
Fill in this information to identify your case:

Debtor Gas Mart USA, Inc.

United States Banl<ruptcy Court for the:

Case number 15-41915-11
(if known)

Official Form 410

Proof of Claim

RECEIVED

'DEC 2 9 2015

BMC GROUP

12/15

Readthe instructions before filling out this form. Thisform is formaking a claim for payment ina bankruptcy case. Do not use this form to
make a request for paymentof an administrativeexpense. IMake such a request according to 11 U.S.C. § 503.

Filers must leave outor redact infomiation that isentitled toprivacy onthis form oron any attached documents. Attach redacted copies ofany
documents thatsupport theclaim, suchas promissory notes, purchase orders, invoices, itemized statements ofrunning accounts, contracts,
judgments, mortgages, and security agreements. Do not send original documents; they may bedestroyed after scanning. If thedocuments are not
available, explain in an attachment.

Aperson who files a fraudulent claim could be fined upto$500,000, imprisoned forupto 5 years, orboth. 18U.S.C. §§ 152,157, and3571.

Fit! inallthe information abouttheclaim as ofthedatethecasewasfiled. That date is on the notice of bankruptcy (Form 309) thatyou
received.

Identify the Claim

1. Who is the current
creditor? Athertons Automotive

Name of the current creditor(the person or entityto l)e paid for this claim)

2. Has this claim been

acquired from
someone else?

3. Where should

notices and

payments to the
creditor be sent?

Federal Rule of

Other names the creditor used with the debtor

• No

• Yes. From whom?

Where should notices to the creditor be sent?

Victor F.Weber

Merrick, Baker & Strauss, P.C.
1044 Main, Suite 500

Bankmptcy Procedure Kansas City, MO 64105
(FRBP) 2002(g) Name, Number, Street, City, State &Zip Code

Contactphone

Contact email

Where should payments to the creditor be sent? Cif
different)

Victor F.Weber

Merrick, Baker & Strauss. P.C.
1044 Main, Suite 500
Kansas City, MO 64105
Name, Number, Street, City. State &Zip Code

Contact phone

Contact email

Uniform claimidentifier forelectronicpayments in chapter 13 (ifyouuse one):

No
4. Does this claim

amend one already
filed? • Yes. Claim number on courtclaims registry (ifknown) Filed on

5. Do you know if ^
anyone else has •
filed a proof ofclaim ° Who made the earlier filing?
for this claim?

Official Form 410
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Give Information About the Claim as of the Date the Case Was Filed

6. Doyou have any g
number you use to i-i w . .
identify thedebtor? ^ Last 4digits of the debtor's account or any number you use to identify the debtor

7. How much Is the

claim?
65,000.00 Does this amount include interest or other charges?

• No

D Yes. Attach statement itemizing Interest, fees, expenses, orother charges required by
Banknjptcy Rule 3001(c)(2)(A).

8. What is the basis of Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card,
the claim?

Attach redacted copies of any documents supporting the claim required by BankruptcyRule 3001(c).

Limitdisclosing infomiation that is entitled to privacy, such as health care information.

Breach of Contract

9. is all or part of the
claim secured?

10. is this claim based

on a lease?

• No

• Yes.

No

The claim is secured by a lien on property.

Nature of property:

• Real estate. If theclaim issecured by thedebtor's principal residence, file a Mortgage ProofofClaim
Attachment (Official Form 410-A) wth this Proof of Claim.

• Motor vehicle

• Other. Describe:

Basis for perfection:

Attach redacted copies of documents, ifany, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $

Amount of claim that is secured: $

Amount of claim that is unsecured: $ (The sum of the secured and unsecured amounts
should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) 0 %

• Fixed

• Variable

• Yes. Amountnecessary to cure any default as of the date of the petition:

11. Is this claim subject g
to a right of setoff? n „ _

U Yes. Identify the property:

Official Form 410 Proof of Claim
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12. Is all or part of the
claim entitled to

priority under 11
U.S.C. § 507(a)? • No

• Yes. Check allthatapply:

• Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $

• Up to$2,775* ofdeposits toward purchase, lease,or rental ofproperty or
services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $

• Wages, salaries, orcommissions (upto$12,475*) earnedwithin 180days
before the bankruptcy petition is filed or the debtor's business ends,
whichever is eariier.11 U.S.C. § 507(a)(4). S

• Taxes or penalties owed togovemmental units. 11 U.S.C. § 507(a)(8). $

• Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $

• Other. Specify subsection of11 U.S.C. § 507(a)( ) thatapplies. $

Sign Below

The person completing
this proof of claim must
sign and date it.
FRBP 9011(b).

If you fiie this claim
electronically, FRBP
5005(a)(2) authorizes
courts to establish local

rules specifying what a
signature is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18U.S.C. §§152,157,
and 3571.

Check the appropriate box:

• I am the creditor.

B Iamthecreditor's attomey orauthorized agent.

• Iam the trustee,or the debtor, or their authorized agent. Banl<ruptcy Rule 3004.

• Iam a guarantor, surety, endorser, or othercodebtor. Bankruptcy Rule 3005.

I understand that an authorizedsignature on this Proofof Claimserves as an acknowledgment that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

I have examined the information in this Proof of Claim and have a reasonabie belief that the information is true and
con-ect.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on date December 24, 2015
[WM/ DD/YYYY

/s/ Victor Weber
Signature

Print the name of the person who Is completing and signing this claim:

Name

Title

Company

Address

Contact phone

Victor Weber

Lawyer

Merrick, Baker & Strauss, P.C.
Identify the corporate servicer as the company if the authorized agent is a servicer.
1044 Main Street, Suite 500
Kansas City, MO 64105
Number, Street, City, State and Zip Code

816/221-8855 Email bruces@memckbakerstrauss.com

Official Form 410 Proof of Claim
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GAS-MART USA, INC..
BRANDED RETAILER AGREEMENT

This Branded RetailerAgreement ("Agreement") is madebetween Gas-MartUSA, Inc. a
Missouri corporation ("Gas-Mart") and Athertons Automotive, d/b/a Athertons 66 ( "Retailer
Supplied Dealer"), and is effective as of the date of acceptance on the last signature on this
Agreement (the 'TEfiFective Date").

WITNESSETH:

WHEREAS, Gas-Mart is a branded marketer for the ConocoPhiIl]ps Compsny and is
engaged in the business of marketing to independent retailers ConocoPhillips Brand petroleum
products; and

WHEREAS, Gas-Marthas made a significant investment over the years in promoting and
assisting independent retailers in thepromotion of theConocoPhillips Brands; and

WHEREAS, Retailer Supplied Dealer recognizes that Gas-Mart has obligations to
ConocoPhillips and a protectible business interest in ensuring that Retailer Supplied Dealer's
distribution of branded ConocoPhillips products under this Agreement will be accomphshed in a
manner which respects the high standards, reputation and integrity of the ConocoPhiU^s Brands
whichConocoPhiflips has createdover the years; and

WHEREAS, Gas-Mart*s ability to recover its costs and investment in its relationship with
Retailer Supplied Dealer isdependent onitssales ofProducts to Retailer Supplied Dealer under this
Agreement, and itisspecificallyunderstoodand agreedbyRetailer SupphedDealer that theminimum
volume requirements set forth in Section are reasonable and of material significance to this.
Agreement; and

WHEREAS, Gas-Mart and Retailer Supplied Dealer desire to set out the terms and
conditions underwhichGas-Martshallsellto Retailer Supplied DealerandRetailerSupplied Dealer
shall purchase fi'om Gas-Mart various petroleum products for resale byRetailer Supplied Dealer to
its customers imder certain ConocoPhillipsBrands; and

WHEREAS, Retailer Supplied Dealer's failure to carry out its responsibilities hereunder
jeopardizes the obligations ofGas-Mart to protect the reputation ofConocoPhillips, and Retailer
Supplied Dealer ackiiowledges that adherence tothe terms ofthis Agreement isa matter ofmutual
importance and consequence to itself to Gas-Mart, to ConocoPhillips, and to all other branded
ConocoPhillips retailers.

NOW, THEREFORE, inconsiderationofthemutualbenefits tobederived byGas-Martand
Retailer Supplied Dealer from the execution ofthis Agreement, the parties hereto agree that the
above recitils are apart ofthis Agreement and further agree asfollows:



1. CERTAIN D£F1N£D TERMS. In addition to the tenns defoied elsewhere in this
Agreement, the following terms shallhave the following meanings.

**Brandj Branded, andLicensed Brand" means thePhillips 66trademark, theConocoPhil%s
Brand or ConocoPhillips Brands and service marks, logotypes, emblems and other commercial
symbols identifiedin the Branded Marketer Agreement. A Product is considered branded" ifthe
brand is on the Products or its containers or is displayedin association with the Products.

"BrandedMarketerAgreement" means theagreementbetweenConocoPhillips Companyand
Gas-MartUSA, Inc. dated March 1,2004. The Agreementcovers theuse oftrademarks, trade names
and service marks for ConocoPhillips Brandsand the sale, payment, andmarketing ofsaidBrands.

"CalendarYear" means a twebe month period from January 1" to December31®.

"ConocoPhillips Brand" or "ConocoPhillips Brands"means Products under certain
ConocoPhillips trademarks, associated brands, service marks and trade names

"CP" meansConocoPhillips Company, a Delawarecorporation.

"Minimum Gallons" means 1,080,000 gallons of Products Retailer Supplied Dealer is
allocated to purchase from Gas-Mart each Calendar Year.

"Products" meansthose petroleimiproducts, including gasoUne and dieselfiiel bearingthe
Licensed ConocoPhillips BrandsoldbyGas-Martto Retailer Supplied DealerunderthisAgreement

**Rack Price"means the CP per gallonrackpricefromvariousapprovedterminals published
by CP on a dailybasis from Monday through Friday.

'̂Seller" means Gas-Mart USA, Inc., a Missouri corporation or its affiliates.

"Gas-Mart's Supply Agreement with CP" means the Branded Marketer Agreement and
exhibits between CP and Gas-Mart USA, Inc.. The Branded Marketer Agreement is periodically
revised and amended.

"Retailer Supphed Dealer" means a independent retailer or dealer supplied with Branded
ConocoPhillips Products by Gas-Mart.

**Retailer Supplied Outlet" are those outlets owned and/or operated by a Retailer Supplied
Dealer as a gas station/convenience store located at 2900 West Broadway, Council Bhiffe, Iowa
51501.

2. SELLING RIGHTS UNDER THE CONOCOPHILLIPS BRANDS.



A. As longas Gas-Mart shallremaina marketer ofConocoPhillips productsand as long
as this Agreementshall remain in effect, Gas-Mart, pursuant to authority to do so
granted by ConocoPhillips to Gas-Mart, hereby gives Retailer Supplied Dealer
permission to use the ConocoPhill^s Brand or ConocoPhillips Brands (hereinafter
called "Licensed ConocoPhillips Brand" or "Licensed ConocoPhillips Brands"), in
conjunctionwiththeadvertising orsaleofBrandedConocoPhillips Products, orother
products selected by ConocoPhill^s for sale under the Licensed ConocoPhillips
Brands, in accordance with ConocoPhillips Brand and Image Standards and
requirements for the ConocoPhill^s Brands, as defined in Section 6 below, and
ConocoPhillips' Programs (as hereinafter defined), set forth on the ConocoPhillips
Marketing website, and which are incorporated herein by this reference.

B. As longas thisAgreement shallremaininef^t. RetailerSupplied Dealershallhave
the right to purchasefi-om Gas-Mart (according to the provisions ofthisAgreement
and)andto sellto itscustomers ProductsbearingtheLicensed ConocoPhiUips Brand
or LicensedConocoPhill^s Brands.

3. DURATION.

A. Subject to the early termination provisions herein after set forth, the term of this
Agreement shall be for the period commencing on the Effective Date and ending on
the December 31, 2015 ("Term").

B. Retailer Supplied Dealer shall have the absolute right to non-renew this Agreement
without cause at the end ofthe Term by giving Gas-Mart written notice at least ninety
(90) days in advance ofsuch non-renewal date.

C. Gas-Mart shall have the right not to renew this Agreement at the end ofthe Term and
the right to terminate this Agreement at any time during the Term iqjon ninety (90)
days' written notice, or upon a lesserperiod ofnotice where ninety (90) days' notice
is unreasonable, for any of the grounds permitted by the Petroleum Marketing
Practices Act ("PMPA").

4. NO EXCLUSIVE TERRITORY. NOTHING CONTAINED HEREIN SHALL BE

CONSTRUED AS GRANTING RETAILER SUPPLIED DEALER AN EXCLUSIVE

TERRITORY OR AN EXCLUSIVE GROUP OF CUSTOMERS. GAS-MART RESERVES THE

RIGHT TO SELL CONOCOPHILUPS PRODUCTS TO ANY CUSTOMEROFITS CHOOSING.

IN ORDER TO ENSURE THE VIABIUTY OF THE CONOCOPHILLIPS BRANDS AND

ENHANCE CONSUMER AWARENESS OF THE BRANDS FOR THE BENEFIT OF ALL

BRANDED CONOCOPHILLIPS OUTLETS.

5. USE OF TRADEMARKS, ASSOCIATED BRANDS SERVICE MARKS, AND
TRADE NAMES.



A. Retailer Supplied Dealer shall not atany time, orinany manner, contest the validity
of ConocoPhillips* ownership of or rights to Licensed Conoco Phillips Brands,
whether now existing or hereafter obtained. Retailer Siq)plied Dealer fiirther
acknowledges that allgoodwill relating to theLicensed ConocoPhil%s Brands shall
inureto the benefit ofConocoPhillips and its authorized marketer, Gas-Mart.

B. UponGas-Mart'srequest, RetailerSuppliedDealeragreestokeepGas-Mart informed
ofthe actualProductvolumes sold atits outlet. ConocoPhillips and/orGas-Mart shall
also have the right to revoke its^proval to use theLicensed ConocoPhillips Brand
or Licensed ConocoPhillips Brands forRetailer Supphed Dealer's Mure to conform
to theConocoPhillips Brand use requirements in Section 2.Aand in this Section 5;
Mure to conform to ConocoPhil%s' then current Brand and Image Standards and
requirements set forth inSection 6, as supplemented or amended fi:om time to time;
feilure to conform to the product standards inSection 9below; orRetailer Supplied
Dealer engaging in any action or activity that brings the ConocoPhillips or the
ConocoPhil%s Brandsinto disrepute. In the eventofsuchrevocation, which is also
refer/ed to as"debranding", Retailer Supphed Dealer shall cease using or displaying,
certain or allofthe ConocoPhiUips Brands at that Retailer Supplied Outlet.

C. Retailer Supplied Dealer shall maintain, at itsexpense, allsigns and poles di^laying
the Licensed ConocoPhillips Brands at the Retailer Supplied Outlets in good
condition andrepair. Retailer Supplied Dealer further agrees to keepclean allsuch
signs and promptly replace, at its expense, all burned out or defective lamps
illuminating said signs. Gas-Mart reserves theright atanyand alltimes to enter upon
the Retailer Supplied Outlet premises to inspect any or all of the Licensed
ConocoPhillipsBrands to:

i. Determine if the obligations of Retailer Supplied Dealer are being fiilBIled
hereunder withregardto the display ofthe Licensed ConocoPhillips Brands,
and

ii Maintain and/or repair anyor allof the displayed Licensed ConocoPhillips
Brands, at Retailer Supplied Dealer's expense, in the eventRetailer Supplied
Dealer &ils to maintainas required.

D. Retailer Supplied Dealershall, at its solecost and expense, performallbrandimage
upgradeson the RetailerSuppliedOutlet asmaybe requiredby CP, including but not
limitedto the "Oasis ImageUpgrade". The Oasis Image Upgrade mustbe concqpleted
by December 31, 2006. Gas-Mart shall select the contractor/installer of the Oasis
Image Upgrade and shalladvance the monies necessary to pay the cost ofthe Oasis
Image Upgrade, and Retailer SuppliedDealer shallrepay Gas-Mart by allowingGas-
Mart to deduct 100% of Retailer Supphed Dealer's Rebate Allowance monies until
the upgrade is fullypaid.



E. For Retailer Supplied Outlets existing at the Effective Date of this Agreement, if
requested by Gas-Mart, Retailer Supplied Dealer agrees to take title to all signs
bearing the Licensed ConocoPhiUips Brands and related poles, if applicable,
previously owned by Gas-Mart, and has or will execute a separate purchase
agreement and Bill ofSale with Gas-Mart.

F. RetailerSuppliedDealershaUnotuse ConocoPhiUipsname and/or the ConocoPhill^s
Brands in any email address, domain name, website name and/or URL address.

G. At no time during the Term hereofshall Retailer Supplied Dealer advertise or usein
advertising orany other form ofpromotion theConocoPhiUips Brands except asmay
be approved by Gas-Mart, such approval not to be unreasonably withheld.
Furthermore, if Retailer Supplied Dealer is granted the right to use the Licensed
ConocoPhiUips Brands in conjimction with websites, advertising, business forms,
structures, vehicles and other Retailer property directly related to the advertising,
distribution and/or sale of Branded ConocoPhiUips Products under this Agreement,
Retailer SuppliedDealermustproperlyidentifyitselfasa"ProductsRetailer" adjacent
to the Licensed ConocoPhiUips Brands. At no timeduring theTermhereofandat no
time from and after the e3q)iration or termination of the Term hereof shaU Retailer
Supplied Dealer advertise orotherwise utiUze, either at theRetailer Supplied Outletis
or elsewhere, anymarks, tradedress, logotypes, or names conflisingly similar to the
ConocoPhiUips Brands.

H. For the benefit of consumers. Retailer Supplied Dealer shaU display in or on the
Retailer SuppUed Outletbuilding, ina prominent, conspicuous location, the name of
theRetailer SuppliedOutlet's operatorand/orownerandtheRetailer SuppHed Outlet
address, as morespecifically set forthin ConocoPhiUips' BrandandImageStandards
and requirements fortheConocoPhiUips Brands, asdescribed ontheConocoPhiU^s
Marketing website.

I. Upontheterminationornonrenewal ofthisAgreement, RetailerSuppUed DealershaU
immediately cease holding itself out to the pubUc as a Branded ConocoPhiUips
retailer; and upon such termination or nonrenewal, or the debranding for anyreason
of a Retafler Supplied Outlet, Retailer Supplied Dealer shaU immediately discontinue
theuseoftheLicensedConocoPhiU^s Brandor Licensed ConocoPhiUips Brands and
the related trade dress, and remove from the premisesand surrender to Gas-Mart, at
Retailer SuppUed Dealer's risk and expense, any and aU ConocoPhiUips Brand
identification, including credit card imprinters, whichmakes it appear that Retailer
SuppUed Dealer is an authorized branded ConocoPhiUips retail dealer. Further rules
and conditions for the removal ofConocoPhiUips Brands, and related trade dress are
set forth in ConocoPhiUips' Brand and Image Standards and requirements for the
ConocoPhiU^s Brands, as described on the ConocoPhiUips Marketing website. If
Retailer Supplied Dealer feils to remove such ConocoPhiUips Brand identification



firom theRetailer Supplied Outlet, Gas-Mart may enter and remove itat theexpense
ofRetailer Supplied Dealer, including anyreasonable attorneys' feesandcosts.

J. Retailer Supplied Dealer shall onlyoffer for sale or sell Branded ConocoPhillips
Products under the ConocoPhillips Brands. Retailer Supplied Dealer shalluse the
ConocoPhillips Brandsonlyin a formandmanner approved by Gas-Mart, and shall
not sell any products, whether purchased from Gas-Mart or not, under any brand,
trademark, service mark, or trade name which is confiasingly gimilflr to any
ConocoPhillips Brand, orunder anycircumstances likely to causeconfusion, mistake,
or deception as to theorigin, source, or sponsorsh^ of theproducts.

K. Retailer Supplied Dealer acknowledges thatConocoPhillips reserves the right at any
time to change its product line and specifications, trade dress, trade names, and
trademarks or to change or .withdraw any services offered in connection withany
products such as, but not limited to, credit card acceptance. In the event of such
change, Gas-Mart shallberelievedofallobligation to sellsuchdiscontinuedproducts
or to offer such discontinuedproducts, trade dress, trade name, trademark or services
to Retail Supplied Dealer; and if ConocoPhillips shall market any other brand or
product in lieu of the discontinued items, this Agreement shall embrace such new
brands or products. Gas-Mart shall not be liable to Retailer by reason of anysuch
changes.

L. If Retailer Supplied Dealer charges a different price for Branded ConocoPhillips
Products sold for cash than for Branded ConocoPhil%s Products sold for creit
under a ConocoPhillips credit card, then to avoid confiision and to protect the
goodwill andiategrity of the ConocoPhillips Brands, suchRetailer Supplied Dealer
^all either:

i. dispense Branded ConocoPhillips Products through dispensers which are
capable ofdisplaying bothprices, not only inprice per unit but inprice per
sale; or

ii. dispense Branded ConocoPhillips Products soldat a cashpriceandBranded
ConocoPhillipsProductssoldat a creditpricefromseparatedispenser islands,
with tach island being clearly and prominently identifiedas to whether it is
dispensing Branded ConocoPhillips Products at the cash or credit price.

6. BRAND AND IMAGE STANDARDS.

A. Consistentwith the princ^les hereinset forth, including but not limitedto Section26
ofthis Agreement, RetailerSuppliedDealer shallconduct its independent business
operationsin compliance with the standards set forthhereinor inany otherdocument
or exhibitpertainingto brand and imagestandardswhichwillpromote the continuing
good reputation ofConocoPhillips and all other branded ConocoPhillips retailers.



B. All persons on Retailer Supplied Outlets must be treated feirly, honestly, and
courteously, and consumercomplaints must be handled in accordancewith Section
7 below.

C. EachRetailer Supplied Outlet, in its entirety, including the grounds mustbe clean, in
good repair, and well maintained.

D. A Retailer Supplied Outlet must complement the communityand the aiviromnent.
Furthermore, aRetailer SuppHed Outletmust notengage, permit, or cooperate inany
conduct that reflects unfevorably on the reputation of ConocoPhillips in the
community served by Retailer, or in ConocoPhillips' or Gas-Mart's opinion impairs
thegoodwill associated with the ConocoPhillips Brands, or constitutes a deceptive
or unfeir trade practice under applicabb laws. Retailer Supplied Dealer shall
cooperate, and shall take reasonable steps to ensure that the operators of each
Retailer Supplied Outlet including its employees, vendors, contractors and agents
cooperate, fixUy with the performance of RetailerSuppHed Dealerobligatioi^ under
thisAgreement andanyrelatedor supplementalagreements. Retailer SuppUedDealer
shallnot permit on, in or from the Retailer Supphed Outlet:

i. pricegouging or anyconductconstituting an unfeir tradepractice, inthe sale
ofany product or service;

ii. any illegalconsumption ofintoxicatingbeverages;
iii. the sale or use ofillegal drugs or drag paraphernalia;
iv. the sale of tobacco or alcoholic beverages to minors or to persons who are

reasonably believedto be intoxicatedor inqjaired; or
V. any offensive merchandise, action or activity (including without limitation

books,magazines, video tapes,andvideo games that emphasize nudity) that
ConocoPhillips initsreasonablejudgment determines maybe offensive to the
generalpubhcandmaybringoneoftheConocoPhillips Brandsintodisrepute.

E. A Retailer Supplied Outletmust be operatedwithpersonnel who are wellgroomed
andwear clean, appropriate apparel

F. A Retailer Supplied Outlet must make reasonable efforts to display and sell the
Licensed ConocoPhillipsBrand ofmotor oil

G. Retailer Supplied Dealer shall conq)ly with all applicable petroleum product
regulations, as revised from time to time.

H. To ensure consistent quahty and brand image, each Retailer Supplied Outlet must
attain passing scores in ConocoPhillips' Image Evaluation Program, described in
ConocoPhillips' Brand andImage Standards. The ImageEvaluationforminuse at any
time during the Term of this Agreement may be obtained from ConocoPhillips, and



is incorporated into this Agreenoient by this reference. IfaRetailer Supplied Outlet
feils animage evaluation, itwillbe re-evaluated approximatelythirty (30) toforty-five
(45) days after such image evahiation. If the Retailer Supplied Outlet fails the re-
evaluation, itwill be debranded. It is understood and agreed that aRetailer Supplied
Outletwillalso be debranded for habitual Mures ifitfeils three (3) image evaluations
(excluding re-evakiations) in a row based on either pass/fail Brand image
requirementsorexterior/interiorappearancepoints, eventhoughtheRetailerSupplied
Outlet is able to pass each re-evaluatioa Notwithstanding any provision to the
contrary in this Agreement, this remedy for habitual Mures and the counting ofthe
three (3) Medimage evaluations shallsurvive the renewalofthis Agreement. Retailer
Supplied Dealer acknowledges that ConocoPhillips reserves the right to amend the
Image Evaluation Program setforth above orthe Image Evahiation form atany time
upon thirty (30) days' written notice to Retailer Supplied Dealer..

I. Each Retailer Supplied Outlet must remain open tothe public each day, during hours
detennined byGas-Mart and/or the Retailer Supplied Dealer ofthe ReMer Supplied
Outlets. Ifa Retailer SuppUed Outlet isclosed tothe public for aperiod ofseven (7)
consecutive days, or does not offer Branded ConocoPhillips Products forsale to the
public for a period ofseven (7) consecutive days; Gas-Mart and/or ConocoPhillips
shall have the right, at their discretion, to debrand the Retailer Supphed Outlet and
remove or cause Retailer Supplied Dealer to remove allConocoPhillips Brands and
trade dress, according to the procedure described inSection 5.1 of this Agreement.

J. ReMer SuppliedDealerspecificallyunderstands andagrees that the Brand andImage
Standards are reasonable and of material significance to this Agreement and to the
consumers who patronize Retailer Supplied Outlets. Retailer Supplied Dealer ftirther
understands that itisreasonable for ConocoPhii%s and/or Gas-Mart todebrand any
ReMer Supplied Outlet which doesnotcon5)ly withthis Section 6, or to terminate
this Agreement initsentirety where theviolation involves multiple ReMerSupplied
Outlets, upon written notice to ReMer inaccordance with thePetroleumMarketing
Practices Act.

7. CONSUMER COMPLAINTS. RetailerSuppliedDealershallmanageconsumercomplaints
in accordance with ConocoPhillips' consumer complaint process, which is provided on the
ConocoPhillips Marketing website. Retailer Supplied Dealer agrees to develop consumer
responsiveness programs designed to respond to and resolve consumer iiiquiries or complaints
received directly byReMer Supplied Dealer in a consistent, timely and appropriate manner. For
consumer inquiries and con]{)laints received by ConocoPhillips and forwarded to Retailer for
response. Retailer SuppKedDealerisresponsible forproviding feedback to Gas-Mart, within ten(10)
business days firomreceipt of thecon:q>laint, concerning thecorrective action whichReMerSupplied
Dealer has taken or will take. If the corrective action requires more than ten (10) business days,
ReMer shall provide ConocoPhillips with statusupdates within each ten daybusiness period until
thecorrective action is conq>lete. If timely response orupdateisnot received firom ReMer Supplied

8



Dealer and Gas-Mart determines it is prudent to pay the consumer, Gas-Mart reserves the right to
invoice the Retailer for such amount paid to the consumer. Insituations where the severity of the
complaint, in Gas-Mart's opinion, requires more timely re^onse, the Retailer Supplied Dealer shaTI
respond as requested by ConocoPhillips. In situations where the consumer complaint involves
allegations ofabusive language, sexualharassment, discriminatory treatment, physical altercation, or
personal injury. Retailer Supplied Dealer will contact ConocoPhillips' Consumer Services group
within two (2) business days. Retailer Supplied Dealer agrees that the provisions contained in this
Section7arereasonable and ofmaterial significance to this Agreement, and further understands and
acknowledges that it is reasonable for ConocoPhillips to debrand any Retailer Supplied Outlet if
Retailer Supplied Dealer foils to take reasonable action to satisfy consumer con:^)laints asoutlined
in thisSection 7 withregard to suchRetailer Supplied Outlet.

8. PROGRAMS.

A. Gas-Mart may provide to Retailer Supplied Dealer and, if so provided, Retailer
SuppliedDealer shall complywith the provisions ofIncentivePrograms orMarketing
Services Allowance for the ConocoPhillips Brands, as may be established from time
to timeby Gas-Mart, and which Gas-Mart may revise fromtime to timeat its sole
discretion. Retailer SuppliedDealershall execute aseparate agreement oramendment
to this Agreement to enroll inany such program and to evidence Retailer Supplied
Dealer's agreement withtheprovisions of suchprogram.

B. Gas-Martmaymakeavailable to Retailer SuppliedDealer, onsuchtermsasGas-Mart
and Retailer Supplied Dealer may agree and within theconfines ofexisting laws and
regulations, advertising andpromotionalmaterials, inchiding materials Gas-Mart may
require Retailer Supplied Dealer to participate in such promotional plans as
ConocoPhillips may undertake to sponsor, and materials necessary for participation
insuch promotionalplans asConocoPhillipsmayprovideand Gas-Mart maysponsor.
In order to optimize effective brand and image representation, except where
prohibited by applicable state law, Retailer Supplied Dealer shall participate in
promotions and point-of-purchase programs as Gas-Mart may require from time to
time. Promotions shall berequired no more than twice percalendar year and thecost
ofeach promotion shall be shared by Gas-Mart and Retailer Suppli^ Dealer as Gas-
Mart shall reasonablydetermine in its sole discretion.

C. Notwithstanding any provision of this Agreement to thecontrary, theprovisions of
allprior agreements relatedto incentivepayments between Gas-Mart and Retailer
Supplied Dealer or anyof itspredecessors relatedto incentive program payments on
a Retailer Supplied Outlet t^t is still a part ofthis Agreement shall remain in fiiU
force andeffectand be a part ofthisAgreement, unless specifically superceded and
cancelled by Retail Supplied Dealer's written agreement to a subsequent
ConocoPhillips program offered by Gas-Mart. It is specifically understood and
agreed,however, that allunamortized IncentiveProgrampayments whichare due to



ConocoPhillips and/or Gas-Mart upon debranding ofa Retailer Supplied Outlet or
termination or nonrenewal of this Agreement shall survive the termination or
nonrenewal of this Agreemeiat or Retailer Supplied Dealer's agreement to enter into
asubsequent ConocoPhillips program until jfiillypaid to ConocoPhillips and/or Gas-
Mart.

9. PRODUCT IDEINTIFICATION. Consistent with the principles herein setforth, including
but not limited to Section 26 of this Agreement, Retailer Supplied Dealer shall conduct its
independentbusiness operations incon^liancewith thestandardssetforth below, which willpromote
the continuing good reputation ofConocoPhillips, Gas-Mart and all other branded ConocoPhillips
retailers:

A. As stated inmore detail inSection5above, Retailer SuppliedDealer may onlyuse the
Licensed ConocoPhillips Brand or Licensed ConocoPhillips Brands in connection
withanyadvertising, distributionorsaleofBranded ConocoPhillips Products orother
products selected byGas-Mart forsale under theLicensed ConocoPhillips Brand or
Licensed ConocoPhillips

B. Retailer Supplied Dealer may not adulterate, misbrand or mislabelmotor fiiels sold
hereunder.

C. Retailer Supplied Dealer agrees not to sell any Branded ConocoPhillips Products
undertheConocoPhillipsBrandwhichdonotcontaintheadditiveswhicharerequired
by ConocoPhillipsat any given time.

D. Retailer Supphed Dealer understands andagrees that, except for octane blending of
pure gasolines, no blended gasolines shall be sold hereunder unless previously
approved by ConocoPhillipsin writing.

E. No alternative motor fuel as defined by the Energy Policy Act of 1992 (such as
propane andCNG.)shallbesoldfromapremises displaying anyoftheConocoPhillips
Brands unless the alternative motor fiiel is supplied by Gas-Mart or by a supplier
approved inwritingbyGas-Mart. Additionally, RetailerSuppliedDealermustexecute
a separate agreement before selling alternative motor ftiels fi-om a premises or
dispenser displaying anyoftheConocoPhillips Brands.Furthermore,alternative fiiels
sold as non-motor fuel shall not be in the trade dress associated with any of the
ConocoPhillips Brands, shaU not be sold from the motor vehicle fiieling area or in
close proximity thereto, and shall be clearly marked that the fuel is not a Branded
ConocoPhillipsProduct.

F. No off-road distillate (red dyed) shallbe sold from a premises displaying any ofthe
ConocoPhillipsBrands unless the off-road distillate is supplied by Gas-Mart or by a
supplier approved in writing by ConocoPhillipsand Gas-Mart.
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G. RETAILER SUPPLIED DEALER AGREES THAT THE PROVISIONS
CONTAINED IN THIS SECTION 9 ARE REASONABLE AND OF MATERIAL
SIGNIFICANCE TO THIS AGREEMENT. RETAILER SUPPLIED DEALER
FURTHER UNDERSTANDS AND ACKNOWLEDGES THAT, GIVEN THE
SERIOUSNESS OF THE VIOLATION, IT IS REASONABLE FOR
CONOCOPHILLIPS AND/OR GAS-MART TO DEBRAND ANY RETAILER
SUPPLIED OUTLETS WHICH ARE IN VIOLATION OF SAIDPROVISIONS,
OR TO TERMINATE THIS AGREEMENT IN ITS ENTIRETY UPON 10 DAYS
WRITTEN NOTICE TO RETAILER SUPPLIED DEALER.

10. RIGHT TOAUDIT AND INSPECT. Retailer Supplied Dealer shall permit such inspection
of it's business operations by Gas-Mart, itsemployees and agents, asmay reasonably berequired to
determine whether Retailer Supplied Dealer is in compUance with the Agreement. To ensure the
integrity of Branded ConocoPhillips Products and the proper use of. ConocoPhillips Brands,
ConocoPhilUps and/or Gas-Mart reserves the rightto take samples, to takemeter readings, andto
inspect bills of lading and other relevant records during business hours at any Retailer Supphed
Outlet.

11. RETAILER SUPPLIED DEALER REBATEALLOWANCE. Gas-Mart shallpay to
Retailer Supplied Dealer a Rebate AUowance dfv$-0185 per. g^oh. for all gasoline Productsbe 0te^ne^ amonthly basis
12. PRICE.Thepiirchaseprice.forallProductspurchasedduringtheTermshallbeotieTliaifCCTtf.f
($.0050) pet-galfe ^ck Price. In addition to the Rack Price charged for Products,
Retailer Supplied Dealer shallpaysuch other andadditional sums asGas-Mart deems appropriate a^d.
in effect for such Products at the time of such delivery, including and subject toxleiivery tharges t
provisions regarding imposition of federal, state or localtaxes, licenses fees, inspection fees, or other
charges imposed by any governmental authority or agency. Pro^t payment, discpuntsj when
applicable, shallbe allowed on the amount of the invoice less all such taxes, fees or charges.

13. DELIYERY OF PRODUCTS. Gas-Mart will provide or arrange for delivery ofProducts
to Retailer Supplied Dealer at the Retailer Supplied Outlet. Dehvery shall be completed upon
unloading of the transport truckat the appropriate Retailer Supplied Outlet. Delivery charges will
be billed directly to Buyer from the common carrier for the motor fuel dehveries. Buyer shallbe
responsible for back-haul charges if Buyer without justification fails to accept all or part of any
delivery.

14. PAYMENT TERMS.

Normal payment terms apply for so long as Retailer Supplied Dealer is approved by
Gas-Mart for a line ofcredit. Normal payment terms hereunder shaU be Gas-Mart's



established payment terms for Branded ConocoPhill^s Products sold to a branded
ConocoPhill^s Retailer Supplied Dealer, as established from time to time. As set
forthinSection16below, creditcard invoices assigned to ConocoPhillips andwhen
accepted by ConocoPhillips shall be automatically applied to Retailer Supplied
Dealer's outstanding account balanceforproductpurchasesandotherammmtig owing
to Gas-Mart. All payments and other j^s or charges due from Retailer Supplied
Dealer shall be made in a manner designated by Gas-Mart.

B. Normalpayment termsdonot applyto purchasesthat causeRetailer Supplied Dealer
to exceedits approvedcredit limit which maybe adjustedor canceled by Gas-Mart
from time to time at Gas-Mart's sole discretion. Notwithstanding payment terms
printedon anyinvoice, ifRetailer Supplied Dealer's outstanding payment obligations
exceed the credit limit, payment terms for the over limit amounts ^11 be immediate
payment upon delivery ofproduct, unless Gas-Mart approves a temporary higher
credit limit. The payment shall be made by wire transfer in an amount sufBcient to
bring such payment obhgations within the credit limit.

C. No payment made to Gas-Mart by check, electronic funds transfer, or by any other
instrumentshallcontaina restrictive endorsementofanykind, andanysuchrestrictive
endorsement shall have no legal effect even ifthe instrument restrictively endorsed is
processed for payment and Gas-Mart retains the proceeds.

D. Gas-Mart may assess a dehnquency charge on all overdue sums owing to Gas-Mart.
Such delinquency charge shaU be determined in accordancewith applicable law.

E. IfGas-Mart refersRetailerSuppliedDealer'saccountfor collection.RetailerSupphed
Dealeragrees to pay all collectioncosts permitted by applicable law, inchiding any
and all reasonable attorneys' fees, court costs, and allowable iQterest necessary to
securecollection, in additionto the outstanding balaiice. In the eventthisAgreement
is terminatedfor noiq)ayment or for Mure to paytimelyallsumsdue, thenno liability
shall exist for any undeliveredproducts hereunder.

15. CREDIT CARDS, OTHER PAYMENT METHODS, EPOS AND NETWORK
ACCESS.

A. Certain terms used in this Section 15 are defined below:

Card Transaction- means a Credit Transaction, Debit Transaction, and/or transaction
involving a Prepaid Card.

Credit Card - means a card or other evidence ofcredit, authorizing the cardholder to
obtain goods and services on credit. It includes off-line debit cards that authorize
electronic transfer of funds from the cardholder's account but generally does not
require use of the cardholder's personal identificationnumber.
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Credit Transaction - means the process of data capture and transaction processing
that allows a consumer to use a Credit Card forpayment ofauthorized purchases.

Debit Card - means a card or access device issued by a financial institution that
authorizes anelectronic transfer offunds from the cardholder's account for payment
of authorized purchases, it generally requires use of the cardholder's personal
identification nimiber and maycommonly be known as an on-line debit card

Debit Transaction - means theprocess of datacapture, authorization and electronic
transfer offunds fi*om the cardholder's account for payment ofauthorized purchases.

EPOS - means electronic point of sale - equipment used to process credit and debit
card transactions.

NSP- means Network Service Provider or itsassignee or successor with respect to
the NSP's functions relatedto thispolicy.

Prepaid Card - means a retail cash card that can be activated and then redeemed at
Retailer Supplied Outlets.

B. Retailer Supplied Dealer shall accept Prepaid Cards and Debit Cards and shall grant
credit to holders ofall ConocoPhiUips Accepted Credit Cards at Retailer Supplied
Dealer* places ofbusioess where ConocoPhillips marketing standards aremaintained,
asoutlined inthe then current ConocoPhillips Credit Card Guide with the applicable
ConocoPhillips Brand, and subject to tile terms thereof "ConocoPhi%s Accepted
Credit Cards" aredefined intheapplicable ConocoPhillips Credit CardGuide, which
is incorporated herein bythis reference andwhich may be revised from time to time
or discontinued at ConocoPhillips' sole discretion, and which may besupplemented
with the ConocoPhillips Marketing website commimications, and other forms of
notification to Retailer SuppliedDealer (all referred tocollectivelyasthe"CreditCard
Guide"). Retailer Supplied Dealer shall accept otherpayment methods designatedby
ConocoPhillips and/or Gas-Mart from time to time intheapplicable ConocoPhillips
CreditCard Guide ("Payment Methods").

C. Gas-Mart shall accept assignment of ConocoPhillips Accepted Credit Card iftvoices
fromall ConocoPhillips AcceptedCredit Cards, subjectto the termsand conditions
intheapplicable Credit Card Guide. Gas-Mart will refuse to honor ConocoPhillips
Accepted CreditCardsforpurchasesmadeat locations otherthana RetailerSupplied
Outlet, andmaynotassign invoices to ConocoPhillips forsales orpurchases made at
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D. A Retailer Supplied Outlet shall use ConocoPhill^s "Endorsed" or "Liniiited-
Endorsed" Electronic Point of Sale ("EPOS") equipment in accordance with the
provisions ofthisSection 16.A RetailerSuppliedOutlet shallhaveand use the most
current version software for such EPOS equipment Such "Endorsed" or "Limited-
Endorsed" EPOS equipment and the most current version software are listed on the
ConocoPhillips Marketingwebsite,and such list maybe revisedfromtimeto timeat
ConocoPhillips' sole discretion.

E. Retailer Supplied Outlets shall process, all consumer purchases of Gasoline and
Distilkte thatuseConocoPhillipsAccepted Credit Cards through theNSPdesignated
byConocoPhillips. For allother consumer purchases exceptGasoline andDistillate,
each Retailer Supplied Outlet must process, at a minimnm^ the Licensed
ConocoPhillips Brandproprietarycards(including butnot limited to proprietaryfleet
cards and the ConocoPhillips MasterCard), Voyager and Wright Express cards
through the NSP designated by Gas-Mart. Retailer Supplied Dealer agrees to pay
network fees associated with the processing of Card Transactions electronically,
which fees are set forth on the ConocoPhillips Marketing website..:

F. Retailer Supplied Dealer agrees that this Section 15 is reasonable and of material
significance to thisAgreement and to the consumers whopatronizeRetailerSupplied
Outlets. RetailerSuppliedDealerimderstands andacknowledged that it isreasonable
for ConocoPhillips to debrandany RetailerSuppliedOutlet whichdoes not comply
with this Section 15.

16. FINANCIAL RESPONSIBILITY.

A. Retailer SuppHed Dealeris required to submitannual(md quarterly, if requestedby
Gas-Mart) business iBnancial statements to Gas-Mart within ninety (90) days ofthe
end ofRetailerSupplied Dealer fiscalyear (and, if requested, withinsixty (60) days
of the end of Retailer Supphed Dealer's fiscal quarter). Such business financial
statements shall inchide balance sheets, income statements and cash flow in addition
to applicablenotes and schedules, and other informationnecessary for Gas-Mart to
render a decision on a line ofcredit, and/or to iiimish reasonable collateral, letters of
credit, guarantees, and/or other security to support a line ofcredit inaccordance with
Gas-Mart's secured credit policy in effect fi:om time to time. Provided, however,
neither execution ofthis Agreement nor anythingcontained herein shallgive Retailer
SuppliedDealer the right to receive credit, or constitute approval ofa line ofcredit
for Retailer Supplied Dealer, unless it is expressly granted by Gas-Mart. Similarly,
nothing herein shallgive Retailer Supplied Dealer the right to exceed any credit limit
established for Retailer Supplied Dealer by Gas-Mart. Retailer Supplied Dealer's
&ilureto provide such fina6cialinformationand/or collateralsatis&ctoryto Gas-Mart
may result in Gas-Mart's denial ofcredit or restriction ofcredit to Retailer Supplied
Dealer. Furthermore, if in Gas-Mart's sole judgment, Retailer Supphed Dealer
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Supplied Dealer's ability topay/creditworthiness isunsatisfiictoiy ordeteriorates, or
ifRetailer Supplied Dealer fails to fiilfill the payment terms, Gas-Mart may without
prejudice to any other lawful remedy, defer shipment until payment is made, deny
credit and demand cash payment, or immediately terminate or non-renew this
Agreement pursuant to Section3.C ofthisAgreement.

B. If Retailer Supplied Dealer feils to make a timely payment of any amount due, in
accordance with the terms hereof; thenGas-Mart shall, inaddition toany other rights
orremedies available to it,have theright, butnottheobligation, to recoup orsetoff
against any amount then orthereafter due toRetailer Supplied Dealer, including, but
not limited to,any amounts due Retailer Supplied Dealer for the assignment ofcredit
card invoices pursuant to Section 15 of this Agreement, up to the total amount
outstanding.

17. TAXES. Inaddition to applicable prices hereunder. Retailer SuppHed Dealer shall payto
Gas-Mart, SLod shallbesolelyresponsible for,anyapplicable federal, stateandlocal taxes, license fees,
inspection fees, ^vironmental fees or other charges imposed byany governmental or regulatory
authority or agency on, or measured by,grossreceipts fromanyproductssoldhereunder, or levied
ontheproduction, manufecture, transportation, sale, delivery, orleviedonvohimessoldordelivered,
or other handling ofproducts under this Agreement. Failure of Gas-Mart to add any such tax, fee,
or charge to the invoice shall not relieve Retailer Supphed Dealer from any applicable liability
otherwise dueandpayable. Retailer SupphedDealershall reimburse Gas-Mart foranyinterest and/or
penalty assessed byany governmental or regulatory authority or agency when the penalty and/or
interest isassessed astheresult of felse, incorrect or delinquent certification(s) made toGas-Mart by
Retailer Supplied Dealer.

18. ALLOCATION.

A. Theamount ofBranded ConocoPhillips Products to besupphed to Retailer Supplied
Dealershallbesubject to anygood feithallocationprogramwhichGas-Martmayfind
necessary to effectfor anyreason, including, but not limited to, shortageofproduct
or government regulations. Whenan allocationprogram is in place, Gas-Mart shall
have the right to inqjose a surcharge on any gallonspurchased which exceed 100%
ofRetailer Supplied Dealer's allocation.

B. In the event Gas-Mart's inventory is not sufficient to meet demand at Retailer
SupphedDealer'sRetailerSuppliedOutlet(regardlessofwhetherGas-Martmayhave
diverted supply to other distribution points to alleviate shortages at such other
distributionpoints),Gas-Martshallnot be boundto acquirebypurchaseor otherwise
additional quantities ofcrude petroleum or refined petroleum products from other
supphers or to take any other action which is uneconomic to Gas-Mart. No allocation
pursuant to this SectionlS shall operate to extend the period ofthis Agreement and
Gas-Mart shall not be obUgatedto make available any quantities omitted due to any
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aBocationprogram.

19. J Inthe eventBranded Productsunder the CP trademarks ©easie^
the Retailer SuppliedDealer and Gas-Mart agree to it

mayIje difficult, ifnot impossible, toaccurately determine the amoimt ofdana^i^ Aa^^

parties fUrtheragree that
thed^ag^ setK>]w above are reasonable, andnot apenalty, baseduponthe &cts and circumstances
of the parties at the timeofentering this Agreement, and with due regard to future expectations.

20. No Mure or omission by either party in the performance of any
obligation ofthisAgreement shallbe deemed a breach ofthis Agreement nor createanyliability for
damages if same ^all arise from any cause or causes beyond the reasonable control of a
nonperforming party including, but not limited to, the following which for the purposes of this
Agreement, shall be regarded as beyond the control ofthe parties: acts ofGod, acts ofFederal, State
or localgovernmentsor agencies,compliancewith requests, recommendations, rules, regulations or
orders ofany governmental authority or any officer, department, agency or instrumentality thereof
fire, storm, riot, sabotage, strikes, lockouts, disputes or differences with workmen, accidents,
equipment failure, reduction or unavailability of refined products or refinery capacity, Mures or
delays intransportation, or exhaustion, reductionorunavailabilityofpetroleumproductsat thesource
ofsupply from which deliveries are made hereimder, or exhaustion or reduction or unavailabilityor
delays in deUvery ofany product or material necessary in the manufecture ofpetroleum products
deliverablehereunder, includingcrude oil, natural gas supplies and raw materials. In the event that
either party finds it necessary to assert the existence ofthe foregoing force majeure, the Term ofthis
Agreement shaUnot be extended for the duration ofthe force majeure event thereby but the Minimum
Gallons specified in this Agreement shall be ratably reduced for the penod during which such
conditionofforce majeure may exist. IN NO EVENT SHALL GAS-MARTBELIABLE FORLOSS
OF PROFITS OR SPECIAL OR CONSEQUENTIAL DAMAGES BECAUSE OF DELAY OR
FAILURE TO MAKE DELIVERIES.

21. TRANSFER OF AGREEMENT.

A. ThisAgreementispersonalto RetailerSuppUedDealerand assignable or transferable
by Retailer SuppliedDealer only with the prior written consent ofGas-Mart, which
consent shall not be unreasonably withheld. Retailer Supplied Dealer understands,
however, that Gas-Mart may condition its consent to any assignment upon the
agreement of the proposed assigneeto: (1) enter into a trial franchise in confonnity
to theprovisions ofthe Petroleum MarketingPractices Act; (2) assumeresponsibility
in writing for the financial and contractual liabilities to Gas-Mart of the Retailer
Supplied Dealer, such as but not limited to, imamortized program funds due upon
debranding of a Retailer Supplied Outlet or termination or nonrenewal of the
Agreement; (3) accept that allwaming/defeult letters issuedby Gas-Martto Retailer
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Supplied Dealertransfer to theproposedassignee; and(4) simultaneously therewith,
enterinto a mutualtermination ofthisAgreement. Re&salofthe proposedassignee
or transferee to enterinto such trialfranchise andmutual termination andto accept
the above liabilities shall conclusivelybe adequate reason for Gas-Mart to withhold
itsconsent to theassignment AnyatteiEq)t byRetailer Supplied Dealer to assign this
Agreement or anyrights hereunder without Gas-Mart's prior written consent shallbe
void and ofno force and effect aud shall be an event which makes termination ofthis

Agreement reasonable, and upon the occurrence thereof Gas-Mart shaUhave the
immediate right to terminate this Agreement and the relationship crated hereunder.

B. Uponthedeath or incapacity ofRetailer Supplied Dealer, ifRetailer Supplied Dealer
isnotacorporationor otherlegalentity, therights grantedunder this Agreement may
be transferableas providedby State or Federal law, or, ifno validState or Federal law
shallbeapplicable, to thespouseor adultchild ofRetailer Supplied Dealer, provided
arrangements have been made satisfectory to Gas-Mart for the continued active and
competent management of Retailer Supplied Dealer's business. Upon the death or
incapacity ofthe controlling stockholderor stockholders,ifRetailerSuppUed Dealer
is a corporationor other legalentity,thisAgreementwillcontinuein effect, provided
the active management of Retailer Supplied Dealer's business and the Retailer
SupphedOutlets continues in a mannerwhich fullyand completelycomplies with all
ofthe terms ofthis Agreement.

22. INDEMNITY AND COMPLIANCE WITH LAWS.

A. Retailer SuppliedDealer hereby agrees to indemnify, defend and hold harmlessGas-
Mart, and its afiSiates, and its and their ofGcers, directors, employees, agents, and
representatives, firom any and all claims, demands, suits, actions or other loss or
liability, includingallreasonableattorney's feesand legalexpeinses, fines,andpenalties
(hereinafter collectivelythe "Liabilities"), arising out ofany:claimor cause ofaction
at law or in equity, or any administrativeor judicial action, concerning or relating to
any loss, loss ofuse of, remediation ol^ or damage to property or natural resources
(including, but not limited to, that arising from storage tank leaks or spills, waste
disposal, or air emissions), personal injuries, death, violation of any governments
laws, regulations, or orders or patent or trademark infnngement or environmental
claims arisinginanymannerout ofa Retailer SuppliedDealer's operations, including
but not limited to, the loading, transportation, unloading, stbrage, handling, sale,or
use ofBranded ConocoPhillips Products sold hereunder, or from Retailer Supplied
Dealer's performance or feilure to perform under this Agrieement, whether or not
RetailerSupplied Dealerwas negligent orotherwiseatfault, j'rovided, however, such
indemnificationobligations shall not apply:

i. To the percentage of such Liabilities, if any, attributable to Gas-Mart's
negligence or willfolmisconduct, or
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ii. When such Liabilities are caused by defects in the Branded ConocoPhillips
Products not caused or contributed to by any act ;or omission of Retailer
Supplied Dealer or its en^loyees, contractors, agents.

(a) Gas-Mart shallhave the right, but not the duty, to participate in the
defense of any claim or litigation with attorneys of Gas-Mart's
selection. Once RetailerSuppliedDealerhas assumedthe defenseof
Gas-Mart, Gas-Mart shall have the right to partic^ate in the defense
ofthe claims or litigation, but it shalldo so at its own expense.

(b) RetailerSupplied Dealer'sobligations in thisSection22 shallsurvive
anytermination or nonrenewal of this Agreement.

B. Retailer Supplied Dealer agrees to acquaint itself and krictly comply with all
applicable federal, state, and local laws, regulations, order^ and ordinances relating
to Retailer Supplied Dealer's business. Retailer Supplied Dealer hereby agrees to
indemnify, defend and hold harmless Gas-Mart, and its ai^ates, and its and their
officers, directors, employees, agents, andrepresentatives, RomanyandallLiabilities
arising outofRetailer Supplied Dealer'sMure to observe, dr violation of,suchlaws,
regulations, orders and ordinances.

23. RETAILER SUPPLIED DEALER CLAIMS/LAWSUITS.

A. Gas-Mart shall not be liable to Retailer for breach ofthis A^eement or for any other
claim by Retailer, unless Retailer provides Gas-Mart with written notice of the
incident(whichformsthebasisofthe allegedbreachor claim) withinninety(90)days
ofthe occurrence ofthe incident and jBUies suit within one (1) year after the occurrence
ofthe incident, unless otherwise required by applicable law|.

B. Notwithstanding the above paragraph, Gas-Mart ishall npt be liable to Retailer
Supplied Dealer for any defect in quality or shortage in quantity of any Branded
ConocoPhillips Products delivered hereunder unless (a) Retailer Supplied Dealer
notifies Gas-MartofRetailer SuppliedDealer's claim immediately but no later than
within twenty-four (24)hours afterdelivery thereoJ^ or inthecaseofanylatent defect
inquality, immediately butno laterthanwithin twenty-four (24)hours afterRetailer
Supplied Dealer discovery of suchdefect, and (b) Gas-Mm is givaa a reasonable
opportunity to inspect the Branded ConocoPhillips Products and to take and test
samples thereof. All delivery documentation, weigh cards s^immaries, reports, retain
san::5}les, laboratory analyses and the like inRetailer Supplied Dealer's possession or
control mustbe preserved for Gas-Mart's inspection andifeview. Retailer Supplied
Dealer's Mure to notify Gas-Mart of any shortage, defecjt or nonconformity shall
constitute a waiver ofthat defect or nonconformity.

C. UNDER NO CIRCUMSTANCES SHALL CONOCOPHdLuPS BE LIABLE FOR
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ANYCXDNSEQUENTIAL,INCIDENTAL, SPECIALORPUNITIVEDAMAGES.

24. ATTORNEYS FEES. In the event either party to this Agreement retains counsel and/or
institutes a or to enforce any ofthe covenants, obligations and/or conditions
of this Agreement, or ifeither party initiates a lawsuit against the otherf^pr a declaration of rights

25. NGN WAIVER. Subject to the provisions of the Petroleum Marketing Practices Act and
any other applicable provision oflaw, no course ofdealing between the pdrties or any delay onthe
partofapartytoexercise anyright itmay have under this Agreement shall Operate as a waiver ofany
of the rights provided hereunder or bylaw or equity, nor shall any waiver of any prior breach or
defeult operate asthe waiver ofany subsequent breach ordefeult, and no express waiver will affect
any term orcondition other than the one specified insuch waiver and the express waiver will apply
only for the time and manner specifically stated. Execution ofthis Agreement by Gas-Mart shall not
constitute automatic approval ofthe image ofany Retailer Supplied Outletorconstitute a waiver of
the requirement that every Retailer Supplied Outlet must comply with ConocoPhillips' Brand and
Image Standards, as set forth herein.

26. RELATIONSHIP OFTHEPARTIES. Retailer SuppliedDealer isanindependentbusiness
and isnot, norareitsemployees, anemployee ofGas-Mart. Gas-Mart and Retailer Supplied Dealer
are coiDpletely separate entities. They are not partners, general partners, limited partners, joint
venturers, noragents ofeach other inany sense whatsoever and neither has thepower to obligate or
bind the other.

FURTHERMORE, NOTHING HEREIN CONTAINED IS INTENDED, NOR SHALL IT BE
CONSTRUED AS RESERVING TO GAS-MART RIGHTS OR POWERS TO EXERCISE
CONTROL OVERTHE BUSINESS PRACTICESOF RETAILER SUPPLIED DEALEROR TO
DIRECTTHEMANNERINWmCHITSBUSINESSOPERATIONS SHALLBECONDUCTED;'
EXCEPT, GAS-MART MAY TAKE REASONABLE ACTIONS TO PROMOTE COMPLIANCE
WITH THE STANDARDS SET FORTH ABOVE AND MAY PROVIDE SUCH
INSTRUCTIONS, GUIDANCE, AND RECOMMENDATIONSASMAYBENECESSARYAND
DESIRABLE TO PROMOTETHEMUTUAL OBJECTIVES OF GAS-MART ANDRETAILER,
INCLUDING THE PROMOTION OF PUBLIC GOODWILL TOWARD CONOCOPHILLIPS
BRANDS, AND THE REPUTATION OF BRANDED CONOCOPHILLIPS PRODUCTS.
CONOCOPHILLIPS SHALL HAVE NO CONTROL WHATSOEVER OVER RETAILER'S
RESALE PRICES OF THE BRANDED CONOCOPHILLIPS PRODUCTS PURCHASED
HEREUNDER.

27. SEVERABILITY. Any provision ofthis Agreement prohibited bylaw orbycourt decree
in any locality or state shall be ineffective to the extent of such prohibition without in any way
invalidating or otherwise affecting the remaining provisions ofthis Agreement within states and
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localities where not prohibitedby law or court decree.'

28. APPLICABLE LAW. THE INTERPRETATION AND PERFORMANCE OF THIS
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE IN WHICH RETAILER SUPPLIED DEALER MAINTAINS ITS
PRINCIPAL PLACE OF BUSINESS EXCEPT FOR ANY RULE OF COURT OR LAW OF SAID
STATE WHICH WOULD MAKE THE LAW OF ANY OTHER JURISDICTION APPLICABLE.

29. NOTICES. Any notice in connection with this Agreement required by the Petroleum
Marketing Practices Act shallbemade inwriting and sentbycertifiedmailorpersonaldelivery tothe
attention off:

David George, President
Gas-Mart USA, Inc.
10777 Barkley Street
Overland Par)^ Kansas 66211

and to Retailer Supplied Dealer at the address of the Retailer Supplied Outlet above noted. The
deposit inthe United States mail ofaproperly addressed and postage pre-paid communication shall
be deemed delivery tothe party addressed Where the notice concerns termination ornonrenewal of
this Agreement, the notice shallcontain:

i. A statement of intention to terminate or not to renew, together with the
reasons therefor;

ii. The date on which such termination or non renewal will take effect; and

iii. Acopy ofthe Summary ofTitle I ofthe Petroleum Marketing Practices Act,
prepared andpublished bythe Secretary ofEnergy.

30. PREVIOUS AGREEMENTS. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, THIS AGREEMENT SUPERSEDES ALLPRIOR AND CURRENT BRANDED
RETAILERAGREEMENTSBETWEEN THE PARTIES. FURTHERMORETHISAGREEMENT
CONTAINSEACHANDEVERY UNDERSTANDINGOF THE PARTIESRELATINGTO THE
SUBJECT COVERED HEREBY, NO VERBAL REPRESENTATIONS, STATEMENTS OR
AGREEMENTS OF ANY NATURE RELATING TO THE SUBJECT MATTER OF THIS
AGREEMENT OR TO ANY RELATIONSHIP BETWEEN THE PARTIES WILL BE
CONSIDERED VALID OR ENFORCEABLE.

31. AMENDMENT. No amendment or other modification of this Agreement shallbe validor
binding oneither party hereto unless reduced towriting and executed bythe parties hereto.

32. BINDING EFFECT. This Agreement shall inure to the benefit ofand bebinding upon the

20



heirs, executors, admioistrators, successors, and assigns oftlierespective parties hereto.

IN WITNESS WHEREOF, theparties have caused theAgreement to be executed as ofthedates
below written

Gas-Mart USA, Inc.

Signature

Name Printed

Title

Dale: 2006
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Athertons Automotive, Retailer
Supplied Dealer

Signature

Name Printed

qlT
o

Title

Date: 2006


