and sewer service charges levied against or on account of
the Property, and shall pay when due all claims for v/or1( done on or for services rerKlered or material
furnished to the Property. Grantor shall maintain the Property free of any liens having priority over or
equal to the interest of Lender under this Mortgage, except for those liens specifically agreed to in writing
by Lender, and except for the lien of taxes and assessments not due as further specified In the Right to
Contest paragraph.

Right to Contest. Grantor may vnthhoM payment of any tax. assessment, or claim in connection with a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not
Jeopardized. If a lienarises or is filed as a result of nonpayment, Grantorshall within fifteen (15) days
after the lien arises or, ifa lien is filed, withinfifteen (15) days after Grantor has notice of the filing, secure
the discharge of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate
surety bond or other security satisfactoryto Lender in an amount sufficient to discharge the lien plus any
costs and attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the
lien, in any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment
before enforcement against the Property. Grantorshad name Lenderas an additional obligeeunder any
surety bond furnished in the contest proceedings.

Evidence of Payment Grantorshall upon demand furnish to Lendersatisfactoryevidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender
at any time a writtenstatement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (IS) days before any work Is
commenced, any services are furnished, or any materials are suppliedto the Property, ifany mechanic's
lien, materlalmen's Den. or other lien could be asserted on account of the work, services, or materials.
Grantor will upon request of Lender furnish to Lender advance assurances satisfactory to Lender that
Grantor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisionsrelatingto insuringthe Property are a part of
this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insurBt}le value covering ali
Improvements on the Real Property in an amount suffident to avoid application of any coinsurance
clause, and with a standard mortgagee clause in favor of Lender. Grantor shall also procure and
maintain comprehensive genefal liability insurance in such coverage amounts as Lender may request
with Lender being named as additional insureds in such liability insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruptbn and boiler
insurance as Lender may require. Policies shall be written by such insurance companies and in such
fomi as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30) days' prior written notice to Lender and notcontaining any disclaimer of
the insurer's liability for failure to give such notice. Each insurance policy also shall include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Grantor or any other person. Should the Real Property be located In an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area. Grantor agrees to obtain and maintain Federal Flood insurance, if available, for the full
unpaid principal balance of the loan and any prior liens on the property securing the loan, up to the
maximum policy limits set under the National Flood Insurance Program, or as othenwise required by
Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property.
Lender may make proofof loss If Grantorfallsto do so within fifteen (15) days of the casualty. Whether



or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of
any insurance and apply the proceeds to the reduction of the Indebtedr^ess, payment of any lien affecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair. Grantor shall repair or replace the damaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantorfrom the proceeds for the reasonable cost of repairor restoration ifGrantor is not in
default under ttiis Mortgage. Anyproceeds which have not been disbursed within 1B0days after their
receiptand which Lender has notcommitted to the repairor restoration of the Property shallbe used first
to pay any amount owing to i-ender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebtedness. If Lender holds any
proceeds after payment in full of the Indebtedness, such proceeds shall be paid to Grantoras Grantor's
interests may appear.

Grantor's Report on Insurance. Upon requestofLender, however notmorethan oncea year.Grantor
shall furnish to Lender a report on each existing policy of insurance showing: (1) the name of the
Insurer, (2) the risks insured; (3) the amount of the policy: (4) the property insured, the then
current replacement value of such property, and the manner of determining that value; and (5) the
expiration date of the policy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactory to Lenderdetemfiine the cash valuereplacement cost ofthe Property.

LENDER'S EXPENDITURES, if any action or proceeding is commenced that would materially aff^
Lender's interest in the Property or ifGrantor fails to comply with any provision of this Mortgage, the DIP
Order, oranyRelated Documents, including but not limited toGrantor's failure todischarge orpaywhen due
any amounts Grantor is required to discharge orpay under this Mortgage, the DIP Order, or any Related
Documents, Lender on Grantor's iiehalf 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 Property and paying all costs for
insuring, maintaining and preserving the Prc^erty. All such expenditures incured orpaid by Lender for such
purposes will then bear interest at the rate charged under the Note from the date incurred orpaid by Lender
to the date of repayment by Grantor. All such 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 (1) the
term ofany applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage also will secure
payment ofthese amounts. Such right shall be in addition toaU other rights and remedies towhich Lender
may be entitled upon Default.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a
part of this Mortgage:

Title. Grantor warrants that: (a) Grantor holds good and maiketable title of record to the Property In
fee simple, free andclear ofall liens andencumbrances other than those set forth in the Real Property
description orin any title insurance policy, title report, orfinal title opinion issued In favor of. andaccepted
by, Lender In connection with this Mortgage, (b) Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are not the type of lien
referred to in Chapter 575 of the Iowa Code Supplement, as now enacted or hereafter modified,
amendedor replaced. Grantor, for itself and all persons claiming by, through or under Grantor, agrees
that itclaims no lien or right toa lien ofthe typecontemplated byChapter 575or anyotherchapterofthe
Code of Iowa and further vwaives all notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and warrants that it is the sole party entitled to do so and agrees to
indemnify, defend, and hold harmless Lender from any loss, damage, and costs, including reasonable
attorneys' fees, threatened or suffered by Lender arising either directly or indirectly as a result of any
claimof the applicability of said lawto the liens hereby granted.

Defense of Title. Subject to the exception in the paragraph above. Grantor warrants and will forever
defend the title to the Property against the lawful claims of an persons. In the event any action or



proceeding i$ commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to
Lender such instruments as Lender may request from time to time to pemi'rt such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies
virith ail existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. Ailrepresentations, warranties, and agreements made
by Grantor in this IVIortgage shall survive the execution and deliveryof this Mortgage, shall be continuing
in nature, and shall remain in full force and effect untilsuch time as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The following provisions relating to condOTinatlon proceedings are a part pf this
Mortgage:

Proceedings. Ifany proceeding incondemnation is filed. Grantorshall promptly notify Lenderinwriting,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor may be the nominal party insuch proceeding, but Lender shall be entitledto participate
inthe proceeding and to be represented inthe proceeding bycounsel of itsown choice, andGrantor wll
deliver or cause to be delivered to Lender such instruments and documentation as may be requested by
Lender from time to time to permit such partidpation.

Application of Net Proceeds, if all or any part of the Property is condemned by eminent domain
proceedings or byany proceeding or purchasein lieu ofcondemnation, Lendermayat its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repairor
restoration of the Property. The net proceedsof the award shall mean the awardafter payment of all
reasonable costs, expenses, and attorneys' fees incurred by Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions relating to governmental taxes, fees and charges are a part ofthis Mortgage:

Current Taxes, Fees and Charges. Uponrequest by Lender. Grantorshall execute such documents in
addition to this Mortgage and take whateverotheraction is requested by Lender to perfectand continue
Lender's lien on the Real Property. Grantor shall reimburse Lender for all taxes, as described below,
together with allexpenses incurred in recording, perfecting or continuing this Mortgage, including without
limitation all taxes, fees, documentary stamps, and other charges for recording or registenng this
Mortgage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax uponthis
type of Mortgage or upon ail or any part of the Indebtedness secured by this Mortgage; (2) a specific
tax on Grantor which Grantor is authorized or required to deduct from payments on the Indebtedness
secured bythis typeof Mortgage; (3) a tax on this typeof Mortgage chargeable against the Lenderor
the holder of the Note; and (4) a specific tax on ail or any portionof the Indebtedness or on payments
of principal and interest made by Grantor.

Subsequent Taxes, if any tax to which this section applies is enacted subsequent to the date of this
Mortgage, this event shaO have the same effect as an Event of Default and Lender may exercise any or
ail of its available remedies for an Event of Default as provided below unless Grantor either (1) pays
the tax before it becomes delinquent or (2) contests the tax as provided above in the Taxes and IJens
sectnn and deposits with Lender cash or a sufficientcorporate surety bond or other security satisfactory
to Lender.

SECURITYAGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Mortgage
as a security agreement are a part of this Mortgage:

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the



Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Untform
Comnnercial Code as tended from time to time.

Security Interest Upon request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and continue Lender's security interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records, Lender may, at any time and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement. Grantorshall reimburseLenderforall expenses incurred in perfecting or continuing
this security Interest. Upon default. Grantor shall not remove, sever or detach the Personal Property
from the Property. Upon default. Grantor shall assemble any Personal Property not affixed to the
Property in a manner and at a place reasonably convenient to Grantor and Lender and n^ake it available
to Lender within three (3) days after receipt of written demand from Lender to the extent pennitted by
applicable law.

Fixture Filing. From the date of its recording, this Mortgage shall be effective as a financing statement
filed as a fixture filing Mrith respect to the Personal Property and for this purpose, the name and address
of the debtor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured party is the name and address of Lender as set forth on the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which
informationconcerning the security Interest granted by this Mortgage may be obtained (each as required
by the Untfonrt Commercial Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-INTACT. The following provisions relating to further assurances
and attomey-in-fact are a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon request of Lender. Grantor vnli make,
execute and deliver, or willcause to be made, executed or delivered, to Lender or to Lender's designee,
and when requested by Lender, cause to be filed, recorded, refiled,or rerecorded, as the case may be, at
such times and in such officesand places as Lender may deem appropriate, any and all such mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instruments of further assurance, certificates, and other documents as may, in the sole opinion of Lender,
be necessary or desirable in orderto effectuate, complete, perfect,continue,or preserve (1) Grantor's
obligations under the Note, this Mortgage, the DIP Order, and the Related Documents, and (2) the
liens and security interests created by this Mortgage as first and priorliens on the Property, whether now
owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary In
writing. Grantor shall reimburse Lender for allcosts and expenses tncun-ed in connection withthe matters
referred to in this paragraph.

Attorney-fn-Fact IfGrantorfails to do any of the things referredto in the preceding paragraph, Lender
may do so for and in the name of Grantor and at Grantor's expense. For such purposes. Grantor hereby
irrevocably appoints Lenderas Grantor'sattomey-in-fact for the purpose of making, executing,delivering,
filing, recording, and doing allother things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
suitable satisfaction of this Mortgage and suitable statements of tennination of any financing statement on file
evWencing Lender's security interest Inthe Rents and the Personal Property. Grantorwill pay, if permitted
by applicable law, any reasonable terminatton fee as detemiined by Lender fromtime to time.

EVENTS OF DEFAULT. Each of the foltowing, at Lender's option, shall constitute an Event of Default under
this Mortgage:

Payment Default. Grantor falls to make any payment when due under the Indebtedness.

Default on Other Payments. Failureof Grantor within the time required by this Mortgage to make any
paymentfortaxes or insurance, or any other payment necessary to prevent filing of or to effectdischarge



of any (ien.

Other Defaults. Grantor falls lo comply with or to perform any other term, obligation, covenant or
condition contained in this Mortgage, the DIP Order, or in any ofthe Related Documents or to comply
with or to perfomi anytenn. obligation, covenant or condition contained inanyotheragreement between
Lender and Grantor (except those defaults which are specifically identified and exceptedas an Event of
Default pursuant to the terms ofthe DIP Onier).

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

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

Defective Collaterallzatlon. This Mortgage, the DIP Order, 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 Hen) at any time and for any reason.

Breach of Other AgrBement Anybreach byGrantor under the terms of any other agreement between
Grantor and Lender (except those breaches that arise on account of an event of default which Is
specifically identified and excepted as an Event of Default pursuant to the termsofttieDIP Order) that Is
not remedied within any grace period provided therein, including without limitation any agreement
concerning any indebtedness orotherobligation ofGrantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes incompetent, or revoHes or disputes the validity of. or liability under, any Guaranty of the
Indebtedness.

Adverse Change. A material adverse change occurs inGrantor's financial condition, or Lenderbelieves
the prospect of paymentor performanceof the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter. Lender, at Lender's option, mayexerciseany one or moreof the following rights and remedies, in
addition to any other rights or remedies provided by law;

Accelerate Indebtedness. Lender shall have the right at its option to declare the entire Indebtedness
immediately due and payable, including any prepayment penalty that Grantor vrauld be required to pay
without notice, except as may be expressly required by applicable law.

UCC Remedies. Withrespect to allor any part of the Personal Property, Lendershall have all the rights
and remedies of a secured party under the Unifonn CommercialCode.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
atxjve Lender's costs, against the Indebtedness. In furtherance of this right. Lender may require any
tenant or other user ofthe Propertyto make payments of rentor use fees directly to Lender. Ifthe Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instruments received In paymentthereof inthe name of Grantor and to negotiate the same and
collect the proceeds. Payments by tenants or other users lo Lender in response to Lender's demand
shall satisfythe obligations for which the paymentsare made, whetheror not any propergrounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Receh/er. Lendershall have the right to have a receiver appointedto take possession of all or
any part of the Property, with the power lo protect and preserve the Property, to operate the Property
preceding foreclosure or sale, and to collect the Rents from the Propertyand apply the proceeds, over
and above the cost of the receivership, against the indebtedness. The receivermay serve without bond
if pemiitted by law. Lender's right to the appointment of a receiver shall exist whether or not the



apparent value of the Property exceeds the Indebtedness by a substantial amount Employment by
Lender shall not disqualifya person from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree f^ectosing Grantor's interest in all or any
part of the Property.

Nonjudicial Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to Iowa
Code Section 654.18 and Chapter 6S5Aas nowenacted or hereafter modified, amended or replaced.

Deficiency Judgment. Ifpermitted byapplicable law. Lender may obtain a judgment foranydeficiency
remaining inthe Indebtedness due to Lender afterapplication of allamountsreceived from the exercise
of the rightsprovidedin this section.

Tenancyat SufTiftrance. IfGrantor remains inpossession ofthe Property after the Property is soldas
provided above or Lender otherwise becomes enlitled to possession of the Property upon default of
Grantor. Grantor shall become a tenant at sufferance of Lender or the purchaser of the Property and
shall, at Lender'soption, either (1) pay a reasonable rentalfor the use of the Property, or (2) vacate
the Property immediately upon the demand of Lender. This paragraph is subject to any rights of
Grantor, under Iowa law, to remain In possession ofthe Property during a redemption period.

Other Remedies. Lender shall have ail other rightsand remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all
right to have theProperty marshalled. In exercising its rights andremedies, Lender shall be free to sell
all or any partof the Property together or separately, inone sale or byseparatesales. Lender shall be
entitledto bidat any public sale on allor any portion ofthe Property.

Notice of Sale. Lender shall give Grantor reasonable notice ofthe time and place of anypublic sale of
the Personal Property or of the time afterwhich any private sale or other intended disposition of the
Personal Property is to be made. Reasonable notice shall mean notice given at least ten (10) days
beforethe limeof the sale or disposition. Any sale ofthe Personal Property may be made In conjunction
with any sate of the Real Property.

Shortened Redemption. Grantor hereby agrees that, in the event of foreclosure of this Mortgage,
Lender may, at Lender's sole option, elect to reduce the period of redemption pursuant to Iowa Code
Sections 628.26, 628.27, or 628.28, or any other Iowa Code Section, to such time as may be then
applicable and provided by law.

Election of Remedies. Election by Lender to pursue any remedy shallnot excludepursuit of any other
remedy, andan election to make expenditures or to takeaction to perform an obligation ofGrantor under
this Mortgage, after Grantor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this IWortgage or othervnse shall be constmed so as to limit or
restrict the rights andremedies available to Lender following an Event of Default, or inanyway to limit or
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectly securing the indebtedness.

Attorneys' Fees; Expenses. If Lender institutes anysuit or action to enforce any ofthe termsof this
Mortgage, Lender shall be entitled lo recover such sum as the court may adjudge reasonable as
attorneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at anytime for the protection of itsinterest or the enforcement of its rights shall becomea part
of the Indebtedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation, however
subject to anylimits under applicable law, Lender's attorneys' feesand Lender's legal expenses, whether
or not there is a lawsuit, including attorneys' fees and expenses for bankruptcy proceedings (including
efforts to modify orvacate any automatic stayor injunction), appeals, and anyanticipated post-judgment
collection services, the cost of searching records, obtaining title reports (including foreclosure reports),



surveyors' reports, and appraisal fees and title insurance, to the extent pemiitted by df^ficabie law.
Grantor also will pay any court costs, in additionto all other sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
defaultand any notice of sale shall be given inwriting, and shaD be effectivewhen actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, ifmailed, when deposited in the UnitedStates mail,as firstclass, ceitified or
registered mailpostage prepaid, directedto the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priorityover this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving formalwritten 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 infomied at
all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than
one Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisionsare a part of this Mortgage:

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

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

Governing Law. With respect to procedural matters related to the perfection and enforcement of
Lender's lights against the Property, this Mortgage will be governed by federal law applicable to
Lender and to the extent not preempted by federal law, the laws of the State of Iowa. In all other
respects, this Mortgage virill be governed by federal law applicable to Lender and, to the extent not
preempted by federal law, the laws of the State of Missouri without regard to its conflicts of law
provisions. However, if there ever is a question about whether any provision of this Mortgage is
valid or enforceable, the provision that Is questioned will be governed by whichever state or
federal law would find the provision to be valid and enforceable. The loan transaction that is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender in the State of Missouri.

Choice of Venue, if there is a lawsuit. Grantor agrees upon Lender's request to submit to the j
jurisdiction of the courts of JACKSON County, State of Missouri, including the United States District Court
for the Western District of Missouri.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
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 vraiverof such rght or any other right. A waiver by Lender of a
provisbn of this Mortgage shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compHance with that provision or any other provision of this Mortgage. 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 any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Mortgage, the granting of such consent by Lender in any instance shall not constitute
continuing consent to sut>sequent instances where such consent is required and in all cases such
consent may be granted or withheldin the sole discretion of Lender.

Severabillty. If a court of competent jurisdiction finds any provision of this Mortgage 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 Mortgage. Unless othenvise required by law, the
illegality, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validity or enforceability of any other provision of this Mortgage.



Merger. There shall be no merger of the interest or estate created by this Mortgage with any other
interestor estate in the Propertyat any time held by or for the benefitof Lender in any capacity, without
the written consent of Lender.

Successors and Assigns. Subject to any limitations stated In this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inure to the beneflt of the parties, their successors and
assigns. Ifownership of the Property beconrtes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

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

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

Release of Rights of Dower, Homestead and Distributive Share. Each of the undersigned hereby
relinquishes all rights of dower, homesteadand distributive share in and to the Property and waivesall
rights ofexemption as to anyofthe Property. If a Grantor is notan owner ofthe Property, thatGrantor
executes this Mortgage forthe sole purpose of relinquishing and waiving such rights.

DIP Order Control. The tenms and provisions of the DIP Order supplement this Mortgage and they
shaEI be incorporated by referenceas fully and with the same effectas Ifset forth hereinat length. To the
extent there is a conflict between this Mortgage and the ternis and provisions ofthe DIPOrder, then the
terms and provisions of the DIP Ordershallcontrol with respectto such conflict.

DEFINITIONS. The following capitalized wordsand ternris shall have the following meaningswhen used in
this Mortgage. Unless specifically stated to the contrary, all references to dollar airK>untB shall mean
amounts in lawful money of the United Slates of America. Words and terms used in the singular shall
include the plural, andthe plural shall include thesingular, as thecontext may require. Words andterms not
otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Uniform
Commercial Code:

Banltruptcy Case. The words 'Bankruptcy Case* means the Chapter 11 bankruptcy cases styled tn re
Gas-JWarf USA, Inc., et al.. Case No.15-41915, jointlyadministered, pending in the Bankruptcy Court.

Bankruptcy Court. The words 'Bankruptcy Court" mean the United States Banknjptcy Court for the
Western District of Missouri.

Borrower, The word "Borrower"means Gas-Mart USA, Inc., Aving-Rice,LLC, Fran Transport &OilCo.,
and G&G Enterprises. LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word "DefauH" means the Default set forth in this Mortgage in the section titled"Default".

DIP Order. The words "DIP Order^ means the Interim Order and, to the extent entered by the Bankruptcy
Court, the Final Order.

Environmental Laws. The words "Environmental Laws" mean any and all slate, 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 U.S.C. Section 9601, et seq. ("CERCLA"). the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials TransportaUon Act.
49 U.S.C. Section 1801,et seq., the ResourceConsen/ation and Recovery Act, 42 U.S.C. Section6901,
et seq., or other applicablestate 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
Mortgage in the events of default section of this Mortgage and the DIP Order.

Final Order. The words "Final Order" means the BankruptcyCourt's final order in the Bankruptcy Case,
in fomi and substance satisfactory to Lender and Lender's counsel, granting, in whole or in part, the



Borrower's Emergency Motion for Authorization (A) to Use CashCollateral Pursuant to 11 U.S.C. § 363.
(B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation the Stipulation and Rnal Order (I) Authorizing Secured Post-Petition
Fnancing ona Superpriority Basis Pursuant to11 U.S.C. § 364, (II) Authorizing Use ofCash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (III) Granting Adequate Protection Pursuanttoll U.S.C. §§
363 and 364.

Grantor. The word "Grantor^ means Gas-Mart USA, Inc..

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser, surety, or
accommodation party to Lender, including without limitation a guaranty ofall or partofthe Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, may causeor posea presentor
potential hazard tohuman health orttie environment when improperiy used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances" are
used in their very broadest sense and include without limitation any and all hazardous or toxic
substances, 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.

tmprovements. The word "Improvements" means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness. The word "indebtedness" means the indebtedness evidenced by the Note or Related
Documents, including ail principal and interest together with all other indebtedness and costs and
expenses for which Grantor isresponsible under this Agreement orunder any oftheRelated Documents
and (a) the payment ofGrantor's obligations (whether joint, several orotherwise) to Lender as evidenced
by any other nole(s) orother evidence of indebtedness executed by such Grantor and all amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesser amounts payable orassigned to Lender; (b) the performance ofeach Debtor's obligations under
this security agreement ("Agreement"}; and (c) the payment ofany and all other indebtedness, direct or
indirect, mature orunmatured orcontingent, joint orseveral now orhereafter owed to Secured Party by
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any indebtedness in
existence orcontemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incurred.

Interim Order. The words "Interim Order" means the Bankmptcy Court's interim order in the Bankruptcy
Case, in form and substance satisfactory to Lender and Lender's counsel, granting, in whole or in part,
the Bon-ewer's Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. §
363, (B) for Authority toObtain Post-Petition Financing Pursuant to11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation, theStipulation andInterim Order (I) Authorizing Secured Post-Petition
Financing ona Superpriority Basis Pursuant to 11 U.S.C, § 364, (II) Authorizing Use ofCash Collateral
Pursuant to 11 U.S.C. §§ 363and364, (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364,and (IV) Scheduling a Final Hearing PursuantBankruptcy Rule4001(C).

Lender. The word "Lender" means UWIB BANK, n.a., its successors and assigns.

Mortgage. Theword "Mortgage" meansthis Mortgage between Grantor and Lender.

Note, The word "Note" means and includes without limitation all of Borrower's pnamissory notes and/or
credit agreements evidencing Borrower's loan obligations in ^vorofLender, together with all renewals of,
extensions of, modifications of, refinancings of, consolidations of and sut>stitutions for promissory notes
or credit agreements.

Personal Property. Thewords "Personal Property" mean atl equipment, fixtures, and otherarticles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the
Real Property, together with all accessions, parts, and additions to, all replacements of, and all



substitutions for, any of such property; and together with all proceeds (including without limitation all
insuranceproceeds and refundsofpremiums) from any sale or otherdisposition of the Property.

Property. The word"Propert/' means cottectiveiy the Real Propertyand the Personal Property.

Real Property. The words "Real Property" mean the real property, interests and rights, as further
described in this Mortgage.

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 inconnection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties,
profits, and other benefits derived from the Property.

[SPACE LEFT INTENTIONALLY BLANK)



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE. AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR:

A, Inc.

CORPORATE ACKNOWLEDGMENT

STATE OF

COUNTY OF

This record was acknowledged before me on
CEO of Gas-Mait USA, Inc..

11 f.. . ''
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John Tittle,

Nddlv'PuUfc li<^ncl'Mrthe State of MA

Mycommission expires
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ClayCounty

LaserPro, Ver. 15.2.10.002 Copr.D+H USA Corporation 1997,2015. All RightsReserved. - lArtyflO
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503 9th Avenue Council Bluffs, lA

PARTI;

That part of 6Iock 1, in Riddle's Subdivision of Couno'l BtufRs, PottawattamleCounty,
Iowa, tying NortheHy of a lineparallel with and distant12 feet Itertheriy, measuredat
light angles, from the centerline of the mostSoutherly back of the Chicago and North
Western Railway Company (fbmierly the Chicago Great Western Railway Company), as
said track Is nowkxated, and lying Easterly of a lineparallel withand distant 8.5 fe^
Westerly, measured at rightangles, from the oenterllne ofthe mostWesterly tradeof the
Burlington Northern Inc., as now located, togetherwith;

PART 2:

Astripof land, variat>te In width, beirtg a portion of Block 7, Rkldie's Subdivision in the
QtyofCouncil Bluffs, Pottawattamie County, Iowa, bounded anddescribed as follows:
commencing at the Southwest comerof saidSlock 7; therwe Northerly, alongthe
westerly line of sakiBlock 7,163.1 feet, more or less, to a point on the centerilne of a
raltroad trackas fonnally construdted andoperated; thence Easterly, alongsaid
centerilne, 116.6 feet, moreor less, to a point on the Southerly prolongation of the
Easterly line ofa parcel of land as oonveyed byDuane A. Bushman and Bartiara A.
Bushman to Bushman RoorCovering, Inc., tiyWanranty Deed dated August 31,1982
and filed August 31,1982 In Book 83, Page 4055 of the Records of Pottawattamie
County, Iowa, Recwtf^ andthetruepoint ofbeginning; thence continuing Easterly,
along said centerilne 193.0 feet, more orless, to a point on the East line ofsaid Block 7;
thence Southeriy along the East line ofsaM Block 7,12.0feetto a point that is 12.0 feet
normally distant Southeriy from saW centerilne oftrack; thence Westeriy parallel with
sakl centerilneof track 177.6f^ more or less, to a pointon the West lineof Lot7 in
said Block 7; thence Northeriy, along sakl West line of Lot 7, 3.5fe^ to a point that ts
8.5 feet normally distantSoutheriy from said centerilne oftrack; thence Westerly, paralid
with saklcenterilne of track, 15.4feet, moreor less, to a point on the Southerly
protongation oftheEasteriy line ofsaid conveyed parcel; thence Northerly, along said
Eastfiriy line 8.5feet to the truepoint ofbeginning, andtogether with;

PART 3:

Astrip ofland, 12.0 feet In-width, being a portion of Block 7, Riddle's Subdivision inthe
City ofCoundl Bluffs, Pottawattamie County, Iowa, bounded anddescribed as foltows:
Commencing at the Northeast comerofsaidBlock 7, saidcomerbeing the Northeast
comerof a parcel of land as conveyed byInland Partners to Edward L Morris and
Frances M. Morris byWarranty Deed dated December 24,1986and filed December 31,
1986 in Book 87, Page 16429 of the Records of Pottawattamie County, Iowa, Recorder;
thence Southeriy along the Easteriy line ofsaid Btock 7 andalong the Easteriy line ofsaid
conveyed parcel, 97.0 feet, more orless, totheSoutheast corner ofsaid conveyed parcel
said comer t)etng thetrue point ofbeginning; thence Westeriy along theSoutheriy line of
said oonveyed paroel 193.0 feet, more orless, totheSouthwest comer ofsaid conveyed
parcel; thence Southeriy akjog theSoutJierly prolongation oftheWesterly line ofsaW
oonveyed paroel, 12.0 feet to a point on the centerilne of a railroad track as formally
constructed andoperated; thence Easteriy along said centeriine, 193.0 feet,moreor
less, toa point onsaid East line ofBtock 7; thence Northeriy atong said East line, 12.0
feet to the true point of beginning.

WA 7100119.1
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MORTGAGE

NOTICE: This Mortgage secures credit In the amount of $4,368,012.47. Loans and advances up to
this amount, together with interest, are senior to indebtedness to other creditors under subsequently
recorded or filed mortgages and liens.

The names of all Grantors (sometimes"Borrower") can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes "Lender") can be found on page 1 of this Mortgage. The property address can be
found on page 2 ofthisMortgage. The legal description can be found on page 2 ofthisMortgage.

Ti^iS MORTGAGE dated July 6, 2016, Is made and executed between Gas-Mart USA, Inc.. a Missouri
corporation, whose address Is 10777 Barkley Street, Suite 200, Overland Park, KS 66211-1162
(referred to belowas "Grantor") and UMB BANK, n.a., whose address is 1010Gi^ND BOULEVARD,
KANSAS Cnr, MO 64106 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender and
grants to Lender a security interestinailof Grantor's right, title, and interestinand to the following described
real property, together wrth all existing or subsequently erected or affixed buildings, improvements and
fixtures; rents and profits; all easements, rights of way. and appurtenances; all water, water rights,
watercourses and ditch rights (including stock in utilities with ditch or irrigation rights); and all other rights,
royalties, and profits relating to the realproperty, including without limitation allminerals, oil, gas, geothermal
and similarmatters, (the "Real Property") located in Mills County, State of Iowa:

See Exhibit "A", which is attached to this Mortgage and made a part of this Mortgage as if fully set
forth herein.

The Real Property or its address is commonly known as 1200 S. Locust Street, Glenwood, lA
51534.

CROSS-COLLATERAUZATION. In addition to the Note, this Mortgage secures all obligations, debts and
liabilities, plus Interest thereon, of Grantor to Lender, or any one or more of them, as well as all claims by
Lender against Grantor or any one or more of them, whether now existing or hereafter arising, whether



related or unrelated to the puipose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, detenmined or undetermined, absolute or contingent, liquidated or unliquidated, whether
Grantor may be liable individually or jointly with others, whether obligated as guarantor, surety,
accommodation party or clherwise, and whether recovery upon such amounts may be or hereafter may
become barred t}y any statute of limitations, and whether the obligation to repay such amounts may be or
hereafter may become othervtnse unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness including, without
limitation, a revolving line of credit, which obligates Lender to make advances to Grantor so long as
Grantor complies with all the terms of the Note and DIPOrder.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition. Grantor grants to Lender a Uniform
Comm^ial Codesecurity interestinthe PersonalProperty and Rents. The lienon the rents granted in this
Mortgage shallbe effective from the date ofthe Mortgage and notjustinthe eventofdefault.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND (B) PERfK)RMANCE OF ANY AND ALL OBUGATIONS UNDER THE NOTE,
THE RELATED DOCUMENTS, ANDTHIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as othenvise provided in this Mortgage. Grantor shall pay to
Lender ail amountssecured by this Mortgage as they becomedue and shallstrictly perform allof Grantor's
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be governed by the following provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness will be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined In Iowa Code Section
535.13; (2) Agricultural land as defined in Iowa Code SecUon 9H1 (2) or 175.2 (1); or (3) Property used
ftM- an agricultural purpose as defined in Iowa Code Section 570>V.1 (2). Grantor represents and warrants
that (1) Thereare notnowandwill notbe anywells situated on the Property, (2) Thereare notnow and
will not be any solid waste disposal sites on the Property; (3) Thereare not now and there will not be any
hazanjous wastes on the Property; (4) There are not nowand there will not tie any underground storage
tanks on the Property.

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in
possession and control ofthe Property, (2) use, operateormanagethe Property; and (3) collect the
Rents from the Property.

Duty to Maintain. Grantor shall maintain theProperty in tenantable condition and promptly perform all
repairs, replacements, and maintenance necessaryto preserve Itsvalue.
Compliance With Environmental Laws. Grantor representsand wanants to Lenderthat: (1) During
the period of Grantor's ownership of the Property, there has been no use, generation, manufacture,
storage, treatment, disposal, release or threatened release of any Hazardous Substance by any person
on, under,aboutor from the Property; (2) Grantor has no knowledge of,or reason to believe that there
has been,except as previously discte^ed to andacknowledged byLender in writing, (a) anybreach 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
Property byany prior owners oroccupants ofthe Property, or (c) any actual or threatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as previously disclosed to
and acknowledged by Lender in writing, (a) neither Grantor nor any tenant, contractor, agent or other
authorized user of the Property shall use. generate, manufacture, store, treat, dispose of or release any
Hazardous Substance on. under, about or from the Property; and (b) any such activity shall be
conducted in compliance with all applicable federal, state, and local laws, regulations and ordinances,
including without limitation all Environmenlal Laws. Grantor authorizes Lenderand its agents to enter



upon the Property to make such inspections and tests, at Grantor's expense, as Lender may deem
appropriate to detemiine compTiance of the Property withttiis section of the Mortgage. Any inspections
or tests made by Lender shall be for Lender's purposes only and shall not be construed to create any
responsibility or liability on the part of Lender to Grantor or to any other person. The representations
and warranties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Substances. Grantorhereby (1) releases and waives any future claims against Lender for
indemnity or contribution inthe eventGrantor becomes liable for cleanup or othercosts under any such
laws; and (2) agrees to indemnify, defend, and hold hamitess 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 Mortgage or as a consequence of any use,
generation, manufacture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or interest in the Property, whether or not the same was or should have been known to
Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and
defend, shallsurvive the payment of the Indebtedness and the satisfaction and reconveyance of the lien
ofthis IVIortgage andshall notbe affected byLender's acquisition ofany interest inthe Property, whether
by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or
suffer anystripping oforwaste onor to theProperty oranyportion ofthe Property. Without limiting the
generality of the foregoing, Grantor will not remove, or grantto anyotherparty the right to remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's
prior written consent.

Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real
Property without Lender's prior written consent. As a condition to the removal of any Improvements,
Lender may require Grantor tomake arrangements satisfactory to Lender to replace such Improvements
with Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real
Property at all reasonable times to attend to Lender's interests and to inspect the Real Property for
purposesofGrantor's compliance with the termsand conditions of thisMortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now or hereafter in effect, ofall governmental authorities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Disabilities Act.
Grantor may contest In good faith anysuch law. ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to
doing so and so long as. inLender's sole opinion. Lender's interests intheProperty are not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest

Duty to Protect Grantor agrees neither to abandon or leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the character and
use of the Property are reasonably necessary to protectand presen/ethe Property.

DUE ON SALE - CONSENT BY LENDER. Lendermay, at Lender'soption,declare immediately due and
payable all sumssecured by this Mortgage upon thesaleortransfer, vwtbout Lendefs prior vwitten consent,
of all or any partof the Real Property, or anyinterest In the Real Property. A"sale or transfer" means the
conveyance of Real Property or any right, title or Interest in the Real Property: whether legal, beneficial or
equitable; whether voluntary or involuntary; whether by outright sale, de^, installment sale contract, land
contract, contractfordeed, leasehold interestwith a termgreater than three (3)years, lease-option contract,
or by sale, assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. If any Grantor is a
corporation, partnership or limited liability company, transfer alsoincludes any change in ownership ofmore
thantwenty-five percent (25%) ofthevoting slod<, partnership interests or limited liability company interests,
as thecase may be, ofsuch Grantor. However, this option shall not beexercised by Lender if such exercise
is prohibited by federal law or by lovua law.



TAXES AND LIENS. The following provisions relating to the taxes and lienson the Property are partof this
Mortgage:

Payment. Grantor shall paywhen due (and in all events prior to delmquency) all taxes, payroll taxes,
special taxes, assessments, water chafes and sewer service charges levied against oron account of
the Property, and shall pay when due all claims forwork doneon or for services rendered or material
furnished to the Property. Grantor shall maintain the Property free of any liens having priority overor
equal tothe interest ofLender under this Mortgage, except for those liens spedfically agreed to inwriting
byLender, and except forthe lien of taxes and assessments notdue as further specified inthe Right to
Contest paragraph.

Right to Contest Grantor may withhold payment ofany tax, assessment, or claim in connecti(»i with a
good faith dispute over the obligation to pay. so long as Lender's interest in the Property is not
jeopardized. If a lien arises or is filed as a result of rK)npayment, Grantor shall within fifteen (15) days
afterthe lienarises or, ifa lien is filed, within fifteen (15)days afterGrantorhas notice ofthe filing, secure
the discharge of the lien, or if requested byLender, deposit with Lender cash or a sufficient corporate
surety bond orother security satisfactory to Lender in an amount sufficient to discharge the (ien plusany
costsandattorneys' fees, orother charges thatcould accrueas a result ofa foreclosure orsale underthe
lien. In any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment
before enforcement againstthe Property. Grantor shallnameLender as an additional obligee underany
surety bond furnished in the contest proceedings.

Evidence of Payment Grantor shall upon demand furnish to Lendersatisfactory evidence of payment
of the taxes or assessments and shallauthorizethe appropriategovernmental official to deliverto Lender
at anytimea written statementofthe taxes and assessments againstthe Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is
commenced, anyservices are furnished, oranymaterials are supplied to the Property, ifanymechanic's
lien, materialmen's lien, or other lien could be asserted on account of the worit, services, or materials.
Grantor will upon request of Lender furnish to Lender advance assurances satisfactory to Lender that
Grantor can and will pay the cost of such Improvements.

PROPERTY DAMAGE INSURANCE. The fcltowing provisions relating to insuring the Property are a part of
this Mortgage;

Maintenance of Insurance. Grantorshall procure and maintain policies of fire insurance withstandard
extended coverage endorsements on a replacement basis for the full insurable value covering all
Improvements on the Real Property in an amount sufRcient to avoid appRcation of any coinsurance
clause, and with a standard mortgagee clause in fevor of Lender. Grantor shall also procure and
maintain comprehensive general liability insurance in such coverage amounts as Lender may request
with Lender being named as additional Insureds Insuch liability insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruption and bolter
insurance as Lender may require. Policies shall be written by such insurance companies and in such
form as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30)days' prior written notice to Lenderand not containing any disclaimer of
the insurer's Hability for failure to give such notice. Each insurance policy also shall include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act.
omission or default of Grantoror any other person. Should the Real Property be located in an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area. Grantor agiBes to obtain and maintain Federal Flood Insurance, if available, for the full
unpaid principal balance of the toan and any prior liens on the property securing the loan, up to the
maximum policy limits set under the National Flood Insurance Program, or as otherwise required by
Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender ofany lossor damage to the Property.
Lender may make proof oflossif Grantor fails todoso within fifteen (15) daysofthecasualty. Whether



or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of
any insuranceand applythe proceedsto the reductton of the Indebtedness,paymentof any lienaffecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements In a
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable costof repair or restoration ifGrantor is not in
default under this Mortgage. Any proceeds which have notbeen disbursed within 180 days aftertheir
receipt andwhich Lender has not committed tothe repair or restoration oftheProperty shall be usedfirst
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebt^ness. If Lender holds any
proceeds after payment in full oftheIndebtedness, such proceeds shall be paid toGrantor as Grantor's
interests may appear.

Grantor's Reporton Insurance. Upon request ofLender, however notmorethanoncea year.Grantor
shall furnish to Lender a report on each existing policy of insurance showing: (1) the name of the
insuren (2) the risks insured; (3) the amount of the policy; (4) the property insured, the then
cun'ent r^lacement value of such property, and the manner ofdetermining that value; and (5) the
expiration date ofthe policy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactory toLender detennine thecashvalue replacement cost oftheProperty.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect
Lender's interest in the Property or if Grantor fails to comply with any provision ofthis Mortgage, the DIP
Oreter, orany Related Documents, including but not limited toGrantor's failure to discharge orpay when due
any amounts Grantor is required to discharge or pay under this Mcrtgdge> DIP Order 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, swurity interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for
insuring, maintaining and preserving the Property. All such expenditures incurred orpaid by Lender for such
purposes will then bear interest atthe rate charged under the Note from the dale incurred orpaid by Lender
to the date of repayment by Grantor. Ail such expenses will become a part ofthe 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 (1) the
tenn of any applicable insurance policy; or (2) the remaining term of the Note; or (C) betreated as a
balloon payment which vwll be due and payable at the Note's maturity. The Mortgage also will secure
payment of these amounts. Such right shall bein addition toall other rights and remedies towhich Lender
may be entitled upon Default.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a
part of this Mortgage:

Title. Grantor warrants that: (a) Grantor holds good and maii^etable title of record to the Property in
fee simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description orin any title Insurance policy, title report, or final title opinion Issued in favor of. and accepted
by. Lender in connection with this Mortgage, (b) Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are not the type of lien
referred to in Chapter 575 of the Iowa Code Supplement, as now enacted or hereafter modified,
amended orreplaced. Grantor, for itself and all persons claiming by, through or under Grantor, agrees
that itclaims nolien or right toa lien ofthetype contemplated by Chapter 575 orany other chapter ofthe
Code of Iowa and further waives all notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and warrants that it is the sole party entitled to do so and agrees to
indemnify, defend, and hold harmless Lender from any loss, damage, and costs, including reasonable
attorneys' fees, threatened orsuffered by Lender arising either directly or indirectly as a result of any
claim of the applicability of said lawto the liens hereby granted.

Defense of Title. Subject to the exception in the paragraph above. Grantor wan-ants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action or



proceeding is commenced that questions Grantor's title or the interest of Lender under this Mortgage.
Grantor shall defend the action at Grantof's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in the
proceeding by counsel of Lender's own clioice. and Grantor will deliver, or cause to be delivered, to
Lender such instruments as Lender may request fromtime to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made
by Grantor in this Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such time as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this
Mortgage:

Proceedings. Ifany proceeding incondemnationis filed. Grantorshall promptly notify Lender inwriting,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor may be the nominal party in such proceeding, but Lender shall be entitledto participate
in the proceedingand to be represented in the proceeding bycounsel of its own choice, and Grantor will
deliver or cause to be delivered to Lender such instnjmenls and documentation as may be requested by
Lender from time to time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedingsor byany proceeding or purchase in lieu of condemnation, Lendermay at its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Lender in connection with the
condemnation.

IMPOSITION OF TAXES. FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions relating to governmental taxes, fees and charges are a partofthis Mortgage;

Current Taxes, Fees and Charges. Upon request by Lender,Grantor shall execute such documents in
addition to this Mortgage and take whatever otirar actionis requested by Lender to perfectand continue
Lender's lien on the Real Property. Grantor shall reimburse Lender for all taxes, as described below,
together with all expenses incun-ed in recording, perfecting or continuing this Mortgage, including without
limitation all taxes, fees, documentary stamps, and other charges for recording or registering this
Mortgage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specifictax upon this
type of Mortgage or upon ailor any partof the Indebtedness secured by thisMortgage; (2) a specific
tax on Grantor which Grantor is authorized or required to deduct from payments on the Indebtedness
secured by thistypeof Mortgage; (3) a taxon this typeof Mortgage chargeableagainst the Lender or
the holder of the Note; and (4) a specific tax on all or any portion of the Indebtedness or on payments
of principal and Interest made by Grantor.

Subsequent Taxes. If anylaxto which thissection applies is enacted subsequent to the date of this
Mortgage, this event shall have the same effect as an Eventof Default, and Lendermay exercise any or
all of its available remedies for an Event of Default as provided below unless Grantor either (1) pays
the tax before itbecomes delinquent, or (2) contests the tax as provided above inthe Taxes and Liens
section and deposits with Lender cash or a sufficient corporatesurety bond or other securitysatisfactory
to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The foltowing provisions relatingto this Mortgage
as a security agreement are a part of this Mortgage:

Security Agreement This instrument shall constitute a Security Agreement to the extentany of the



Property constitutes fixtures, and Lendershall have allof the rights of a secured partyunder the Uniform
Conrunercial Code as amended from time to time.

Security Interest Upon request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and continue Lender's security interest in the Rents and Personal Property, in addition to
recotxling this Mortgage in (he real property records, Lender may, at any lime and without further
authorization from Grantor, file executed counterparts, copies or reproductbns of this Mortgage as a
financing statement Grantorshall reimburse Lenderforallexpenses incurred in perfecting or continuing
this security interest. Upon de^ult. Grantor shall not remove, sever or detach the Personal Property
from the Property. Upon detault, Grantor shall assemble any Personal Property not affixed to the
Propertyin a manner and at a place reasonablyconvenientto Grantor and Lender and make Itavailable
to Lender within three (3) days after receipt of written demand from Lender to the extent pemriitted by
applicable law.

Fixture Filing. From the date of its recording, this Mortgage shall be effective as a financing statement
filed as a fixture filing with respect lo the Personal Propertyand for this purpose, the name and address
of the debtor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured party is the name and address of Lender as set forth on the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which
Information concerning the security interestgranted bythis Mortgage may be obtained (each as required
bythe Unifonn Commercial Code) are as statedon the first page ofthisMortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances
and attorney-in-factare a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee,
and whenrequestedby Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may t}e. at
such timesand insuch offices and placesas Lender maydeem appropriate, any and allsuch mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instalments of furtherassurance, certificates, and other documents as may. Inthe sole opinionof Lender,
be necessary ordesirable inorder toeffectuate, complete, perfect, continue, orpreserve (1) Grantor's
obligations under the Note, this Mortgage, the DIP Order, and the Related Documents, and (2) the
liens andsecurity interests created bythis Mortgage as first andprior liens onthe Property, whether now
owned or hereafter acquired by Grantor. Unless prohibited by tew orLender agre^ tothecontrary in
writing. Grantor shall reimburse Lender forallcostsandexpensesincurred in connection with the matters
referred to in this paragraph.

Attorney-ln-Fact. IfGrantor fails to doanyofthe things referred to inthe preceding paragraph. Lender
maydo so for and In the nameofGrantor andat Grantor's ejqpense. Forsuch purposes. Grantor hereby
irrevocably appoints Lender as Grantor's attomey-ln-fact forthe purpose ofmaking, executing, delivering,
filing, recording, and doing allother things as maybe necessaryor desirable, inLender'ssole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness whan due, and othenw'ise perfonms all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
suitablesatisfaction ofthis Mortgage and suitablestatements of temnination of any financing statement on file
evidencing Lender's security interest inthe Rents and the Personal Property. Grantor will pay, ifpermitted
byapplicable law, anyreasonable termination feeas determined byLender from time totime.

EVENTS OF DEFAULT. Each of the following, at Lender'soption, shallconstitute an Eventof Default under
this Mortgage:

Payment Default Grantorfails to makeany payment whendue underthe Indebtedness.

Default on Other Payments. Failureof Grantorwithin the time required by this Mortgageto make any
payment for taxesor insurance, or anyotherpayment necessary lo prevent filing oforto effect discharge



of any lien.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or
condition contained in this Mortgage, the DIP Order or in any of the Related Documents or to comply with
or to perfonn any teni>, obligation, covenant or condition contained in any other agreement between
Lender and Grantor (except those defaults which are speciftcatiy identified and excepted as an Event of
Default pursuant to the terms of the DIP Order).

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor
or on Grantor's behalf under this Mortgage, the DIP Order 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 Mortgage, the DIP Order, 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 perf^ed
security interest or lien) at any time and for any reason.

Breach of Other Agreement Any breach by Grantor under the terms of any other agreement between
Grantor and Lender (except those t)reaches that arise on account of an event of default which is
specifically identified and excepted as an Eventof Default pursuant to the terms of the DIPOrder) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerning any indebtedness or other obligationof Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
Indebtedness.

Adverse Change. A materialadverse change occurs inGrantor's financial condition, or Lenderbelieves
the prospect of payment or perfonnance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occunence of an Event of Default and at any time
thereafter. Lender, at Lender's option, may exercise any one or more of the following rights and remedies, in
addition to any other rights or remedies provided by lav/:

Accelerate Indebtedness. Lender shall have the right at its option to declare the entire Indebtedness
immediately due and payable, including any prepayment penalty that Grantor would be nsquired to pay
without notice, except as may be expressly required by applicable law.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights
and remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lender's costs, against the Indebtedness. In furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender, if the Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instruments received in payment thereof in the name of Grantor and to negotiate the same and
coiled the proceeds. Payments by tenants or other users to Lender in response to Lender's demand
shall satisfy the obligations for which the paymentsare made, whether or not any propergrounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Receiver. Lender shall have(heright to havea receiver appointed to take possession ofallor
any part of the Property, with the power to protect and preserve the Property, to operate the Property
precedingforeclosure or sale, and to collect the Rents from the Propertyand apply the proceeds, over
and above the cost of the receiverahip, against the Indebtedness. The receivermay serve withoutbond
if pemnitted by law. Lender's right to the appointment of a reoeh/er shall exist whether or not the



apparent value of the Property exceeds the indebtedness by a substantial amount. Employment by
Lender shall not disqualifya person from serving as a receiver.

Judictaf Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest in all or any
part of the Property.

Nonjudiciat Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to Iowa
Code Section 654.18 and Chapter 655A as now enacted or hereafter modified, amended or replaced.

Deficiency Judgment. If permitted by applicable law. Lender may obtain a judgment for any defidency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise
of the rights pro\nded in this section.

Tenancy at Sufferance. If Grantor remains in possession of the Property after the Property is sold as
provided above or Lender othenvise becomes entitled to possession of the Property upon default of
Grantor, Grantor shall become a tenant at sufferance of Lender or the purchaser of the Property and
shall, at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate
the Property immediately upon the demand of Lender. This paragraph is subject to any rights of
Grantor, under Iowa law, to remain tn possession of the Propertyduring a redemption period.

Other Remedies. Lender shall have all other lights and remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent pemnitted by applicable law, Grantor hereby waives any and all
right to have the Property marshalled. Inexercising its rightsand remedies. Lender shall be free to sell
all or any part of the Property together or separately, in one sale or by separate sales. Lender shall be
entitled to bid at any public sate on all or any portionof the Property.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any publicsale of
the PeiBonal Property or of the time after which any private sale or other intended disposition of the
Personal Property is to be made. Reasonable notice shall mean notice given at least ten {10) days
before the time of the sale or disposition. Anysale of the Personal Property may be made in conjunction
with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees that, in the event of foreclosure of this Mortgage,
Lender may, at Lender's sole option, elect to reduce the period of redemption pursuant to Iowa Code
Sections 628.26. 628.27, or 628.28, or any other Iowa Code Section, to such time as may be then
applicable and provided by law.

Election of Remedies. 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 Mortgage, after Grantor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this Mortgage or othenvise shall be construed so as to limit or
restrict the rights and remedies availabia to Lender following an Event of Default, or in any way to limitor
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectly securing the Indebtedness.

Attorneys' Fees; Expenses, if Lender institutes any suit or actbn to enforce any of the terms of this
Mortgage, Lender shall be entitled to recover such sum as Uie court may adjudge reasonable as
attorneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protection of its interest or the enforcement of its rights shall become a part
of the Indebtedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph Include, without limitalion, however
subject to any limits under applicable law. Lender's attorneys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attorneys' fees and expenses for bankruptcy proceedings including
efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment
collection services, the cost of searching records, obtaining title reports (including foreclosure reports).



surveyors' reports, and appraisal fees and title insuratice, to the extent permitted by applicable law.
Grantor also will pay any court costs, in addition to all other sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, includingwithout Imitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefecsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, ifmarled, when deposited in the United States mail, as first dass. certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving formal written notice to the other parties, specifying that the purpose of
(he notice is to change the party's address. For notice purposes, Grantor agrees to keep Lender infomnedat
all times of Grantor's cunent address. Unless otherwise provided or required by law, if there is more than
one Grantor, any noticegiven by Lenderto any Grantoris deemed to be noticegivento allGrantors.

MISCELLAKEOUS PROVISIONS. The following miscellaneousprovisions are a part of this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the entire
understanding and agreement ofthe partiesas to the matters set forth In this Mortgage. Noalterationof
or amendment to this Mortgage shall be effective unless given in writing and signed by the party or
parties sought to be charged or boundbythe alteration or amendment.

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

Governing Law. With respect to procedural matters related to the perfection and enforcement of
Lender's rights against the Property, this Mortgage will be governed by federal law applicable to
Lender and to the extent not preempted by federal law, the laws of the State of Iowa. In all other
respects, this Mortgagewill be governed by federal law applicable to Lender and, to the extent not
preempted by federal law, the laws of the State of Missouri without regard to Its conflicts of law
provisions. However, Ifthere ever is a question about whether any provision of this Moitgage is
valid or enforceable, the provision that is questioned will be governed by whichever state or
federal law would find ttie provision to be valid and enforceable. The loan transaction that Is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender In the State of Missouri.

Choice of Venue. If there is a lawsuit Grantor agrees upon Lender's request to submit to the
jurisdiction of the courts of JACKSON County,State of Missouri, including the UnitedStates DistrictCourt
or the Western Oistdct of Missouri.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
unless such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender
Inexercisingany right shall operate as a waiverof such right or any other righL Awaiverby Lender of a
provision of this Mortgage shall not prejudiceor constitutea waiverof Lender's right othervMse to demand
strict compliance vwth that provision or any other provision of this Mortgage. No prior waiver by Lender,
nor any course of deaRng between Lender and Grantor, shall constitute a waiverof any of Lender's rights
or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Mortgage,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.

Severabtlity. If a court of competent Jurisdiction finds any provision of this Mortgage 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 11 becomes legal, valid and enforceable. If the offending provision cannot
be so modified, it shall be considered deleted from this Mortgage. Unless otherwise required by law. the
illegality, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validity or enforceability of any other provision of this Mortgage.



Merger. There shall be no merger of the interest or estate created by this Mortgage with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.

Successors and Assigns. Subject to any [imitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inureto the benefitof the parties,their successors and
assigns. Ifownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgageor liability under the Indebtedness.

Tfnte is of the Essence. Time is of the essence in the performance of this Mortgage.

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

Release of Rights of Dower, Homestead and Distributive Share. Each of the undersigned hereby
relinquishes all rights of dower, homestead and distributive share in and to the Property and waivesall
rights of exemption as to any of the Property. Ifa Grantoris not an owner of the Property, that Grantor
executes this Mortgageforthe sole purpose of relinquishing and waiving such rights.

Dtp Order Control. The terms and provisions of the DIP Order supplement this Mortgage and they
shall be incorporated by reference as fully and with the same effectas Ifset forth hereinat length. To the
extent there is a conflict between this Mortgage and the tenmsand provisionsof the DIPOrder, then the
tenns and provisions ofthe DIP Ordershallcontrol with respectto such confTict.

DEHNUIONS. The following capitalized words and tenns shall have the following meanings when used in
this Mortgage. Unless specifically stated to the contrary, all references to dollar amounts shall noean
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 thesingular, as thecontext may require. Words and ternisnot
otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Uniform
Commercial Code:

Bankruptcy Case. The words"Bankruptcy Case' means the Chapter11 bankruptcy cases styled In re
Gas-Mart USA, Inc.. etet, Case No. 15-41915, jointly administered, pending inthe Bankmptcy Court.

Bankruptcy Court. The words 'Bankruptcy Court" mean the United States Bankruptcy Court for the
Western District of Missouri.

Borrower. The word "Bonnower" means Gas-Mart USA, Inc., Aving-Rlce, LLC, Fran Transport &Oil Co.,
and G&G Enterprises, LLC and includes all co-signers and co-makers signing the Note and afl their
successors and assigns.

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

DIP Order. The words "DIP Order* means the Interim Order and. to the extent entered by the Bankruptcy
Court, the Final Order.

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 U.S.C. Sectton 9601, et seq. ("CERCLA*^, the Superfund Amendments and
Reauthorizaton Act of 1986, Pub. L. No. 99-499 ("SARA'̂ , the Hazardous Materials Transportation Act,
49 U.S.C. Section 1801, et seq., the Resource Conservation and RecoveryAct. 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
Mortgagein the events of default section of this Mortgage and the DIPOrder.

Final Order. The words "Final Order" means the Bankruptcy Court's final order in the Bankruptcy Case,
in fonrt and substance satisfactory to Lender and Lender's counsel, granting, in whole or in part, the



Borrower's EmergencyMotion forAuthorization (A) to Use Cash CollateralPursuant to 11 U.S.C.§ 363,
(B) for Authority to Ot»tain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation the Stipulation and Rnal Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (JO Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (III) Granting Adequate Protection Pursuant to 11 U.S.C.§§
363 and 384.

Grantor. The word "Grantof means Gas-Mart USA, Inc..

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser, surety, or
accommodation party to Lender, includingwithout limitation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, ttecause of their
quantity, concentration or physical, chemical or inf^ious 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 their very broadest sense and include without limitation any and ail hazardous or toxic
substances, materials or waste es 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.

Improvements. The word "Improvements" means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

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 Grantor Is responsible under this Agreement or under any of the Related Documents
and (a) the payment of Grantor'sobligations (whether joint, several or otherwise) to Lenderas evidenced
by any other note(s) or other evidence of indebtedness executed by such Grantor and all amendments,
modificationB, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesser amounts payable or assigned to Lender; (b) the perfonmance of each Debtor's obligations under
this security agreement ("Agreement"); and (c) the payment of any and all other indebtedness, direct or
indirect, mature or unmatured or contingent jointor several now or hereafter owed to Secured Party by
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any indebtedness in
existence or contemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incurred.

Interim Order. The words 'Interim Order" means the Bankruptcy Court's intertm order in the Bankruptcy
Case, in fonn and substance satisfactory to Lender and Lender's counsel, granting, in whole or in part,
the Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. §
363, (B) for Authority to Obtain Post-PetHion Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation, the Stipulation and Interim Order (I)Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (IJ) Authoriang Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, (III) Granting Adequate Protection Pursuant to 11 U.S.C. ^ 363
and 364, and (IV)ScheduHng a Final Hearing Pursuant Bankruptcy Rule 4001(C).

Lender. The word "Lender" means UMB BANK, n.a, its successors and assigns.

Mortgage. The word "Mortgage" means this Mortgage between Grantor and Lender.

Note. The word "Note" means and includes without limitation all of Borrower's promissory notes and^or
credit agreements evidencing Borrower's loan obligations in favor of Lender, together withall renewals of,
extensions of, modifications of, refinancings of, consolidations of and substitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Propert/' mean all equipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the
Real Property; together with all accessions, parts, and additions to. all replacements of, and all



substitutions for, any of such property; and together with all proceeds (including without limitation all
Insurance proceeds and refunds of premiums) fromany sale or other disposition of the Property.

Property. Theword"Propert/' means collectively the Real Property and Ihe Personal Property.

Real Property. The words "Real Property" mean the real property, interests and rights, as further
described in this Mortgage.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements,
loan agreements, environmental agreements. guarantlsB, security agreements, mortgages, deeds of
trust, secunty deeds, collateral mortgages, and all other instruments, agreements and documents,
whether nowor hereafter existing, executed inconnectionwith the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties,
profits, and other benefitsderived from the Property.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR:
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Property constitutes fixtures, and Lender shaK hiavealt of the rights of a secured party under the Unifonn
Commercial Code as amended from time to time.

Security Interest Upon request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and continue Lender's security interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records. Lender may. at any time and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement Grantorshall reimburse Lenderforall expenses incurredin perfecting or continuing
this security interest. Upon default. Grantor shall not remove, sever or detach the Personal Property
from the Property. Upon default. Grantor shall assemble any Personal Property not afTixed to the
Property in a manner and at a place reasonably convenient to Grantorand Lender and make itavailable
to Lender within three (3) days after receipt of written demand firom Lender to the extent penmitted by
applicable law.

Fixture Filing. Fromthe date of its recording, this Mortgage shail be effectiveas a financing statement
filed as a focture filing with respect to the Personal Property and for this purpose, the name and address
of the debtor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured party is the name and address of Lender as set forth on the fir^t page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which
information concerning the security interest grantedbythis Mortgage maybe obtained(each as required
bythe Uniform Commercial Code)are as stated on the first page ofthis Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provlstons relating to further assurances
and attorney*in-f^ are a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee,
and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded,as the case may be, at
such times and in such offices and places as Lender may deem appropriate, any and all sudi mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instruments of further assurance, certificates, and other documents as may, in the sole opinion of Lender,
be necessary or desirable inorder to effectuate, complete, perfect, continue,or preserve (1) Grantor's
obligations under the Note, this Mortgage, the DIP Order, and the Related Documents, and (2) the
Hens and security interests created by this Mortgageas firstand priorliens on the Property, whether now
owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing. Grantorshall reimburseLenderfor all costs and expenses incurredinconnectionwith the matters
referred to in this paragraph.

Attomey-in-Fact. IfGrantorfails to do any of the things referredto inthe preceding paragraph. Lender
may do so for and in the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints Lenderas Grantor's attomey-in-fact for the purposeof making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise perfonns all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
suitable satisfaction ofthis Mortgage and suitablestatements of temnlnatlon of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, if pennitted
by applicable law, any reasonable temilnation fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Mortgage:

Payment Default. Grantor foils to make any payment when due under the Indebtedness.

Default on Other Payments. Failure of Grantor withinthe time required by this Mortgage to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effectdischarge



of any lien.

Other Defeults. Grantor fails to comply with or to perform any other term, obligation, covenant or
conditioncontained in this Mortgage, the DIPOrder or inany of the Related Documents or to complywith
or to perform any term, obligation, covenant or oondition contained in any other agreement between
Lender and Grantor (except those defaults which are specificallyidentifiedand excepted as an Event of
Default pursuant to the terms of the DIPOrder).

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

False Statements. Any wan-anty, representation or statement made or furnished to Lender by Grantor
or on Grantor's behalf under this Mortgage, the DIP Order 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 Mortgage, the DIPOrder, 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.

Breach of Other Agreement Anybreach byGrantor under the terms of any other agreement between
Grantor and Lender (except those breaches that arise on account of an event .of d^autt which is
specifically identified and excepted as an Eventof Default pursuant to the temns of the DIP Order) that is
not rentedied within any grace period provided therein, including without limitation any agreement
concerning anyindebtedness or otherobligation ofGrantor to Lender, whether easting now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes Incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
Indebtedness.

Adverse Change. Amaterial adverse changeoccurs inGrantor's financial condition, or Lenderbelieves
the pre)spect of paymentor performance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter, Lender, at Lender's option, may exercise any one or more of the following rightsand remedies, in
addition to any other rights or remedies pnsvided by law;

Accelerate Indebtedness. Lender shall have the right at its option to declare the entire Indebtedness
immediatelydue and payable, including any prepayment penalty that Grantor would be required to pay
without notice, except as may be expressly required by applicable law.

UCC Remedies. With respectto allor any partofthe PersonalProperty. Lendershall have allthe rights
and remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lendershall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lender's costs, against the Indebtedness, in furtherance of this right, Lender may require any
tenant or other user of the Propertyto make payments of rent or use fees directlyto Lender. Ifthe Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instalments received in payment thereof in the name of Grantor and to negotiate the same and
collect the proceeds. Payments by tenants or other users to Lender in response to Lender's demand
shall satisfy the obligations forwhich the payments are made, whether or not any propergrounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Receiver. Lender shall havethe right to have a receiver appointed to take possessk>n of ailor
any part of the Property, with the power to protect and preserve the Property, to operate the Pnsperty
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over
and above the cost of the receivership, against the Indebtedness. The receivermay serve withoutbond
if pemiitted by law. Lender's right to the appointment of a receiver shall exist whether or not the



apparent value of the Property exceeds the Indebtedness by a substantial amount. Employment by
Lender shall not disqualify a person fromser^ng as a receiver.

Judicial Foreclosure. Lender mayobtaina judicial decree foreclosing Grantor's interest in all or any
part of the Property.

Nonjudicial Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to Iowa
Code Section 654.18 and Chapter 655Aas now enacted or hereafter modified,amended or replaced.

Deficiency Judgment if permitted by applicable law, Lender may obtain a judgment for any deficiency
remaining in the Ind^tedness due to Lender after application of all amounts received from the exercise
of the rights provided in this section.

Tenancy at Sufferance, if Grantor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Grantor, Grantor shall become a tenant at sufferance of Lender or the purchaser of the Property and
shall, at Lender's option, either (1) pay a reasonable rental for the use the Property, or (2) vacate
the Property immediately upon the demand of Lender. This paragraph is subject to any rights of
Grantor, under Iowa law, to remain in possession of the Property during a redemption period.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all
right to have the Property inarshalled. In exercising its rights and remedies, Lender shall be free to sell
all or any part of the Property together or separately, in one sale or by separate sales. Lender shall be
entitled to bid at any public sale on all or any portionof the Property.

Notice of Sale. Lendershall give Grantorreasonable noticeof the time and place of any public sale of
the Personal Property or of the time after which any private sale or other Intended disposition of the
Personal Property is to be made. Reasonable notice shall mean notice given at least ten (10) days
before the time of the sale or disposition. Anysale of the Personal Property may be made in conjunction
with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees thaL in the event of foreclosure of this Mortgage,
Lender may. at Lender's sole option, elect to reduce the period of redemption pursuant to Iowa Code
Sections 628.26, 628.27, or 628.28, or any other Iowa Code Section, to such time as may be then
applicable and provided by law.

Election of Remedies. 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 performan obligation of Grantor under
this Mortgage, after Grantor's failure to perform, shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this Mortgage or othenvise shall be construed so as to limit or
restrictthe rightsand remedies availableto Lender following an Event of Default, or in any way to limit or
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-msker. guarantor, surety or endorser and/or to proc^ against any other collateral directly or
indirectly securing the Indebtedness.

Attorneys* Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this
Mortgage, Lender shall tie entitled to recover such sum as the court may adjudge reasonable as
attorneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protectionof its interest or the enforcement of its rights shall become a part
of the Indebtedness payable on demand and shall bear Interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation, however
subject to any limitsunder applicable law, Lender's attorneys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attomeys' fees and expenses for bankruptcy proceedings (including
efforts to modifyor vacate any automatic stay or injunction),appeals, and any anticipated post-judgment
collection services, the cost of searching records, obtaining title reports (including forecbsure reports),



surveyors' reports, and appraisal fees and title insurance, to the extent permitted by applicable law.
Grantor also v^ll payany courtcosts, inaddition to allothersums provided bylaw.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
default and any noticeof sale shall be given inwriting, and shallbe effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, ifmailed, when deposited inthe United Statesmail, as first class, certified or
registered mail postage prepaid, directed to the addressesshown nearthe beginning ofthis Mortgage. All
copies of notices offoreclosure from the holder ofany lien which has priority overthisMortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under ttiis Mortgage bygiving formal written notice to theotherparties, specifying thatthe purpose of
the noticeis to change the part/s address. Fornotice purposes, Grantor agrees to keep Lender informed at
all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than
one Grarttor, any notice given byLender to any Grantor is deemedto be notice given to all Grantors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the entire
understanding andagreement ofthe parties as to thematters set forth in this Mortgage. No alteration of
or amendment to this Mortgage shall be effective unless given in writing and signed by the party or
partiessoughtto be chargedor bound bythe alteration or amendment

Caption Headings. Ception headings in this Mortgage are for convenience purposes only and are not
to be used to interpretor define the provisionsof this Mortgage.

Governing Law. With respectto procedural mattersrelated to the perfection and enforcement of
Lender's rights against the Property, this Mortgage will be governed by federal lawapplicable to
Lender and to the extent not preempted byfederal law,the lawsof the State of Iowa. In all other
respects, this Mortgage will be governed by federal lawapplicableto Lenderand, to the extent not
preempted byfederal law, the laws of the Stateof Missouri without regard to its conflicts of law
provisions. However. Ifthereeveris a question aboutwhether anyprovision ofthisMortgage is
valid or enforceable, the provision that is questioned will be governed by whichever state or
federal law would find the provision to be valid and enforceable. The loan transaction that is
evidenced by ttie FJote and this Mortgage has been appliedfor, considered, approved and made,
and all necessary loan documents have been accepted by Lenderinthe State of Missouri.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request to submit to the
jurisdiction ofthecourts ofJACKSON County, SlateofMissouri, including the United StatesDistrict Court
or the Western District of Missourt.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
unless suchvtraiver isgiven in writing andsigned by Lender. No delay oromission onthepartofLender
in exercising anyright shall operate as a v^iverofsuchright oranyother right. Awaiver byLender ofa
provision ofthis Mortgage shaB notprejudice orconstitute 8 waiver ofLender's right othervi^e todemand
strict compliance with thatprovision or anyother provision ofthis Mortgage. No prior waiver byLender,
nor anycourse ofdealing between Lender arul Grantor, shall constitute a waiver ofanyofLender's rights
or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Mortgage, the granting ofsuchconsentbyLender inany instance shall notconstitute
continuing consent to subsequent instances where such consent is required and in all cases such
consent may be granted or withheld inthe sole discretion of Lender.

Severabllity. If a court of competent jurisdicUon finds any provision of this Mortgage to be ill^al,
invalid, or unenforceable as to any circumstance, that finding shall not make the offending provision
illegal, invalid, or unenforceable as to anyother circumstance. If feasible, the offending provision shall
be considered modified so that it becomes legal,valid and enforceable. Ifthe offending provision cannot
be so modified, itshall be considered deleted from thisMortgage. Unless othenvise required bylaw. the
illegality, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validity or enforceability of any other provision of this Mortgage.



Merger. There shall be no merger of the interest or estate created by this Mortgage with ar\y other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.

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

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

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

Release of Rights of Dower, Homestead and Distributive Share. Each of the undersigned hereby
relinquishes all rightsof dower, homestead and distributive share in and to the Propertyand waives all
rights of exemption as to any of the Property, (fa Grantor is not an owner of the Property, that Grantor
executes this Mortgage for the sole purpose of reiinquishingand waivingsuch rights.

DIP Order Control. The temis and provisions of the DIP Order supplement this Mortgage and they
Shan be incorporated by reference as fully and with the same effect as if set forth herein at length. To the
extent there is a conflict between this Mortgage and the terms and provisions of the DIP Order, then the
terms and provisions of the DIP Order shall control with respect to such conflict.

DERNITIONS. The following capitalized words and temis shall have the following meanings when used in
this Mortgage. Unless specifically stated to the contrary, ali references to dollar amounts shall mean
amounts in lawful money of the United States of America. Words and temis used in the singular shall
include the plural, and the pluralshall includethe singular, as the context may require. Words and terms not
otheoMise defined in this Mortgage shall have the meanings attributed to such temis in the Uniform
Commercial Code:

Bankruptcy Case. The words 'Bankruptcy Case* means the Chapter 11 bankruptcy cases styied In re
Gas-Mart USA, Inc., et a/., Case No. 15-41915, jointlyadministered, pending in the Bankruptcy Court.

Bankruptcy Court. The words "Bankruptcy Court' mean the United States Bankruptcy Court for the
Western District of Missouri.

Borrower. The word "Borrower" means Gas-Mart USA, Inc., Aving-Rice. LLC. Fran Transport & Oil Co.,
and G&G Enterprises, LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns

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

DIP Order. The words "DIP Order* means the Interim Order and. to the extent entered by the Bankruptcy
Court, the Final Order.

Environmental l.aws. The words "Environmental Laws" mean any and ali state, federal and local
statutes, regulations and ordinances relating to the protection of human health or the environment,
including without limitation the ComprehensiveEnvironmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1966, Pub. L No. 99-499 ("SARA"), the Hazardous Materials Transportation Act,
49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery Act. 42 U.S.C. Section 6901,
et seq.. or other applicable stale 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
Mortgage in the events of default section of this Mortgage and the DIP Order.

Final Order. The words 'Final Order" means the Bankmptcy Court's final order in the Banknjptcy Case,
in form and substance satisfactory to Lender and Lend^scounsel, granting, in whole or in part, the



Borrower's Emergency Motion forAuthorization (A)to Use Cash CollateralPursuant to 11 U.S.C. § 363,
(B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief. Including, without limitation the Stipulation and Final Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C.§ 364, (II) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§
363 and 364.

Grantor. The word "Grantor" means Gas-Mart USA, Inc..

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser, surety, or
accommodation partyto Lender, including without limitation a guarantyofallor part of the Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, maycause or pose a present or
potential hazardto 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 their very broadest sense and include without limitation any and all hazardous or toxic
substances, 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.

Improvements. The word "Improvements" means all existing and future Improvements, tHJildings,
structures, mobile homes affixed on the Real Property, ^ilities, additions, replacements and other
construction on the Real Property.

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 Grantor is responsible under this Agreement or under any oftheRelated Documents
and (a) thepayment ofGrantor's obligations (whether joint, several orothenwise) to Lender as evidenced
by anyother note(s) or other evidence ofindebtedness executed bysuchGrantor and ail amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesseramounts payable or assigned to Lender; (b) the performance of each Debtor's obligations under
this security agreement ('Agreement"); and (c) the payment ofanyand all other indebtedness, direct or
indirect, matureor unmatured or contingent joint or severalnowor hereafter owedto Secured Partyby
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any indebtedness in
existence or contemplated byany Debtor at the time thisAgreement was executed or at the time such
indebtedness is incun^ed.

Interim Order. The words "Interim Order" means the BankruptcyCourfs interimorder in the Bankruptcy
Case, In form and substance satisfactory to Lender and Lendei's counsel, granting, in whole or in part,
the Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. §
363, (8) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364,and (C) forRelated
Relief, including, without limitation, the Stipulation and Interim Order(I)Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364. (li) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, (III) Granting Adequate Protection Pursuantto 11 U.S.C. §§ 363
and 364, and (IV) Scheduling a FinalHearing Pursuant Bankruptcy Rule4001(C).

Lender. The word "Lender" means UMB BANK.n.a., its successors and assigns.

Mortgage. The word"Mortgage" means this Mortgage betweenGrantorand Lender.

Note. The word "Note" means and includes without limitationail of Borrower's promissory notes and/or
credit agreements evidencing Borrower's loan obligations infavor ofLender, together with ailrenewals of,
extensions of. modifications of. refinancings of, consolidations of and substitutions for promissorynotes
or credit agreements.

Personal Property. The words "Personal Property" meanall equipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the
Real Property; together with all accessions, parts, and additions to, ail replacements of, and ail



EXHIBIT "A"

A parceloflandlocatedinpart ofLot 32ofthe NortheastQuarterofthe
Southeast Quarterofthe Ofiicial PlatofSection 14,Township72North.
Range43 Westofthe 5th P.M.,MillsCounty, Iowa,said parcel beingmore
particularly described as follows: Conunencing at theEastQuarter comerof
said Section 14; thence North 89°02'58" West along the North line ofsaid Lot
32 a distance of69.58 feet to the Point ofBeginning; thence continuing North
89°02'58" West along saidNorth line a distanceof618.50 feet to the
Northwest comer ofsaid Lot 32 and to the centerline of Ebaugh Street; thence
South 42®30'28" West alongthe West line ofsaid Lot 32 and alongsaid
centerline a distance of431.29 feet; thence South 31®38'28" West along said
West lineandalongsaidcenterline a distance of 54.41 feet; thenceSouth
31®49'47" Eastalongsaidcenterline a distance of 134.64 feetto theNorth
Right-of-Way lineofPrimacy Road No.U.S. 34as described in
Miscellaneous RecordBook54 at pages305-317, Mills CountyRecorder's
Office; thence North 6r37'49" East along saidRight-of-Way line a distance
of985.77 feetto thePointofBeginning. NOTE:TheEast lineofthe Southeast
Quarter ofsaid Section 14isassumed to bearNorth 01''03'25" East forthis
description.
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SpencerFane

Eric L.Johnson Rie No. 4321902-52
Direct Dial: (816)292-8267

eiohnson@spenccrfane.com

December 22, 2015

Via Federal Express

BMC Group, Inc.
Attn: Gas-Mart, USA Inc. Claims Processing
300 N. Continental Blvd., Suite 570
El Seguneo, CA 90245-5072

Re: Proofs of Claim (Post-Petition)
CaseNos.: Gas-Mart USA, Inc., 15-41915-ABF; Aving-Rice, LLC 15-41917-ABF; Fran
Transport &Oil Co. 15-41918-ABF; G4&G Enterprises, LLC 15-41919-ABF; Fuel Services
Mart, Inc., 15-42930-ABF

Dear Claims Agent:

Please find enclosed five original Post-Petition Proofs of Claim of UMB Bank. We wish to receive an
acknowledgment ofyour receipt ofthe Proofs. Accordingly, we have also enclosed copies ofthe Proofs
and a Federal Express return label. Please reuse the original box by placing the Federal Express return
label on same. Please do not hesitate to contactme if you have any questions. Thankyou.

Very truly yours,

ELJ/jta
Enclosures

WA 7638397.1

1000 WALNUT, SUITE 1400. KANSAS CITY, MO 64106-2140 I 816.474.8100 | FAX 816.474.3216 | Spencerfane.COm


