
UNITED STATES BANKRUPTCY COURT - '•
WESTERN DISTRICT OF MISSOURI

.1=

PROOF OF CLAIM

Name of Debtor:

Gas-Mart USA, inc.
Case Number:

15-41915-11
NOTE: Do not use this fonn to make a claim for an administrative expense that arises after the bankruptcy filing. You may
file a request for payment of an administrative expense accordingto 11 U.S.C. §503.

Name of Creditor (the person or other entity to whom the 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. Jolinson

Creditor Telephone Number (sie) 474-8100 email: ejohnson@spencerfane.com

Name and address where payment should be sent (ifdifferent from above);
UMB Bank, n.a.
1010 Grand Blvd

Kansas City, MO 64106
Attn: Mark D. Nuss

Payment Telephone Number (sie) 860-7137 email: Mark.Nuss@umb.com

• Check box if you are
aware that anyone else has
filed a proof of claim relating to
your claim. Attach copy of
statement giving particulars.

RECEIVED

DEC 2 3 2015

BMC GROUP

If you have already filed a proof of claim with the
Bankruptcy Court or BMC, you do not need to fileagain.

THIS SPACE IS FOR COURT USE ONLY

• check this box to indicate thatthis
claim amends a previously filed claim.

Court Claim Number (if known):

Filed on:

1.AM0UNT0FCLAIMAS0F DATE CASE FILED 5 3 002 255 40*

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

If all or part of your claim is entitled to priority, complete Item 5.

[b1 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: Pre-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:

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

4. SECURED CLAIM: (See instruction #4)

Check the appropriate box Ifyour claim is secured by a lien on property or a Amount of arrearage and other charges, as of time
rightof set off, attach required redacted documents, and provide the case filed, Included in secured claim, ifany: $
requested information.

Nature ofproperty or right ofsetoff: Basis for Perfection: UCC, Mortgage, Deed ofTrust, Final DIP Order
Describe:

ilReal Estate S Motor Vehicle [j Other Debtors'Assets Amount of Secured Claim: $3,002,255.40 ^
Value of Property: $ lr> excess of $8,000,000** Amount Unsecured: $ QPQ
AnnualInterest Rate: % S] Fixed or D Variable
(when case was filed)

5. Amountof Claim Entitled to Priority under 11 U.S.C. § 507(a). Ifany part of the claimfalls into one of the following categories, check the box
specifying the priority and state the amount.

Amount entitled to priority: $

You MUST specify the priority of the claim:

• Domestic support obligations under 11 U.S.C. §507(a)(1){A) or (a)(1)(B). • Taxes or penalties owed to governmental units -11 U.S.C. §507(a)(8).
Up to S2,775* of deposits toward purchase, lease, or rental of properly or Q Contributions to an employee benefit plan -11 U.S.C. §507(a)(5).
services for personal, family, or household use-11 U.S.C. § 507(a)(7). __

I I Other- Specify applicable paragraphof11 U.S.C. § 507(a)( ).

n Wages, salaries, orcommissions (up to$12,475*), earned within 180 days
before filing of the bankruptcy petition or cessation of the debtor's
business, whichever is earlier-11 U.S.C. § 507(a)(4).

'Amountsere subjectto adjustment on 4/01/16 andevery3 years thereafter with respecttocases commenced on orafterthedate ofadjustment.

6. CREDITS: The amount of all payments onthis claim hasbeen credited for the purpose ofmaking this proof ofclaim. (See instruction #6)

*See attachment for further claim description,

•"Collective estimated value of all of the Debtors' assets,

Gas-Mart USA, Inc. POC
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7. DOCUMENTS: Attached are redacted copies of documents that support the claim, such as promissory notes, purctiase orders, invoices, itemized
statements of running accounts, contracts, judgments, mortgages, and security agreements, or, in the case of a claim based on an open-end or revolving
consumer credit agreement, a statement providing the information required by FRBP 3001(c)(3)(A). Ifthe claim Issecured, box4 has been completed, and
redacted copies of documents providingevidence of perfection of a security interest are attached. Ifthe claim Is secured by the debtor's principal residence,
the Mortgage Proof of Claim Attachment is being filed with 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 NOTACCEPTED) so that It is
actually received on or before 5:00 pm, Prevailing Central Time on December 29, 2015 for ali Governmental Units and Non-Governmental
Claimants.

BY MAIL TO:

BMC Group, Inc
Attn: Gas-lvlart, USA Inc. Claims Processing
PO Box 90100

Los Angeles, CA 90009

8. SIGNATURE: (See instruction #8)

Check the appropriate box.

/ 11 am the creditor.

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

I am the creditor's authorized agent. I 11 am the trustee, or the debtor, j j I am a guarantor, surety, indorser, or other codetjtor.
or their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

declare underpenaltyof perjury that the information providedin thisclaimis trueand correct to the best of myknowledge, information, and reasonable belief.

Mark D. NussPrint Name:
Title: Vice President
Company: UMB Bank n.a.

fVddress and telephone number (ifdifferent from notice address above):
UMB Bank n.a.

1010 Grand Blvd

Kansas Oily, MO 64106

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

Penalty for presenting fraudulentclaim:Fine of up to $500,000 or Imprisonmentfor up to 5 years, or both. 18 U.S.C.§§ 152 and 3571.

LIST OF DEBTORS:

Debtor Name Case Number

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

;Aving-Rice, LLC 15-41917-ABF

Fran Transport & Oil Co. 15-41918-ABF

iG&G Enterprises, LLC 15-41919-ABF

(Date)



INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions anddefinitions below aregeneral explanationsofthe law. Incertain circumstances, such as banknqjtcy cases notfiledvoluntarily bythe debtor, there

may beexceptions tothese general rules.
ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)

Court, Name of Debtor, and Case Number:
Fill in the federal judicial district where the bankruptcy case was filed (for
example.Central District of Califomia), the bankruptcydebtor's fiill name, and
the case number. If you received a notice of the case from the Claims Agent,
BMC Group,some or all of this informationmayhave beenalreadycompleted.
Creditor's Name and Address:
Fill in the name of the person or entity asserting a claim and the name and
address of fte person who should receive notices issued during the
bankruptcycase. A separate space is provided for the paymentaddress if it
differs from the notice address. The creditor has a continuing obligation to
keep the court informed of its cun-ent address. See Federal Rule of
Bankruptcy Procedure (FRBP) 2002(g).
1. Amount of Claim as ofDate Case Filed:

State the total amount owed to the creditor on the date of the bankruptcyfiling.
Follow the instnictionsconcerningwhetherto complete items4 and 5. Check the
box if interest or other charges are included in the claim.
2. Basis for Claim:

State the type of debtor how it was incurred. Examples include goodssold,
moneyloaned, services performed, personal injuryAwongful death,car loan,
mortgage note, andcreditcard. If theclaim is basedondelivering healthcare
goodsor services, limit the disclosure of the goodsor services so as to avoid
embarrassment or the disclosure ofconfidential health care information. You
maybe required to provide additional disclosure if an interested partyobjects
to the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor
Stateonly thelast four digits of thedebtor's account orothernumber used bythe
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:
Report a change in the creditor's name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the
claim as scheduled by the 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-char3Cter identifier that certain large
creditors use to facilitate electronic payment in chapter 13 cases.

4. Secured Claim:

Check whether the claim is fully or partially secured. Skip this section if the
claimis entirely unsecured. (See Definitions) If the claimis secured, check the
box for the nature and value of property that secures the claim.

DEHNmONS

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

5. Amount of Claim Entided to Priority Under 11 U.S.C. §S07(a).
If any portion of your claim falls into any category shown, check the
appropriate box(es) and state the amount entitled to priority. (See
Definitions.) 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 authorizedsignatureon this proof ofclaim serves as an acknowledgment
that when calculating the amount of the claim, the creditor gave the debtor
credit for any payments received toward the debt.
7. Documents:

Attach redactedcopies of any documentsthat showthe debt exists and a lien
secures the debt You must also attach copies of documents that evidence
perfection of anysecurity interest and documents required by FRBP 3001(c)
for claims basedon 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 confidential healtfi care information. Do not send
original documents, as attachments maybedestroyed afterscanning.
8. Date and S^nature:
The individual completing this proofof claimmustsignanddate it. FRBP9011.
If the claimis filedelectronically, FRBP5005(aX2), authorizes courts to establish
local rules specifying what constitutes a signature. If you sign this fonn, you
declare underpenalty of perjury that the information provided is trueandcorrect
to thebestof yourknowledge, information, andreasonable belief. Your signature
is also a certification that the claim meets the requirements of FRBP 9011(b).
Whether the claim is filed electronically or in person, if your name is on the
signature line, youareresponsible for thedeclaration. Print thename andtitle, if
any,of thecreditor or other person authorized to file thisclaim. State thefiler's
address andtelephone number if it differs from theaddress given onthetopof the
form for purposes of receiving notices. If the claim is filed by an authorized
agent, provide both thename ofthe individual filing theclaim andthename of the
agent. If theauthorized agentis a servicer, identify the corporate servicer as the
company. Criminal penalties apply for making a felse statement on a proof of
claim.

INFORMATION

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

CREDITOR
A creditor is a person, corporation, or other entity to whom
the debtor owes a debt that was incurred before the date of
the bankniptcy filing. See 11 U.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 bankriqjtcyfiling. See
11U.S.C. §101(S). A claim may be secured or unsecured.

PROOF OF CLAIM

A proofofclaim is a formused 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, BMCGroup,at the addresslistedin
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 property prior to other creditors.
The amount of the secured claim cannot exceed the value
of the property. Any amount owed to the creditor in
excess of die 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
voluntarilygranted by a debtor or may be obtained through
a court proceedmg. In some states, a court

judgment is a lien. A claim also may be secured if the
creditor owes the debtor money (has a right to setofl).

UNSECURED CLAIM
An unsecured claim 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 whichthe creditorhasa lien.

CLAIM ENTITLED TO PRIORITY Under 11
U.S.C. §507(a)
Priority claims are certain categories of unsecured claims
that are paid fiom the available money or property in a
bankruptcy casebeforeotherunsecured claims.

REDACTED

A document has been redacted when the person filing it
has masked, edited out, or otherwise deleted, certain
information. A creditor 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 delivery of health care goods or
services, limit the disclosure of the goods or services so as
to avoid embarrassment 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 thelienhas beenfiledor 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 communications
fromthese entities mayeasily be confiisedwith official court
documentation or communications from the debtor. These
entities do not represent the bankniptcy court or the debtor.
The creditorhas no obligation to sell its claim. However, if
the creditor dccides to sell its claim, any transfer of such
claim is subject to FRBP3001(e),any applicable provisions
of the Banl^ptcy Code (11 U.S.C. §101 et seq.), and aiQ*
applicableorders of the bankruptcycourt.

Date-Stamped Copy
Return claim form and attachments, if any. If you
wish to receive an acknowledgement of your
claim, please enclose a sdf-addressed stamped
envelope and a second copyof die proof of claim
form with any attachments to the Claims y^ent,
BMC Group, at the address on the second pageof
this form.

Please read - important infornmdon: upon
conqtledon of this claimform, you are certifying
dtat the statements herein are true.

Be sure all items are answered on the claim form. If
notapplicable, insert"NotApplicable."

ONCE YOUR CLAIM IS FILED YOU CAN OBTAIN OR VERIFY YOUR CLAIM NUMBER BY VISITING WVVW.bmCgrOUp.COm/GasMartUSA



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF MISSOURI

INIIE

GAS-MART USA, INC.,

Debtors.

Case No. BK 15-41915-11

(Lead Case)

Chapter 11

ATTACHMENT TO UMB BANK. N.A. PROOF OF CLAIM (Pre-Petition)

Pursuant to the Order Pursuant to 11 U.S.C. §§ 10S(a), 501, 502 and 1111(a) and Rules
2002(a)(7), 3003(c)(3) and 5005(a) of the Federal Rules of Bankruptcy Procedure Establishing Bar
Datesfor Filings Proofs of Claim and Interest and Approving Form and Manner ofNotice Thereof
[Doc. 303] (the "Claims Order"), UMB Bank, n.a. is not required to file a proof of claim. See
Claims Order f 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)
AuthorizingSecured Post-Petition Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364,
(I^ Authorizing Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 364, (HI) Granting
Adequate Protection Pursuant to 11 U.S.C, §§ 363 and 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 PRE-PETITION INDEBTEDNESS

Principal: $2,818,012.47

Interest through July 1,2015 $10,588.92

Interest from July 2,2015 through December 29,2015 $116,243.01

Estimated Attorney Fees and Expenses through June 30,2015 $119,411.00
Less Adequate Protection Payments ($62,000.00)

Total as of December 29,2015 $3,002,255.40

In addition to the amounts listed above, UMB is also entitled to other pre-petition costs and fees that may
be due and owing under the pre-petition loan documents as of the petition date thatmay notbe listed (the
"Additional Pre-Petition Amounts"). Further, UMB is an oversecured creditor. See Final DIP Order §
V.DD.l. As a result, UMB is entitled to additional post-petition interest and reimbursement of other costs
and expenses, including reasonable attorney's fees under 11 U.S.C. § 506(b) (the "Additional Post-
Petition Amounts")- Theper diem interest is $645.70. UMB has received $62,000 in adequate protection
payments. By listing only the principal amount of theclaim, the accrued interest, and attorney's fees and
expenses through June 30, 2015, UMB does not waive any right that it may have to seek the Additional
Pre-Petition Amounts and the Additional Post-Petition Amounts.

' Gas-Mart USA, Inc., debtor and debtor-in-possession in Case BK 15-41915-11, FranTransport & Oil Co., debtor
and debtor-in-possession inCase BK 15-41917-11, 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 7630598.1



ADDITIONAL CLAIM DETAIL

OnJuly29,2015, the Court entered the Final DIP Order, which provides, among otherthings, the
following:

1. UMBwas granted lienson 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 ^5).

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, 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 (collectively, the "Primed Collateral").

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-PetitionLiens, 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 TI 20(b). No proper challenges
were raised by the Challenge 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 loandocuments are attached as Exhibit C.

^Sun Life previously had a first lien on such 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.

o WA 7630598.1



FIRST LIEN STATUS

Pursuant to the Order ApprovingProcedures For the Solicitation of Offers for (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 UnexpiredLeases; (C) the Possible Abandonment ofCertain 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. Ail 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
of all 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)
shall only securethe Post-Petition Indebtedness owedto UMB under the Final DIP Order.

MISCELLANEOUS

By executing and filingthis Proof of Claim, UMBdoes not waiveor limitany right or rightswith
respect to any claim it has or may have against the Debtors or any other person or entity including,
without limitation, all rightsand remedies underthe Final DIP Orderand applicable loandocuments. This
Proof of Claim is made without prejudice to the filing by UMB of additional proofs of claim with respect
to any other indebtedness, liability, or obligation of the Debtors to UMB, and UMB reserves its rights to
amend and/or supplement this ProofofClaim.

The execution and filing of this Proof of Claim, and any subsequent amendment hereof,
appearance, pleading, claim or suit 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 waiverof the right of
UMB to have final orders in non-core matters or matters implicated by the Stem v. Marshall line of cases
entered only afterde novo review by a District Court judge; (c) a waiver of the right of UMB to trial by
jury in anyproceeding so triable; (d)a waiver of the right of UMB to havethe reference withdrawn bythe
District Court for anymatter involving UMB, or to assert that the reference has already been withdrawn;
or (e) a waiver of anyother rights, claims, actions, defenses, set-offs, or recoupments to which UMB is or
may be entitled under the Final Dip Order and loan documents, in law or in equity, all of which 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
respectto Equipment at the following locations: 2301 SouthBankerStreet,Effingham, IL 62401; 1507 WestFayette
Avenue, Effingham, 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 Washington
Street,BunkerHill, IL 62017;3200 West Broadway Street, MountVemon, IL 62864;491 Franklin Street, Carlyle,
IL 62231; 600 North Park Avenue, Harrin, IL 62948 and 1104 West Fayette Ave, Effmgham, 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 theBidProcedures Order to review and challenge such liens and thepriority ofthesame.

^Currently pending before theCourt is theDebtors' motion to extend theFinal DIP Order to theFuel Services Mart,
Inc. case. It isUMB's position thattheFinal DIP Order should extend to theFuels Service Mart case and itsassets.

1 WA 7630598.1



EXHIBIT A



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.,6?/ 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., debtor and debtor-in-possession in case BK 15-41915-11, Fran Transport & Oil Co., debtor
anddebtor-in-possession in Case BK. 15-41917-11, 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 (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 of 28 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").

11. 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-Petition Loan Agreements and 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 Petition Date or thereafter acquired 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. 'Termitted 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: (I) 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. Adequateand sufficient notice of the Final Hearingand 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 '̂t. The Interim Order

provided for a deadlineof 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").

Debtorsduly servednoticeof 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.

O. 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 I, 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-

PetitionCollateral 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 unlimitedCommercial

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

'Trepetition Lenders''^

C. Debtor-in-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 amountnot 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 DIPLender Pre-Petition Indebtedness up 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
g WA 7155274.6
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proposed financing from the DIP Lender described herein, the Debtors are also unable to obtain

working capital financing (1) allowable with priority as a superpriority administrative expense

under Code § 364(c)(1); (2) secured by a senior lien on the Debtors' unencumbered assets under

Code § 364(c)(2); or (3) secured by a junior lienon the Debtors' encumbered assets under Code

§ 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, theirestates, 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 irreparable harm 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 Debtorsprior to the Petition Date in the DIP Lender Pre-Petition Collateral

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

security interests, or liens granted pre-petition pursuant to any securityagreement, 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 million dollar 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 liensgrantedpre-petition pursuantto any security agreement, pledge

agreement, deed of trust, mortgage, or other security document executed by the Debtors

11 WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 12 of 44

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, pursuantto 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 bringany claims or causes of action against DIP Lender, Sun Life, or any of the other
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Released Parties including, without 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 DO 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 Orderor this Order.

4. Superorioritv 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)(i), the Post-Petition Indebtedness shall constitute claims (the

"Superprioritv Claims") with priority in payment over any and alladministrative 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,

subject only to thepayment of theCarve-Out to theextent 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 PetitionDate, 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 may only 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 Property. 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 the 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 Priority. 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 Orderor 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 pursuantto 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 Pavment. 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 monthlypayments of $74,911.38 after the PetitionDate.

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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monthly 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

superpriority administrative claim pursuant to Code § 507(b) to the extentthat 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 impairthe 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

possessionor control by the DIP Lenderof, 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 entryof 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 request of 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 full 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 interests are senior or equal to the liens or security interests of the DIP Lender in

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

extensions of credit 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 ProposedBudgets. 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. Withoutprior 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 "Carve-Out"') 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"! onlyto the extentthat

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, theExtended Term, or

(b) receipt by theDebtors 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 anadditional $50,000 (in theaggregate) forCommittee's Counsel if

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

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 paysuch Professional Fees andExpenses.

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

and Expenses exceed the amounts setforth in Paragraph 9x.iii, anadditional 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 of an 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 incurred by any party in connection with 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,

priority or enforceability of the DIP Lender Liens, Superpriority Claims granted 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 other disposition of any Collateral which is not permitted under the

Loan Agreements, or (B) the incurrence ofany indebtedness which is not permitted 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-Out the 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

25 WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 26 of 44

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 appliedby the DIP Lenderas follows:

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

b. Second, to the payment of Post-Petition Indebtedness includingall 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 Dateor (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 30^ 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 Lender and Sun Life (if either or both so chose). If Debtors fail to

meet the six (6) monthperformance 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 staypursuant 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 Orderand 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

Debtorswith respect to all 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 grantedto the DIP Lender (except pursuant to an Order under Code §

506(c));
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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 Lenderor 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;

1. 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 binding upon 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 refinancing opportunities during the Extended Term.

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

time or the giving of notice or both would constitute an Event of 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 Upon Default. Upon the occurrence of a Default or 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, and enjoin and prohibit

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

permit such relief under 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 the extent that such 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 Debtorsof 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 reasonableness of 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 Order and this Order in the event that the InterimOrder, 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 hereof and 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 Claims granted herein.

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

Financing are not intended to provide the DIPLender or SunLifewith 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 in control 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 liquidationof the Debtors.
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18. Continuing Effect of Order. The provisions of this Order and any actions taken

pursuant hereto shall survive entry of 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

Orderas 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 thereofand 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 solediscretion, 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 officesof 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

35 WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 36 of 44

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 Lenderand Sun Life relatingto 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 waivers contained above shall be binding and the DIP

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

an allowedfully securedclaims,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 Casesand any subsequent Chapter7 cases, the DIP Lender's lienson

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 properly commenced asofthe Challenge Deadline, the findings contained inthe

recital paragraphs of this Order shall nonetheless remain binding onall 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 partof 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 lienon $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 properjurisdiction 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 Prejudiced. 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 effectpursuantto Code §

362,or anyother relief in these Chapter 11 Cases, and the rightof 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 inwhich the report is made. Such report shall be ina form asmutually

agreed to by Debtors and DIP Lender. Further, Debtors shall provide DIP Lender their

consolidated balance sheetandprofitand loss statements no later than the 30thday 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 respect to 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

40 WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 41 of 44

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@stinsonleonard.com
COUNSEL 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
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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, lA, legally described inthe DIP Loan Documents; and

4. 1200 Locust, Glenwood, lA, 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

Week 1 Week 2 Week 3 Week 4

Besinnins Cash $. 209^84; 173,817 $ 168,686 ; 1(3^90

Ooeratinc 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 $sl1^047,750 $i l,102i750 $; 1,248,750^ 1^262,750

ODeratinfi 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^n $ 933i346i r l;2^46t m i 983^346^

Total Operating Cash Flow $ (235^67) $ (5,596)

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 (200»000) $ 174i535!

Net Cash Flow $ (35,567) $ (5,131) $ (5,596) $ 279,404

Ending Cash ^•^173,8P:' $?; 168^686^ a6^09(^ $ 442,{194^
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8/30/2015

Projected

Week 5

$ ,4421494

$ 400,000

S 250,000

$ -

$ 62,750

$ 562,500

$ 20,000

$ 25,000

$ 15,000

^1^335^250

$ 450,000

565,000

195,000

110,000

135,000

100,000

20,186

13,160

$ (253^096)

$•- • - -•

$ (253,096)

$ 189P98
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References in the boxes above are f
Any iten

or Lender's use only and do not limittha applicability of this document to any particular loan or item.
1 above containing " has been omittad due to text length limitations.

Borrower: Gas-Mart USA, Ina
10777 Baridoy Street, Suite 200
Overtand Park, KS 66211-1162

Lender: UMBbank, n.a.
COMMERCIAL LOAN DEPARTMENT
1010 GRAND BOULEVARD
KANSAS CITY, MO 64106
(B16) 860-7000

Principal Amount: $7,800,000.00 Date of Note: January 14, 2014
PROMISE TO PAY. Gas-Mart USA, Inc. ("Borrower") pfwnltos to pay to UMB BANK, n.a. ('LondoA w ordsr. Inlawful moneyof the United
States of America,on demand, (he principal amount of Seven Million EIgM Hundred Thoutknd &00/100 Ootlan ($7,800,000.00) or so much as
maybe outstanding, together wHh Interest on the unpaid outstanding prlnclpil balance of eachadvance. Interest shall be calculated from the
data of each advance until repayment of each advance.

PAYMENT. Borrowerwill pay this loan In ftjil Immsdlstelyupon Lender's demand. Borrowerwill pay regular monthly payments of all accrued
unpaidInterestdue as of each paymentdate, beginning February 14, 2014, wtthall subsefiuentInterestpaymentsto be due on the same day of
each monthafter that. Unleaa otherwise agreed or required by appUcable law, paymentk will be applied first to any accruedunpaid Interest:
then to principal; then to any late charges; and then to any unpaidcollectioncosts. Borrowerwillpay Lenderat Lender'saddress shown above
or at such other place as Lender may designate In writing. All payments must be made In U.S. dollars and muat be received by Lender
consistent with any written payment Instructions provided by Lender. If a payment Is migde consistent with Lender's payment Inatructlons but
received after5:00 PM Central time.Lender will creditBorrower's payment onthe nextbuplness day.
VARIABLE INTEREST RATE. Theinterest ratoon this Note is subjectto change from liMe to time basedon changes Inen indox which is the
UMB Bank,N.A.PrimeRats (the 'Index*). The Indexis not necesssrily tho lowest rate charged by Lenderon Its loans and Is set by LenderIn Its
sole discretion. If the Index becomes unavailableduring the term of this ban, Lendermay^ designate a substitute Index after notifying Borrower.
Lender will tell Borrower the current Index rate upon Borrower's request The Interest ibtechange will notoccur more often thaneachday.
Boirawer understands that Lender nray makeloansbasedon other rates as woU. The Mdex currently Is 3JIS0% per snnum. Interest on the
unpaid principal balance of this Note will l>e calculatedas described In the 'INTEREST iCALCULATION METHOD* paragraphusing a rate of
3.000 percentage points over the Index, resulting in an initial rate of 6.250% per annurnbased on a year of 360 days. fiOTICE: Under no
drcumstancea will the Interest rato on this Note be more than tho maximum rate allowed by applicable law.

INTERESTCALCULATION METHOD. Interest on this Note Is computed on a 365/360 b ists; that Is, by applying the ratio of the interest rate
over a year of 360 days, multiplied bythe outstanding principal balonce, multiplied bjl the actual number of deys the principal balance Is
outstanding. /VII Interest payable under thia Note Is computed using this method. This t^lculatlon method results In a higher effective Interest
rate than thenumeric Interest rate stated inthis Note. j
PREPAYMENT. Borrower agrees that all toanfees and other prepaid financechargeaare Mmed fully as of the date of tho toan and wiii not be
subject to refund upon ear^payment (whether voluntary oras a result ofdefault), ei^t as othenwiae requlrod by law. Except for the
foregoing, Borrower may pay without penaltyall or a portion of the amountowed earlierthan It Is due. Early paymentswillnot, unless agreed
to by Lender inwrttlng, reBevs Borrower of Borrower's obligstion to continue to makeIpayments of accrued unpaki Interest Rather, eariy
paymentswill reduce the principal balancedue. Borrower agrees not to send Lenderpayments mari(ed *pakjIn fuir, "without recourse*,or
similar language. IfBorrower sendssucha payment. Lender mayacceptItwithout losind anyof Lender's rights under this Note, and Bonower
willremainobligatedto pay any furtheramount owed to Lender. Allwritten cemmunlcattto concerningdisputed amounts, including any citack
or other payment Instrument that IniScates tfiat the paymentconstltutas "paymentIn fuiP of the amount owed or that is tendered with other
condMona or limitations or aa full satisfaction of a disputedamountmust be mtlledor deliyered to: UMB Bank. n.a., Attn:Loan Accounting, PO
Bm 419226-MS IM1700207 Kansas City. MO 64141-6226. ;

LATE CHARGE. If a regularty scheduled interest payment is more than 30 days late. Borrower will be charged 10.000% of the regularly
scheduled payment or $50.00, whichever Is less. IfLender demandspayment of this ioar, and Borrower does not paytha loanInfull within 30
days afterUnder'sdamand, Borrower also will becharged efther 10.000% ofthesum6f the unpaid principal plus accrued unpaid Interest or
SSO.OO, whichever Isless. '
INTEREST AFTER DEFAULT. Upon default including^Rure to pay upon final maturityj (he interest rate on (hie Note shall be increased by
adding an additional 2.000 percentage point margin ("Default Rate IMargIn'). The Defiult Rate Margin shall also apply to each succeeding
Interest rate change that would have appfied had there been no default. However, in jno event will the Interest rate exceed the maximum
Interest rate limitationsunder applicablelaw. !

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

COLLATERAL. Borower acknowledges this Note is secured by Collateral as described bn four (4) MORTGAGES of even date, executed by
Borrower to Lender. CoHateral as describedon fourteen (14) DEEDS OFTRUST, of evertdate, executed by Borrower to Lender. Collateral as
described on COMMERCIAL SECURITY AGREEMENT of even date, executed by Borrowed to Lender. Collateralas described on COMMERCIAL
SECURITY AGREEMENT of oven date, executed by Aving-Rice LLC to Lender.

ATTORNEYS' FEES; EXPENSES. Lendermay hire or pay someone else to help collect tl Is Note IfBomwer doee not pay. Borrowerwill pay
Lender (hatamount. Thisincludes, subject to any limits under applicable law.Lender's attorneys' fees and Lender's legal expenses whetheror
not there Is a lawsuit, including attorneys' fees and expenses for bankruptcy proceeding! (inciuding efforts to modify or vacate any automatic
stay or IniuiKllon), and appeals. If not prohibited by applicable law. Borrower aiaowill pay any court costs, in addition to all other sums
provided bylaw. i
GOVERNING LAW. This Note will bo governed by fiederal law applicable to Lander and, t^ the extent not preempted by foderal law, the laws of
the State of MIsaouri without regard to lu conftlcta of lawprovisions. ThisNota has beeniacceptad by Lender IntheSlataof Missouri.
CHOICE OF VENtJE. If there is a lawsuit Borrower agrees upon Lender's request to submit to the Jurisdiction of the courts of JACKSON
County. State of Missouri. {

DISHONORED ITEM FEE. Borrower will pay a fee to Lender of $25.00 if Borrowsr makee a payment onBorrowers loan and the check or
preauthorbKid chargewittiwhichBorrower pays Is later distwnored. j
RIGHT OFSETOFF. To the extent permitted by appilcabielaw. Lender reserves a rightof setofTIn an Borraviwr's accounts with Lender (whether
checking, savings, or someotheraccount). This inchjdes altaccounts Bonower holds Jointly withsomeone elseandallaccountsBorrower may
open In the future. Howevor, this does not includeany IRA or Keogh accounts, or any trust accounts for whichsetoff woukJ be prohibited by
law. Borrower authorizes Lender, tothe extent pennitted ^ appticaUe law, tocharge or^etoff all sums owing onthaindebtedness against any
endailsuchaccounts, and,at Lender's option, to adminislratively freezeailsuchaccounts to allow Lender to protectLender's chargeandsetofT
rights provided in this paragraph. I
LINE OFCREDIT. TiiisNoteevidencesa revolving lineof credit Advancesunder this Note,as wellas directions for paymentfrom Borrower's
accounts maybe requested orally or inwrttlng byBorrower or byan authorized person. Lender may.but neednot, require that alloral requests
beconfimwd inwriting. Borrower agrees tobe liable forall sums either: (A) advancwj In accordance with tho instructtons of an authorized
person or (B) credited to any of Borrovrar's accounts with Lender. The unpaid princ pal balance owing on this Note at any time may be
evWenced Iwendorsementson this Noteor by Lender'sintamalrecords. Including dailydomputerprint-outa. Lenderwillhave no obligation to
advancefunds underthis Note If: (A) Borrower or any guarantor is Indefaultunderthe terms of this Noteor any agreementthat Bonvweror
any guarantor has with lender. Induding any agreement madein connectkm with tho signing of this Note: (B) Borrower or any guarantor
ceases doing business or is insolvent; (C) any guarantor seeks, dalms or otherwise Qtternpts to limit, modify or revoke sucti guarantor's
guarantee of this Note or anyother k>an withLender; (D) Borrower has applied funds provided pursuant to this Note for purposes other than
those authonzed by Lender;or (E) Lenderin good faith believes itself insecure.
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ADOrnONAL TERMS. Each andcvsry advaneo mad* under thisNote shall beat Lender's soladiscretion. Lander having madenocommitment to
make any such advences.

Boirower shall not a) voluntarily transfer anyassets Into tnjst or. b) if already owned in trust, shall notvoluntarily transfer UUe Iosuch trust
assets to anyotherperson or entity, without giving Lender at least30 daysprior written notice thereof.
SUCCESSOR INTERESTS. The tenns of tiiis Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives,
successors andassigns, andshall inure to the benefit of Lender andits successors andBssjgns.
GENERAL PROVISIONS. This Note Is payable on demand. TheInclusion of specific default provisions or rights of Lender shall not preclude
Lender's right todeclare payment ofthis Note onitsdemand. Ifany part ofthis Note cannot beenforced, this factwill notaffect theresiofthe
Note Lander may delay or forgo enforcing anyof Hs rights or remedies under this Note without losing them. Borrower andanyotherperson
whosigns, guarantees or endotses thisNote, to the extent allowed bylaw. waive presentment, demand for payment, andnotice of dishonor.
Upon anychange Inthe termsof this Note, and unless othenvise expressly stated inwriting, no party whosigns this Note, whetheras maker,
guarantor accommodation maker or endorser, shall be released from liability. All suph parties agree that Lender may renew or extend
(repeatedly andforanylength of time) this loan or release anyparty orguarantor or collatersi; or impair, fail to realize upon or perfect Lendei's
soccrily interest inthecollateral: andtake anyother action deemed necessary byLender without theconsent ofor notice to anyone. All such
parties also agree that Lender may modify this loan without theconsent ofornottao toanyone other than theparty with whom themodification
is made. The obligationsunder this Note are joint and several

ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXT^O CREDIT OR TO FOREBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TOEXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OFTHE LEGAL
THEORY UPON WHICH ITIS BASED THAT IS IN ANY WAY RELATED TOTHE CREDIT AGREEMENT. TO PROTECT YOU (aORROWER(S)) AND
US (CREDITOR) FROM MISUNDERSTANDING OH DISAPPOINTMENT. ANY AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING, WHICH ISTHE COMPLETE AND EXCLUSIVE STATEMENTlOF THE AGREEMENT BETWEEN US, EXCEPT ASWE
MAY LATER AGREE INWRITING TO MODIFY IT. j

ILLINOIS INSURANCE NOTICE. Unless Borrower provides Lenderwith evidenceof the Insurance coveragerequiredby Borrower's agreement
with Lendsr, Lender may purchase insurance at Borrower's expense to protect Lander's Intsreste In the collsteraL This Insurance may, butneed
not,protect Borrower's Interest#. The coverage that Lender purchases may notpayanyclaim that Borrower makes er any claim that tamade
against Borrower Inconnection with the collateral. Borrower may later cancel anyInsiiance purchased by Lender, but only afterproviding
Lender with evidence that Borrower has obtained Insurance as required by theiragreement. If Lender purchases Insurance for the eollateral,
Borrower will be responsible forthe costsof that Insumnce, Including Interest andanyothfer charges Lender mayImpose inconnection with the
placement of the Insurance, until the effective dateof thecancellation or expiration ofthe,Insurance. The costsof the Insurance maybeadded
to Borrower's totaloulstanding balanceor obligation. Thecosts of the insurancemay be morethan the cost of Insurance Borrower may be able
to obtain on Borrower's own.

JURY WAIVER. Lenderand Borrowerherebywaive the right to anyJurytrial Inany action,! proceeding,or counterclaim brought by either Lender
or Borrower against the other.

PRIOR TOSIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD AU THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORROWER AGREESTO THETERMSOF THENOTE.

BORROWER ACKNOWLEDGES RECEIPT OFA COMPLETED COPY OFTHIS PROMISSORY iOTE.

BORROWER: '

GAS-MART USA, INC.

By: '
David Ja
Inc.

3eorge, President of Gas-Mart USA,
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B|!
-Ei^
Ins.
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TrtildaM of Oas-Mait USA,
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COMMERCIAL SECURITY AGREEMENT

'.rfrtncfpaf, - LoairOatO; •s"-;. Accounts,yS -OfRcsf^:

References in the boxes above are for Lendei's use only end do not limitthe applicabilityOfthis document to any particular loan or item.
Anvitemabove contelning "***" has been omitteddue to text lengthlimitations.

Grantor: Oas-Mart USA, Inc.
10777 Barkley Street, Suits 200
Overiand Park. KS 66211-1162

Lender. utfia bank, n.a.
COMMERCIAL LOAN DEPARTMENT
1010 GRAND BOULEVARD
KANSAS CITY, MO 64106
(816) 660-7000

THE LIEN GRANTED PURSUANT TO THIS AGREEMENT MAY Al^O SECURE FUTURE ADVANCES

THIS COMMERCiAL SECURITY AGREEMENT datedJanuary14. 2014, ts nwdoand oxeeutdd betwoon Oas-Mart USA, Inc.("Grantor") and UMB
BANK, nA ("Lender").

GRANT OF SECURiry INTEREST. Forvaluable consideration, Grantor grants to Lenden a security Interest In the CoNatsral to secure the
Indebtedness and sgiees that Lender shtD havethe itghtsstated InthisAgreement vrith n speet to the Collaleral, Inaddition to ailotherrights
which Lendsr may have by law.

COLLATERAL DESCRIPTION. Theword•CoJIaterar as usedinthis Agreement moans the following described property, whethernowowned or
hereafter acquired, whether now exiattng orhereafter arising, and wherever located, inwhfch Grantor Isgiving toLender a security interest for
thepayment of the Indebtedness andperformance ofailotherobligations under the Note anpthisAgreement:

All Inventory and Accounts ^

Assignment of that certain Managoment Agreement dated as of March 1, 2013, by[and between Gas-Mart USA, Inc. and Kansas City
Retail and Convenience, LLC, asamended by theSecond Amendment toManagement Agreement dated October 1.2013

Inaddition, the word "Cotlaterar alsoincludes all the following, whether nowowned or hereafter acquired, whether nowexisting or hereafter
arising, and wherever located: :

(A) All accessions, attachments, accessories, tools, parts, supplies, replacemenls of afid additions to any of tha collateral described herein,
whether added now or later. I

(B) Ail products and produce ofany oftheproperty dcscr#>ed inthis Coilaleral section,
(C) All accounts, general intangibles, instruments, rents, monies, payments, and aU ether rights, arising outofa sale, leese. consignment
or ottierdiapositon of anyof the property described InthisCollateral section.
(D) All proceeds (including insurance proceeds) from thesale, destruction, loss, orother disposition ofany oftheproperty described in this
Collateral section, andsums duefrom a third party whohasdamaged or destroyed thbCollateral or from that part/s insurer, whether due
to judgment, settlement or other process.

(E) All records anddata relating to anyof the property described in this Collateral sdctlon. whether in the form of a writing, photograph,
microfilm, microfiche, oretectronic media, together with all ofGrantor's right, title, and Interest in and toail computer software lequlred to
ulitize, create,maintain, andprocess anysuchrecords or data onelectronic media.

CROSS^OLLATERAUZATIOM. In addition to the Note, this Agreement secures Gil oblig Jtions, debts and liabilities, plus Interest thereon, of
Grantor to Lender, orany oneor more of them, as v»en os all claims byLender ag8in8t|Grantor or any oneor more of ^em whether now
existing orhereafter arising, whether related orunrelated tothepurpose of theNote, whe hervoluntary orolhew/lse. whether duew rot due.
direct orindirect, determined orundetermined, absolute orcontingent, llquidatBd orunllqt ^ted, vjhe^ Grantor may beliable individu^y or
iolntly with others, whether obligated as guarantor, surety, accommodetloo party or othervise, andwhether recovery upon suchamowtsmay
be or hereafter may become baned by any statute oflimitations, end whether the obBgadon to repay such amounts may be or hereafter may
become otherwise unenforceable.

FUTURE ADVANCES. In addition to thaNote, this Agreement secures all future odvances nade byLender to Grantor regardless ofwhether the
advances are made a) pursuant to a commiimentor b) for the same purposes.

RIGHT OF SETOFF. Totheextent permitted byappflcatile law. Lender reserves a right of sotoff In ail Grantor's eccounts with Lender (whether
checking, savings, orsome other account). This indudes afl accounts Grantor holds join lywith someone ^ and ^
open in the future. However. tWa does not include any IRA or Keogh accounts, or any tnlst accounts for which setoff would be prohitat^ by
law. Grantor authortees Lender, to the extent permitted by applicable law. tocharge orsitoff ell sums owing onthe Indebtedness against my
and all such accounts, and, atLender's option, to administratively freeze all such accounts ^o allow Lender to protect Under's charge and setoff
rights provided inthla paragraph. j
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL With respect to theCollateral, Grantor represents
and promises to Lender that I

Perftoctlcn of Security Inlerost Grantor agrees to take whatever actions are requested by Lender to perfect and rontlnue Lenders ^ri^
interest intheCoHateial. Upon request of Lender. Grantor will deliver to Lender anya^ anofthedocumante
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and mstmments ifnot delw^ to
by Lender. This Is acontinuing Security Agreement and will conilnue In effect even thjough all or any part of the Indebtedness is paid In full
and eventhoughfor a period of timeGrantor maynot be Indebted to Lender.
Nodcee toLender. Grantor will promptly notify Lender In writing atLender's address ihown above (or such other addressM m Lender maydesignate from time to time) prior to any (1) change in Grantor's name; (2) changeTln Grantor's assumed business nama(s); (3) ^ange
in the management of the Corporatton Grantor; (4) change in me authorized signor<^); (5) tn Grants pn^parf
16) chanoe inGrantor's stateoforganizatton: (7) conversion ofGrantor toa new ordifferent type ofbusiness entity, or (0) ctenge in
any other aspect ofGrantor that directly orindirectly relates toany agreements between Grantor and Lender. No change in Grantor's name
orstale of organization will takeeffectuntil afterLender has received notice. ]
No Violation. The execution and delivery ofthis Agreement will not vtolate any law o\agreement governing Grantor ortowhich Grantor is
a party, and its certificate orarticles ofincorporation and bylavw do not prohibit any tdrm orconditloo ofthis Agroement.
Enforoeablllty ofCollateral. To the extent the Collateral consists ofaccounts, chattel paper, orgeneral Intangibles, as defined by the
Unifomi Commofdal Code, the Collateral isenforceable in accordance with its to m tto
and regulations concerning form, content and manner ofpreparation and executtoi?, and all to^ obl«^^
Collateral have authority and capacity to contract and are in fact obligated asthey appear to be on the Collateral. At the tlrtw any a^unt
becomes subject to a security interest In favor ofLender, the account shall be agood and valid awuntrepreswtlr^ an un^sputed. bona
fide Indebtedness incurred by the account debtor, for merchandise held subject todpiiwry inatructioija orprevloja^hlww^^^
pursuant toa contract ofsale, orfor services prevfously performed by Grantor with w for the account debtor. So long as mia ^reemerit
remains in effect. Grantor shall not, without Lender's prior written wnaent. <»'"P^«f'seWe^j^t. w
regard to any such Accounts. There shall be no setoffs or counterclaims against a^ of the Co"ateral. and no agreer^n shall have been
made under which any deductions ordiscounts may beclaimed concerning the Collataral except those disclosed toLender In writing.
Location ofthe CoIIateraL Except In the ordinary course ofGrantor's business. Grantor agrees tokeep the Collateral (or to 'll®
Collateral consists of intangiWo property such as accounts or general Intangibles.ithe records concerning the Collateral) ^Grantor's
address shown above oratsuch other locattons asare acceptabte toLender. Upon ^der-s ^uest.
satisfactory to Lender a schedule ofreal properties and Collateral locations relating toGmntort o|»ratlons,
following: (1) all real property Grantor owns or is purchasing; (2) all real property Srantor Is renting or leasing; (3) all storage facilities
Grantor owns, rente, leases, oru«ea; and (4) all other propettlos where Collateral Isijrmay belocated.
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Removal of the Collateral. Except in the ordinaiy course of Grantor's businsaa. Including (he salaa of Inventory, Grantor shall not remove
the Collateral from its existing locationwithout Lendei's priorwritten consent. To the extent that the Collateral consists of vehldss, or
other titled property,Grantor shell not lake or permitany action which would require application for certificatesof titis for the vehicles
outside the State of Missouri, without Lender's priofvimtten consent Grantor shall, whenever requested, advise Lenderof the exact
location of the CoHatersI.

Transactions Involving Collateral. Except for Inventory sold or accounts collected In the ordinary course of Grantor's business, of as
otherwise providod for in this Agreement. Grantor shall not sell, offer to sell, or otherwisetransferor disposeof the Collateral. White
Grantor Is not in default under this Agreement Grantor may sell Inventory, but only In the ordinaiy course of its business and only to buyers
wtioqualify as a buyerInthe ordinaiy courseofbusiness. Asale inthe ordinary courseof Grantor's business doesnot indudea transfer in
partial or totalsatlsfa«lon of a debt or any bulk sale. Grantor shaU not pledge, mortgage, encumber or othenwtse permit the Collateral to
be subjectto any lien, security interest, encumbrance, or charge, otherthan(hosecurity interest provided for Inthis Agreement without
the priorwritten consent of Lender This includes security Interestseven If Junior In right to the security Interests granted underthis
Agreement Unless waived by Lander, allproceeds from any disposition of the Collateral (for whatever reason) shall be held in trust for
Lenderand shallnot be commingled with any other funds;provided however, this requirement shallnot constituts consent by Lender to any
sale or other disposition. Uponreceipt Grantorshall immediately deliverany such prodeeds to Lender.
Title. Grantor represents and warrants to Lenderthat Grantorholds good and marketabletitle to the Collateral, free and clear of all liens
and encumbrances exceptfor (ha lien of this Agreement. Nofinancing statement covering any of the Collateral is on Hie in any publk;
office other than those which reRect the security Interest created by this Agreement or to which Lander has spadflcally consented.
Grantor shail defend Lender's rights In theCollateral against Iho claims and demands ofall other persons.
Repairs and Maintenance. Grantor agreesto keepand maintain, and to causaothersto keep and maintain, the Collateral Ingood order,
repair and condition at alltimesvsfhila this Agreement remains in effect. Grantor further agreesto paywhenduealldaims for workdone
on. or services rendered or material furnished in connection with the Cotlateral so that no lien or encumbrance may ever attach to or be
filed against the CoIIateraL

Inspftctlon ofCcn«ter«L Lender and Lender's designated representatives and agents s[)all have the right atall reasonable times toexamine
and inspect the Collateral wherever located.

Taxes, Assessments and Ucns. Grarrtor willpay when due all taxes, assessments and liens upon the Collateral, its use or operation,upon
this Agreement upon any promissory note ornotes evWendng theIndebtedness, or|upon any oftheother Related Documents. Grantor
maywithhold anysuchpayment or may etectto contestanylien IfGrantor is ingood teithconducting an appropriate proceeding to contest
the obligatksfl to pay and so k>ng as Lender's Interest in the Collateral Is not Jeopa'dlzed in Lender's sole opinion. If (he Collateral is
subjected to a Ken which Is notdischarged within flfleen (IS) days. Grantor shall debosit with Lender cash,a suffldent corporate surety
bond or other security satisfactory to Lender Inan amount adequate to provide fo^ the discharge of the lien plus any Interest costs,
attorneys'fees or otherchargesthat couM accrueas a resultof foredosure or sale of the Collateral. InanycontestGrantor shall deferd
itself and Lender and shall satlsiy any finaladverse judgmentbefore enforcementagainst the Collateral. Grantorshall name Lenderas en
additional obligee underanysuretybondfurnished Inthe contestproceedings. Grantc r further agrees to furnish Lender withevidence that
such taxes, assessments, and governmental and other charges have been paM in fui^ and In a timely manner. Grantor may withhold any
such payment ormay ele^tocontest any lien If Grantor Is In good faith conducting anappropriate proceeding tocontssi the obligation to
payandso long as Lernler's interest Inthe CoHatsral IsnotJeopardized. i
Compliance with Govemmtntal Raqulrsments. Grantor shall comply promptly witih sH laws, ordinances, rules and regulations of all
governmental authorities, now orhereafter in effectapplicable totheownership, production, disposition, oruseoftheCollateral, indudlng
aO lawsor regulations relating to the undue erosion of highIy.«rodibIe land or relating to the conversion of wetlands fbrttte production ofan
agricultural preiduct or conunodlty. Grantor may contest In good faith any such lajv. ortSnance or regulatton and withhold compiisnce
during any proceeding, Induding approprlata app«^. solong asLender's Interest inthe(bilateral. In Lender's oplnkxi. Isnot jeopardized.
Hazardous Substances. Grantor represents and warrantB that the Cotlateralnever has been, and never will be so long as this Agreement
remains a lien on the CollatnrsI, used in violatkmof any Environmental Laws or for tM generation, manufacture, storage, transportation,
treatment disposal, releaseor threatened release of anyHazardous Substance. The representations andwarranties contained herein are

on Grantor's due diligence Ininvestigating the Collateral for Hazardous Substapcra. Grantor hereby (1) releases and waives any
future dalms against Lender for indemnity or contribution In the event Grantor becomes liable for deanup or other coats under any
Environmental Lav«,and (2) agreesto indemnify, defend, andhold harmless Lender hgalnst anyandallclaims andlosses resulting from a
breach ofthis provision ofthis ^reement This obligation (oIndemnify and defend shaO survive the payment ofthe Indebtedness and the
satisfaction of this Agreement

Maintenance of Casualty Insurance. Grantor shaO procure and maintain all risks liisurance, including without Smitatlon fire, theft and
liat>!tity coverage together with suchother insurance as Lender may require with resp< ct to theCollateral. En form, amounts, coverages and
bastsreasonably acceptabte to Lender andissued bya company or companies reasoirably acceptable to Lender. Grantor, upon request of
Lender willdeliver to Landerfront time to time the poiidesor certificatesof InsuranceInformsatisfactoryto Lender, indudingstipulations
that coverages will not be cancelled or diminished without at least thirty (30)days' prior written notice to Lender and not Induding any
disdaimerof the insurer'sliability for feilure to givesucha notice. Eachinsurance p«lcy also shall indudean endorsement providing that
coverage in favor ofLender will not beimpaired in any v«yby any act. omission ordefault ofGrantor orany ether person. In connectton
withallpolicies covering assets inwrhich Lender holds or Is offered a security interesj. Grantor will provide Lender wittisuch loss payable
or other endorsements as Lendermay require. If Grantorat any time falls to obtain or maintain any Insurance as required under this
Agreement Lender may (but shall not boobligated to)obtain such insurance as Lencto deems appropriate, Induding IfLender so chooses
'single Interest Insurance," whichwill coveronlyLender'sinterest inthe Collateral.
Application of Insurance Proceeds. Grantor shall promptly notify Lender of any k>^ or damage to the CoUateral, whether or not such
casualty or tossis covered byInsurance. Lender may make proof of lossIfGrantor fttis to doso within fifteen (15) daysof thecasualty.
All proceeds of any insurance on theCoDatersl. Induding accrued proceeds ihereon.j shall be held byLender as partof theCollateral. If
Lander consents to repair or replacement of thedamaged ordestroyed Collateral, Lender shail. upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds forthe reasonable costof repair or restoraUori. IfLender doesnotconsentto repair or replacement
of the Collateral, Lander shall retain a suffldentamount of the proceeds to pay ail of the Indebtedness, and ahan pay the bolance to
Grantor. Any proceeds which have not been disbursed within she (6) months afler their receipt and which Grantor hasnot committed to
the repair orrestoration ofthe Cotlateral shall beused toprepay the Iridabtadnesa. :
Insurance Rese*v»s. Lender may require Grantor tomaintain witti Lender resenres for payment ofinsurance premiums, which resenres shall
becreated bymonthly payments from Grantor ofa sum estimated by Lender to besLffident toproduce, at least fifleen (15) days before
thepremium duedate,amounts at leastequal to the insurance premiums to bepaid. Itfifteen (15) days before payment Isdue.theresent
funds are insuffidentGrantor shall upon demand payanydefldency to Lender. The reserve funds shall be heW by Lender as a general
deposit andshall constitute a non-interesl-bearing account which Lender may satisfy bypayment oftheInsurance premiums required to be
oaid by Grantor as theybecome due. Lender does not hold the reservafunds Intrust for Grantor, and Lender is not the agentof Grantor
for payment of the Insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reporti on eadf existing policy of insurance showing such
information as Lender mayreasonably request including thefollowing: (1) thenameof the insurer; (2) the risks Insured; (3) theamount
of the policy (4) the property Insured: (5) the then current value on thebasis of which insurance hasbeenobtained andthemanner of
determining that value; and (6) the expiratk»n dateof the policy. In addition, Grei)lor shall upon request by Lender (however not more
often than annually) have an Independent appraiser saUsfactory to Lender dotemilne,;ea epplicable, thecashvalue or replacement costof
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC llnandng statement'or alternatively, a copy ofthis Agreement to perfect
Lender's secunty interest. At Lender's request Grantor additionally agrees to sigri all other documents that are necessary to perfect,
protect, and continue Lender's security Interest In theProperty. Grantor will pay all fBIng fees, Kile transfer foes, and other foes and costs
Involved unless prohibited bylaw orunless Lender Is required bylaw to pay such fe^s and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title ifthere Isa deteult. Lender may file a dopy of thisAgreement as a financing statement

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default andjexcept as othenwise provided below with respect to
accounts. Grantor may have possession ofthe tangible personal property and benefldal Las ofaB the Collateral and may um ItIn any l^ul
manner not inconsistent with this Agreement orthe Related Documents, provided that Grintor-s right topossession and benefldal use shaU n<«
apply to any Collateral where poasesalon of theColiatoral by Lender is required by law to perfect Lender's security Interest insu<^ Coltetera.
Until otherwise notified by Lender, Grantor may collect any ofthe Collateral consisting ofaccounts. At any time and even though no Default
exists. Lender may exerdse its rights tocollect the accounts and to notify account debtoife to make parents
tothe Indebtednew. IfLender at any time has possession ofany Cotlateral, whether before orafter Default Lender shall bedeenied to have
exerdsed reasonable careinIho custody and presen/ation of theCollateral IfLender takes! such action forthatpurpose as Grantor shall request
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or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor any request by Grantor shall not
of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary to preserve any rights
in (he Collateral against priorparties, nor to protect, preserveor maintainany security interest givento secure the Indebtedness.
LENDER'S EXPENDITURES. If any action or proceeding is commenced that would natsrlaUy affect Lender's Interest In the Collatersi or If
Grantor fails to comply with any provision of this Agreement or any Related Documenta, Including but not limited to Grantor's failure to
dischargeor pay when due any amounts Grantoris required to dischargeor pay under this Agreement or any RelatedDocuments, Lender on
Grantor's behalf may (but shall not be obligatedto) take any action that Lenderdeems appropriate, including but not limited to discharging or
paying all (axes, liens,security interests, encumbrancesand other claims, at any time levied or placedon the Collateral and paying allcosts for
insuring, maintaining and preserving the Collateral. AO such expenditures incurred or paid by Lender for such purposeswill then bear interest at
the rate charged under the Note from the date incurred or paid 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 installmentpayments 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 wilt be due and payable at the Note's matunty. The Agreement also
willsecure payment of these amounts. Such right shall be in addition to all other rights and remedies to wttich Lendermay be entitlad upon
Default.

REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grantor, whether voluntarily or othenwise, or by guarantor or by any third
party, onthe(ndebtBdneas andthereafter Lender is forced to remit theamount ofthatpaynient (A) to Grantor's trustee inbankruptcy orto any
similarperson under any federalor state bankmptcylaw or law for the reliefof debtors. (B) by reason of any judgment,decree or order of any
court or admlnistia^ bodyhavingjurisdictton over Lenderor any of Lender'sproperty, or (C) by reason of any settlement or compromise of
anydaim madsby Lender withany claimant (inctuding without limitation Grantor), the tnd^tednsss shall be considered unpeki for the purpose
of enforcementof this Agreementand this Agreementshall continueto be effectiveor shall be reinstated, as the case may be, notwithstanding
any cancellation of this Agreement or of any nota or other instnimentor agreementevidendngthe Indebtedness and the Collateral willcontinue
tosecure the amount repakl or recovered to the same extent as ifthatamount never hadbeen originally received byLander, and Grantor shall
be boundbyany judgment, decree, order, settlementor compromise relating to the Indebtedness or to this Agreement.
DEFAtiLT. Default will occur If payment In full is not made Immediately when due. |
RIGHTS AND REMEDIES ON DEFAtJLT. IfDefault occurs under this Agreement, at anyilme thereafter. Lender shall have all the nghts ofa
secured party under !ha Missouri Uniform Commarcial Code. In sdditkinand without ilmtetlon. Lender may exercise any one or moreof the
following rights and remedies: j

Accslerste Indabttdness. Lender may declare the entire Indebtedness, Including any (prepayment penalty which Grantor would be required
to pay, immediately due and payable,withoutnoticeof artykir>d to Grantor.
Assemble Collatersi. Lendermay requtraGrantorto deliverto Lenderall or any portiohof the Collateral and any and alt certificates of title
and other documentsrelating to the CollateraL LendermayrequireGrantor to assemblethe Collateral and make Itavailable to Lender at a
place to be designated by Lender. Lender also shall have fuU powor to enter upon! the property of Grantor to take possession of and
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossesskm. Grantor agrees
Lendermay take stich other goods, provided that Lender makes reasonablo efforts to returnthem to Grantorafter repossession.
Sell (he Collateral. Lender shall have full power to sell, lease, transfer, or othenmso d^I with the Collateral or procoeds thereof in Lender's
ov»n name or that of Grantor. Lendermay sell tha Collateral at publicauction or private sale. Unless the Collateral threatens to decline
speedily in value or is of a typecustomarily soM on a recognized market. Lender will'give Grantor, end otherpersons as required by law,
reasonable noticeof the time and place of any publicsale, or the time after which any privatesale or any other disposition of the CoOataral
is to be made. However,no notice need be provided to any person who, after Even of Defaultoccurs, enters into and authenticates an
agreement waiving that person'srlgnt to notification of sata. Therequirements of tti jonabia notice shaB be met ifsuch notice is given at
least ten(10) days before thetime of thesale ordisposition. All expenses relating {o thedispositton oftheCollateral, including without
limitation the expenses of retaking, hoUlng. Insuring, preparing for sale and seinng ihe Collateral, shall becomea part of tha Indebtedness
secured by this Agreement and shall be payable on demand, with Interest atthe Note ijate from date of expenditure until repakl.
Appoint Recehrer. Lender shallhavethe right to havea receiver appointed to take p<jssessioo of allor any partof the Collateral, with the
power to protect arx) preserve the Collateral, to operate tha Collateral piecedlng foreclosure or sale, and to collect the rents from the
Collateral and apply tha proceeds,overand abovethe cost of the receivership, againstthe indebtedness. The receiver mayserve without
bond if permitted by law. Lender's right to tha appointment of a receivershall exisi whether or not the apparent value of the Coflateral
exceedsthe Indebtedness bya substanUal amount Employment byLander shallnotd squaliV a personfromserving as a receiver.
Collect Revenues, Apply Accounts. Lender, either Itself or through e receh/er, may colectthepayments, rents, income, andrevenues from
the Collateral. Lender mayat any timein Lender's discretion transfer anyCollateral Into Lender's ovm nameor that of Lender's nominee
and receive the payments, rents, income, and rovenues therefrom and hold the sime as security for the indebtedness or apply it to
payment of the Indebtedness Insuchorder of preference as Lender may determine. 1isofar as (heCollateral consists of accounts, general
intangibles, insurance poHdas, instmments. chattel paper, choses Inaction, or similfijr property. Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or reallie on the Collateral as Lendpr maydetermine, whether or not Indebtedness or
Collateral is then due. Forthese purposes. Lender may, on behalf of and In tha ftame of Grantor, receive, open and dispose of mail
addrBBSBd to Grantorchangeany addressto which mail and payinents are to be seitt; and endorse notes, checks,drafts,money orders,
documents of tide, Instmments and items pertaining to payment, shipment, or storahe of any Collateral. To (acifitate collection. Lender
may notify account debtors and obligors on any Collateral tomake payments directly t^Lender.
Obtain Deficiency. IfLender chooses to setlanyor allof the Collateral. Lender mayobtain a judgment against Grantor foranydeficiency
remaining on the Indebtedness due to Lender sfterappIlcaUon of all amounts received from the exercise of the rights provided In this
Agreement. Grantor shaH be liable for a deficiency even if the transaction desofbeU inthis subsectton Is a sale of accounts orchattel
paper. |
Other Rights and Remedies. Lender shaB have all the righte and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. Inaddition, Lender shal have and may exercise anyor ail other rights and
remedies It may heve availableat law. In equity, or othenwtse.

Etecdon of Remsdies. Except as may be prohibited by applteablo law, all of Lender's rights and remedies, whether evidenced by this
Agreement, theRelated Documents, orbyany other writing, shall bocumutathre and may beexercised singularty orconcurrently. Election
byLender to pursue any rennetshall not exdude pursuit ofany other remedy, and anelection to make expenditures orto take actkw to
perform anobligation ofGrantor under this AgreemerJt after Grantor's failure toperfom, shall not affect Lender's right todeciare a default
and exercise its remedies. '

ADDITIONAL TRUST OBLIGATIONS. If Grantor is a revocable trust and to the extent the foregoing described Trust Agreement does not
specifically authorize this Security Agreement, tho provisions ofsaid Trust Agreement are heretiy amended totheextent necessary toauthorize
the same and the performance of all the provisions hereof. In the event the foregoingj described Tnist Agreement Is revoked prior to the
payment infull of all obligations of Borrower to lender and secured bytheProperty, thisSecurity Agreement shaB nonetheless remain in full
foit» and elTectuntilall such obhgations of tha Borrowerare paid In full.

ADDITIONAL TERMS. Grantorsfailure to promptly provide additkjnal collateral ofa typeandIna manner satisfactory to Lender upon Lender's
request therefore dueto Lender's reasonable determination thatthevalue of theCollateral is Insufficient to adequately secure IheIndebtedness.
In the event the Debtordoes not maintain Insurance coverageon the Collateral deemed adequate by Secured Party, Secured Party may, in its
discration purchase insurance or additional Insurance, butshall notbe obligated to dosa The premium forsuchaddit«nal Insurance shsll be
edded to andbecome partof theObligations secured bythisAgreement. Any refund of insbrance premiums shall be appHed to thecostofother
insurance, or uponthe last maturing installment (orthe principal) of the debt securedbythisAgreement
Debtor waives the right to direct Ihe application of anyand all payments at any time ort times received by Secured Party on account of the
Obligattons secured heretiy oras proceeds ofthe Collateral and agrees thatSecured Party 4hall have the exclusive nght toapply and reapply any
andat suchpayments Insuchmanner as Secured Party in its sole discretion mydeem advisable, notwithstanding arty entry bySecured Party
upon any of its books and records. I

In Iheevent Lender, in its sole discretion. Issues letters of credit forthe account of the jBorrower pursuant hereto ("Letters of Credir), each
suchLetter ofCredit shall be issued subject to suchtemw and conditions as Lender shell determine at thetime of Issuance ofeachsuchLMer
ofCredit including but not limited to latter ofcredit fees and the terms hereof. The face amount ofall such Letters ofCredit shall deemed to
beoutstanding loans hereunder forpurposes ofcomputing thaamount available to Borower to borrow under anyapplicable credit facility with
Lender. Atnotime shall thaface amount ofall outstanding Letters ofCredit plus tho priijdpal amount of all outstanding loans from Lender to
Borrower underany such credit facility exceed the LoanValue.

Debtor hereby authorizes Lender tofile a Unlfomi Commercial Code/UCC financing statemejnt describing the collateral as"All Assets".
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COMMERCIALCREDITCARDOBLIGATIONS.AOobligationsandIndebtednessIncurredbyBorrowerloLenderbytheuseofthoBorrowerofarty
commercialcreditcard(s)issuedbyLendertoBorrowershallconstitutoIndebtednessunderthisAgreementandshallbesecuredInallrespects
bytheCollateralandthetermsandprovisionsofthiaAgreement.AllobligationsandindebtednessincurredbyBorrowertoanyAffiliateof
LenderbytheusebyBorrowerofanycommercialcreditcard(s)IssuedbysuchAffiliatetoBonrowershallconstituteIndebtadnaasunderthis
Agreement,andshallbesecuredinallrespectsbytheCoUateralandthetomiaandprovisionsofthisAgreement.
Theword"Affiliate"meansanyentitythat,directlyorindirectlythroughoneormoreintermediaries,controlsorisundercommoncontrolwith
LanderoranysubsidiaryofLender.Forthepurposesofthisdefinition,"control*meansthepowertodirectthomanagementandpoliciesof
suchAffiliateentity,directlyorindirectly,whetherthroughthoownershipofvotingsecurttleeorinterests,bycontractorotherwise.
MISCELLANEOUSPROVISIONS.ThofollowingmiscellaneousprovisionsareapartofthisAgreement;

Amendments.TWsAgreement,togetherwithanyRelatedDocuments,constitutestheenUreunderstandingandagreementoftheparties
astothematterssetforthInthisAgreementNoalterationoforamendmentlothisAgreementshallbeeffectiveunlessgiveninwriting
andsignedbythepartyorpartiessoughttobechargedorboundbythealterationorahiendment
Attorneys'Fees;Expenses.GrantoragreestopayupondemandallofLender'scostsandexpenses,includingLender'sattorneys'feesend
Lender'slegalg«pen<jQ8.IncurredInconnectionwiththeenforcementofthisAgreemenLLendermayhireorpaysomeoneelsetohelp
cnforcethisAgreement,andGrantorshallpaythecostsandexpensesofsuchenforcement.CostaandexpensesincludeLender's
attomeys'feesandlegalexpenseswhetherornotthereIsalawsuitindudingattorneys'feesandlegalexpensesforbantouptcy
proceedings{indudingeffortstomodifyorvacateanyautomaticstayorinjunction),artdappeals.Grantoralsoshallpayallcourtcostsand
suchadditionalfeesasmaybedirectedbythecourt.

CsptlonHeadings.CaptionheadingsinthisAgreementareforconveniencepurposesinlyandarenottobeusedlointerpretordefinethe
provisionsoftMsAgreement.

GoverningLaw.ThUAgreemerttwillbegovernedbyfederallawapplicabletoLenderand,totheextentnotpreemptedbyfederallaw,the
lawsoftheStateofMissouriwithoutregardtoItsconRlclsoflawprovisions.ThisAg^menthasbeenacceptedbyLenderInttiaStsteof
Missouri.I
ChoiceofVenue.Ifthereisalawsuit,GrantoragreesuponLender'srequesttosubmittothejurisdictionofthecourtsofJACKSON
County,SlateofMissouri.|
NoWaiverbyLender.LendershannotbodeemedtohavewaivedanyrightsunderthisAgreementunlesssuchwaiverisgiveninwriting
andsignedbyLender.NodelayoromissiononthopartofLenderinexerdsinganyrightshalloperateasawaiverofsuchrightorany
otherrightAwaiverbyLenderofaprovisionofthisAgreementshallnotprejudiceorconstitutoawaiverofLender'srightothenwiseto
demandstrictcompBancewiththatptovisioooranyotherprovisionofthiaAgreemfent.NopriorwaiverbyLender,noranycoursaof
deaisigbetweenLenderandGrantor,shallconstituteavKSiverofanyofLendersrigltoorofanyofGrantor'sobBgationsastoanyfuture
transactions.WhenevertheconsentofLenderisrequiredunderthisAgreement,thegrantingofsuchconsentbyLenderinanyinstance
shallnotconstitutecontinuingconsenttosubsequentirtslanceswt>eresuchconser^Isrequiredandinallessessuchcortsenlmaybe
grantedorwithheldinthesolediscretionofLender.

Notices.ArwnoticerequiredtobegivenunderthisAgreementshaDbegiveninwrtinB,andshallbeeffectivowhenactuallydelivered,
whenactuallyreceivedbyteleffecslmlle(unlessotherortserequiredbylaw),wtiendepositedwithanatioftaiiyrecogniredovernightcourier,
or,ifmailed,whendepositedintheUnitedStalesmall,asfirstdass.certifiedorregisteredflftailpostageprepaid,directedlotheaddresses
shovimnearthebeginningofthisAgreemant.AnypartymaychangeItsaddressforrjotlcesunderthisAgreementbygivingformalwritten
noticelotheotherparses,spedfylngthatthepurposeofthenoticeistochangethepart/saddress.Fornoticepurposes.Grantoragrees
tokeepLenderInfonnedatallHmesofGrantor'scurrentaddress.Unlessotherwiseprovidedorrequiredbylaw,Ifthereismorethanone
Grantor,anynoticegivenbyLendertoanyGrantorisdeemedtobenoticegiventoallGrantors.
PowerofAttorney.GrantorherebyappointsLenderasGrantor'sirravocabloattomej-in-factforthepurposeofexecutinganydocuments
necessarytoperfectamend,ortocontinuethesecurityinterestgrantedinthisAgijeementortodemandterminationoftilingsofother
securedparties.Lendermayatanytime,andvwthoutfurtherauthorizationfromGrantor,fileacartwn.photogiaphlcorotherreproduction
ofanyfinandngstatementorofthisAgreementforuseasafinancingstatement,grantorwillreimburseLenderforallexpensesforthe
perfectionandthecontinuationoftheperfectionofLender'ssecurityInterestIntheCffliateral.
SeveraWIity.IfacourtofcompetentJurisdictionfindsanyprovisionofmisAgreenAnttoboIllegal.Invalid,orunenforceableastoany
drcumstance.thatfindingshallnotmaketheoffendingprovistonillegal,invalid,orunenforceableastoanyothercircumstance.Iffeaiible,
theoffendingprovistonshaUbeconsideredmodifiedsothatItbecomeslegal,validandenforceable.Iftheoffendingprovisioncannotbeso
modified,itshaUbeconsidereddeletedfromthisAgreementUnlessothenwtserequiredbylaw,thelUegality,invalidity,orunenforceability
ofanyprovisionofthisAgreementshallnotaffectthelegafity,valWItyorenferceabilitvfofanyotherprovisionofthisAgreement
SuccessorssndAssigns.SubjecttoanyIlmitattonsslatedinthisAgreementcntransferofGrantoTainterest,thisAgreementshallbe
bindinguponandmuretothebenefitoftheparties,theirsuccessorsandassigns,iIfownershipoftheCollateralbecomesvestedina
personotherthanGrantor,tender,withoutnoticetoGrantor,maydealwithGrantor*slsuccessorawithreferencetothisAgnsementandthe
IndebtednessbywayoffbitoearanceorextensionwithoutreleasingGrantorfromthiobligationsofthisAgreementorliabilityunderthe
Indebtedness..

SurvhralofRepresentaUensandWarrsntlM.Ailrepresentationa.wanantles,andaireementsmadebyGrantorInthisAcreementshall
sunrtvetheexecutionanddeliveryofIWaAgreementshallbecontinuinginnature,arWshallremainInfullforceandeffectuntUsuchtime
asGrantor'sIndebtedneseshallbepaidinfull.I
TimeIsoftheEsMnce.TimeisoftheessenceInthepetfomianceofthisAgreementj

DEFINITIONS.ThofdlowingcapitalizedwordsandtermsshallhavethefollowingmeaningswhenusedinthisAgreementUnlessspeclfteally
statedtothecontrary,allreferencestodollaramountsshallmeanamountsInlawfulmoneyoftt>eUnitedStatesofAmerica.Wordsandtenns
usedinthesingularshallindudetheplural,andthepluralshallIndudethesingular,^thetonlextmayrequire.Wordsandtermsnotothenwise
definedInthisAgreementshallhavethemeaningsattributedtosuchtermsIntheUniformC^mercialCode:

AgreementTheword"Agreement"moansthisCommerdalSecurityAgreementastnisCommerdalSecurityAgreementmaybeamended
ormodifiedfromtimetotime,togetherwithallexhibitsandschedulesattachedtothia/CommerdalSecurityAgreementfromtimetotime.
Borrower.Theword"BorrowermeansGas-MartUSA,Inc.andindudesallco-sjgnersandco-makerssigningtheNoteandelltheir
successorsandassigns.!
Collateral.Theword'CollaterarmeansallofGrantor'srightWleandInierestinahdtoalltheCotlatcralasdescribedintheCdlatorel
OescripttonsectionofthisAgreement

DefaultTheword"Defsutt"meanstheDefaultsotforthinthisAgraemeniInthesectontitled"Default".

EnvironmentalLaws.Thewords"EnvironmentalLaws"meananyandailstate,feldetalandlocalstatutes,regulationsandordinances
relatingtotheprelectionofhumanhealthortheenvironment,indudingwithoutllmilationthoComprehensiveEnvironmentalResponse.
ComMnsation.andUabilityActof1980,asamended.42U.S.C.Section8801.etseq.rCERCLA").theSuperiiindAmendmentsand
ReauthorirationActof1986,Pub.L.No.99-499fSARA"),theHazardousMaterialsTransportationAct.49U.S.C.Sedton1801,elseq..
theResourceConservaUonandRecoveryAct42U.S.C.Section6901,etseq.,orotherapplicablestateorfederallaws,rules,or
regulationsadoptedpursuantthereto.

EventofDefaultThevwrds"EventofDefault"meananyoftheeventsofdefaultsotforthIn(hisAgreementInthedefaultsectionofthis
Agreement

Grantor.Theword"Grantor"meansGas-MartUSA,Inc..

HazardousSubstances.Thewords'HazardousSubstances"moanmaterialsthatbecauseoftheirquantity,concentrationorphysiral,
chemicalorinfectiouscharacteristics,maycauseorposeapresentorpotentialihazardtohumanhealthortheen^^onmentwhen
impropertyused,treated,stored,disposedof.generated,manufactured,transportedorotherwisehandled.ThowordsHazartous
Substances"areusedintheirverybroadestsenseandindudewithoutllmltattonanjrandaUhazardousortoxicsubstertMS,mate^teor
wasteasdefinedbyorlistedundertheEnvironmentalLaws.Theterm"HazardousSubstances"alsoIndudes.withoutlimitation,petroleum
andpetroleumby-productsoranyfractionthereofandasbestos.
Indebtedness.Theword"Indabtedness"meanstheindebtednessevidencedbythef|oteorRelatodDocuments,indudingallprlndpaland
interesttogetherwithallotherindebtednessandcostsandexpensesforwhtahGrantorIsresponslWeunderthisAgreementorunderanyof
theRelafcSDocumentsand(a)thepaymentofGrantor'sobligations(whetherjoint,Severalorothennrtse)toLenderasevidencedbyany
othernole{s)oretherevidenceofIndebtednessexecutedbysuchGrantorandallajnendments.modifications,renewala,extensionsand
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substitutions thereof and ati subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the perfomiBnce of each
Debtor's obligations under this securityagreement ("Agreement*): and (c) the paymentof any and allother 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 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
$7,800,000.00. together with all renewalsof, extensionsof, modifications of. refinancings of. consolidations of, and substitutionsfor the
note Of credit agreement

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

Related Documents. The words 'Related Documents* mean all promissory notes. ;credit agreements. loan agreements, environmental
agreements, guaranties, secunty agreements, mortgages,deeds of trust, secunty deeds, collateral rnortgages, and all other instruments,
agreementsanddocuments, whetherrow or hereafterexisting, executedinconnection withthe Indebtedness.

WAWE JURY. All partiMto this Aareementherebywaivethe right to any jury trial In any action, proceedins,or counterclaim brought byany
partyagainst any other party. j
GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT ANO AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JANUARY 14, 2014.

GRANTOR; 1

GAS-MART USA, INC.

By:
David James Qgbrgt, President of Gas^Mart USA,
Inc.
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H's'l "r"- cas.M<«
IndabtednMS and agrBes'th^t''uJ'der?harhave'lhril7hU AgraemeM wHh'rtsDsct't '̂̂ th 'cTf 'l th#
wNett Lender may have by law. erreni with respect to the Collateral, In addition to all other righti

p-p.'.y, orthe payment of the Jndebtednws and performance of all other obligations urKlw mfN,^eTnd ihfs ®
All Inventory. ChaHel Paper, Accounts, Equipment and General Intangible#

a^^fngitd SllTwhoth.rnow e.l.Sng or No,.after
ffielhllr^ '̂rw oHateT"'"' -P-acemanU. of .nd addmons .0 any of the collatara. described herein.
(3) All producis and produce of any of the property described in Ihis Collateral secfio>\l

or other dispositinn^of any oflheprape'lt '̂d^Tc'rib^ f® consignmeni

f ="»">w •<»="•."" M.to judgment, settlement or other procJa damaged or destroyed thp Collateral or from that partye Insurer, whether due

utilize, create, maintain, and process any such recotCs or data on electronic media.' J computer software required to

S.t.';;Borrower or Grantor may bo liable individually or lointJy with others wha(fief^Sr,rt « " contingent, liquidated or unliquidated, whetherana Whether recovery upon such amounts m'ay Je of'he^eaHor miy becTm" anfs^ r
repay such amounts may be or hereafter may become otherwise unenforceatjle. t '"ni»lior>s. end whether the obligation to

f to Borrower r«s or wr,«mer

oSr:iTS t"iztnriKr7."i7rSofTOWer, without first obtaming the consent of Grantor (A) grant any axtenafon of timefor obligation of any
any modification of payment terms or other terms or (0 Uchar.™ O) grant any renewal. (C) permitshall affect Lender's ngnts against Grantor or thVcoNateral. Collateral or other secunty. No such act or failure to act

Sna or^Lmt oCa'Cuntf '/hifiS^s a^a^^'raX hol^s'io/n '̂"".!," ""

GIMNTOR SREPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL With resoeri mth. r/,11 . r 1- .
and promises lo Lender thai* ww4.j,m«ckal. wen respecl to the CoKateral, Grantor repfesenfs

ir:.;SKS'!Easr,"r."=T.i-.^^—."i-.-.st.ssrsss
f£S=:S==J~f=~^^
3p:jrty,'Ind" it8^maX^Mp''agreemlnU ™t ?rahibnny7errn™rcSndrHo^"
Enforceabilily of Collateral. To the extent Ihe Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
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UnifcrmCo/ninerclalCodo.(heCoflaterali&enforeeabisinaccortancawithItsterms,isgenuine,andfullycompneswithallappllcaUelaws
andregulationscortcomingform,contentandmannerofpreparationandexBcution,andallpersonsappearingtobeobligatedonthe
CollateralhaveauthorityandcapacitytocontractandereInfactobligatedastheyappeartobeontheCollaterBl.Atthetimeanyaccount
becomessubjecttoasecurityinterestinfavorofLender,theaccountshallbeagoodandvalidaccountrepresenUnganundisputedbona
fideindebtednBssmcunredbytheaccountdebtor,formerchandiseheldsubjecttodeliveryinstnictionsorpreviouslyshippedordelivered
pursuanttoacontractofsale,orforservicespreviouslyperformedbyGrantorwithorfortheaccountdebtor.SolongasthisAgreement
remainsIneffect.Grantorshallnot,withoutLender'sprtorwrittenconsent,compromise,settle,adjust,orextendpaymentunderorwith
regardtoanysuchAccounts.ThereshallbenosetoffsorcounterclaimsagainstanyoftheCollateral,andnoagreementshaUhavebeen
madeunderwhichanydeductionsordiscountsmaybeclaimedconcerningtheCollateralexceptthosedisclosedtoLenderInvwiting.
LocationoftheCollateral.ExceptintheonfinarycourseofGrantorsbusiness.GrantoragreestokeeptheCollateral(ortotheextentthe
CollateralconsstsofIntangiblepropertysuchasaccountsorgeneralIntangibles,therecordsconcerningtheCollateral)stGrantor's
addressshownaboveoratsuchotherlocationsasareacceptabletoLender.UponLender'srequestGrantorwilldelivertoLenderinform
MUsfactorytoLenderascheduleofrealpropertiesandCollatefallocationsrelatingtoGrantor'soperations,inctudingwithoutfimitationthe
Allowing:(1)ailrealpropertyGrantorownsorispurchasing:(2)a«realpropertyGrantorisrentingorleasing;(3)allstoragefacilities
Grantorowns,rents,leases,oruses;and(4)ailotherpropertieswhereCoOateralIsofmaybelocated.
RamoviloftheCollateral.ExceptintheordinarycourseofGrantor'sbusiness,includingthesalesofinventory.Grantorshallnotremove
theCollateralBomItsexistinglocationwithoutLender'spriorwrittenconsentTotheextentthattheCollateralconsistsofvehidesor
othertitledproperty.GrantorshallnottakeorpemiltanyactionwrtnlchwouldrequirBapfrifcatlonforcerKflcalesoftitleforthevehicles
outsidetheStatsofIllinois,withoutLender'spriorwrittenconsentGrantorshall,wheneverrequested,adviseLenderofthelocation
oftheCoflaterai.

TransactionsInvolvingCollateral.ExceptforinventorysoldoraccountecollectedmtheordinarycourseofGrantor'sbusinessoras
otherwiseprovlfladforinthisAgreementGrantorshaUnotsell,offertosell,orotlianwisetransferordisposeoftheCollateral.'While
GrantorIsnotIndefaultundarthisAgreementGrantormaysoilinventory,butonlyin(hoordinarycourseofitsbusinessandonlytobuyers
whoqualifyasabuyerintheordinarycourseofbusiness.AsaleintheordinarycourseofGrantor'sbusinessdoesnotincludeatransferIn
partialortotalsattsfactlonofadebtoranybulksale.Grantorshallnotpledge,mortgage,encumberorotherwisepernilttheCollateralto
besubjecttoanyHen,securityinterest,encumbrance,orcharge,otherthantheseciirityinterestprovidedforinthisAgreementwithout
thepriorwrittenconsentofLender.ThisincludessecurityinterestsovenifjunkjrinrighttothesecurityInterBStsgrantedunderthis
AgreementUnlesswaivedbyUnder,allproceedsfromanydispositionoftheCollateral(forwhateverreason)shaUbehoWintrustfor
Le^erandsh^notbecommingledwithanyotherftjnds;providedhowever,thisrequirementshallnotconstituteconsentbyLendertoany
saloorotherdisposition.Uponreceipt.GrantorshalltmmedlatetydeliveranysuchproceedstoLender.
Tltla.GrantorrepresentsandwarrantstoLenderthatGrantorholdsgoodandmari<ekabletitletotheCollateral,freeandclearofallliens
andencumbrancesexceptforthelienofthisAgreementNofinancingstatementcovetinganyoftheCollateralisonfileinanypublic
officeotherthanthosewhichreflectthesecurityinterestcreatedbythisAgreementortowhichLenderhasspecificallyconsented
GrantorshalldefendLender'srightsintheCollateralagainsttheclaimsanddemandsallotherpersons.
RepairsandMaintenance.Grantoragreestokeepandmaintain,andtocauseother^tokeepandmaintain,theCollateralingoodorder,
repairandcondilJonatalltimeswhilethisAgreementremainsIneffect.Grantorfurtheragreestopaywhendueallclaimsforworkdone
on,orsendeesrenderedormaterialfurnishedInconnectionwiththaCollateralsothbtnolienorencumbrancemayeverattachtoorbe
filedagainstthaCollateral.i
InspectionofCoilatsral.LenderandLender'sdesignatedrepresentativesandagentss^IIhavetherightstallreasonabletimestoexamine
andinspecttheCollateralwhereverlocated.

Taxes.AssessmtntoandUans.Grantorwillpaywhenduealltaxes,assessmentsandliensupontheCollateral,itsuseoroperation,upon
thisAgreementuponanypromissorynoteornotesevktendngtheIndebtedness,orluponanyoftheotherRelatedDocuments.Grantor
maywithholdanysuchpaymentormayelecttocontestanyHenifGrantorIsingoodfaithconductinganappropriateproceedingtocontest
theobligationtopayandsolongasLender'sinterestintheCoHateralisnotjeopardizedinLender'ssoleopinion.IftheCoBateralis
subjectedtoalienwhichisnotdischargedwithinfifteen(15)days.GrantorshalldepositwithLendercash,asufficientcorporatesurety
bondorothersecuritysatisfactorytoLenderinanamountadequatetoprovidefofthedischargeofthelienplusanyinterestcosts,
attorneys'feesorotherchargcsthatcouldaccrueasaresultofforeclosureorsalsoftheCollateral.InanycontestGrantorshalldefend
itselfandLenderandshallsatisfyanyfinaladversejudgmentbeforeenforcementag^nsttheCollateral.GrantorshallnameLenderasan
additionalobfigeounderanysuretybondfurnishedinthecontestproceedings.GrantorfurtheragreestofurnishLenderwithevkleneothat
suchtaxes,assessments,andgovernmentalandotherchargeshavebeenpaidinfuBandInatimelymanner.Grantormaywithholdany
suchpaymentormayelecttocontestanylienIfGrantorIsIngoodfSithconductingdnappropriateproceedingtocontesttheobllaat(onto
payandsolongaaLender'sInterestintheCollateralIsnotJeopardized.j
CompliancewithGovernmentalRequirementa.Grantorshallcomplypromptlywithaillaws,ordinances,nilesandregulationsofall
governmentalauthorities,noworhereafterineffect,applicabletotheownership,production,dlspositkjn,oruseoftheCollateral,including
alllawsorregulationsrelatingtotheundueerosionofhighly-erodlbtelandorrelatingtotheconversionofwetlandsfortheproductionofan
agriculturalproductorcommodity.GrantormaycontestIngoodfaithanysuchlaW,ordinanceorregulaUonandwithholdcompliance
duringanyproceeding.Includingappropriateappeals,solongasLender'sInterestinth|sCollateral.InLender'sopinion,isnotjeopardized.
HazardousSubsUncaa.GrantorrepresentsandwarrantsthattheCollateralneverhabeen,andneverwillbesolongasthisAgreement
remainsalienontheCollataral,usedInviolationofanyEnvironmentalLawsorforjhegeneration,manufacture,storage,transportation,
treatmentdisposal,raleasoorthreatenedreleaseofanyHazardousSubstance.The!representationsandwarrantiescontahedhereinare
basedonGrantor'sduedSigenceininvestigatingtheCoilalefBlforHazardousSubstawes.Grantorheretiy(1)releasesandwaivesany
futureclaimsagainstLenderforindemnityorcontnljutionintheeventGrantorb^mesliableforcleanuporothercostsunderany
EnvironmentalLaws,and(2)agreestoindemni^,defend,andholdhamnlessLenderbgainstanyandallclaimsandlossesresultingfroma
breachofthisprovisionofthisAgreementThisobllgaliontoindemnifyanddefendshallsurvivethepaymentoftheIndebtednessandthe
satisfactionofthisAgreementi

MalntsnanceofCasuallyInsurance.GrantorshallprocureandmaintainallrisksIrlsurance,Includingwithoutlimitationfire,theftand
liabilitycoveragetogetherwithsuchotherinsuranceasLendermayrequirewithresp^totheCollateral.Inform,amounts,coveragesand
basisreasonablyacceptabletoLenderandissuedbyacompanyorcompaniesroasoi^ablyacceptabletoLender.Grantor,uponrequestof
Lender,willdelivertoLenderfromtimetotimethepoliciesorcertificatesofinsuranceinformsatisfactorytoLender,includingstlpulatnns
thatcoverageswillnotbocancelledordiminishedwithoutatleastthirty(30)days'!priorwrittennoticetoLenderendnotincludingany
disclaimeroftheinsurer'sliabilityforfailuretogivesuchanotice.EachInsurancepolicyalsoshallincludeanendorsementprovidingthat
coverageInfavorofLenderwillnotbeImpairedInanywaybyanyact,omissionordefaultofGrantororanyotherperson.Inconnection
withallpoliciescoveringassetsInwhichLenderholdsorisotteredasecurityInterem,GrantorwillprovideLenderwithsuchlosspayable
orotherendorsementsasLendermayrequire.IfGrantoratanyHmofailstoobtainormaintainanyinsuranceasrequiredunderthis
Agreement,Lendermay(butshallnotbeobligatedto)obtainsuchInsuranceesLenderdeemsappropriate,includingIfLendersochooses
"singleInterestInsurance,"whichwillcoveronlyLender'sinterestIntheCollateral.
ApplicationofInsuranceProceeds.GrantorshallpromptlynoUiyLenderofanylossordamagetotheCollateral,whetherornotsuch
casualtyortossiscoveredbyinsurance.LandermaymakeproofoflossifGrantorfailstodosowithinfifteen(15)daysofthecasualty.
AllproceedsofanyinsuranceontheCoDateral,includingacwuedproceedsthereon,'shallbeheWbyLenderaspartoftheCollateral.If
LenderconsentstorepairorreplacementofthedamagedordestroyedCollateral.Lendershall,uponsatisfactoryproofofexpenditure,pay
orreimburseGrantorfromtheproceedstorthereasonablecostofrepairorrestoration.IfLenderdoasnotconsenttorepairorreplacement
oftheCollateral,LendershaNretelnasufficientamountofIheproceedstopayaloftheIndebtedness,andshallpaythebalanceto
Grantor.Anyproceedswhichhavenotbeendisbursedwithinsix(6)monthsafterthdrreceiptandwhichGrantorhasnotcommittedto
therepairorrestorationoftheCoHateralshaUbeusedtoprepaythaIndebtedness,i

InsuranceReserves.LendermayrequireGrantortomaintainwithLerxlerrasenresforpaymentofinsurancepremiums,whichreservesshaU
becreatedbymonthlypaymentsfromGrantorofasumestimatedbyLendertobeMmicienttoproduce,atleastftfteen(15)daysbefore
thepremiumduedate,amountsatleastequaltotheInsurancepremiumstobepaid.Iffifteen(15)daysbeforepaymentIsdue.thereserve
ttindsareInsufficientGrantorshallupondemandpayanydeficiencytoLender.Tharessn/efundsshallbeheldLenderasageneral
depositandshallconstltutsanon-interest-bearingaccountwhichLendermaysatisfybypaymentoftheInsurancepremiumsrequiredtobe
paidbyGrantorastheybecomedue.LenderdoesnotholdthareservefundsintrudtforGrantor,andLenderIsnottheagentofGrantor
forpaymentoftheInsurancepremiumsrequiredtobepaidbyGrantor.Theresponsibilityforthopaymentofpremiumsshallremain
Grantot'asoleresponsibility.!

InsuranceReports.Grantor,uponrequestofLender,shallfamishtoLenderreportsoneachexistingpolicyofinsuranceshowingsuch
informationasLendermayreasonablyrequestincludingthefollowing:(1)thenamefcftheinsurer;(2)thorisksinsured;(3)thoamount
ofthepolicy:(4)thepropertyInsured;(5)thothencurrentvalueonthebasisofwhichInsurancehasbeenobtainedandthomannerof
determiningthatvalue;and(6)thoexpirationdateofthepolicy.Inaddition,Orai|torshafluponrequestbyLender(howevernotmore

!
i____
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annuafly)haveanindependentappraisersatistectoiytoLenderdetermine,asapplicabie,thecashvalueorreplacementcostof
tR&COflstcrsi.

FlnandnoStatements.GrantorauthorizesLendertofileaUCCfinancingstatement,oraltomatlvely.acopyofthisAgreementtoperfect
Lender'ssecurityinterest.AtLender'srequest.Grantoradditionallyagreestosignallotherdocumentsthatarenecessarytoperfect
protectandcontinueLendefssecurityInterestintheProperty.Grantorwillpayallfilingfees,tiUatransferfees,andotherfeesandcosts
involv^unlessprohibitedbytaworunlessLenderisrequiredbylawtopaysuchfeesandcosts.Grantorin-avocaWyappointsLendefto
executedocumentsnecessarytotransfertitleIfthereisadefaultLendermayfileacopyofthisAgreementasafinancingstatement.

GRANTOR^RIGHTTOPOSSESSIOMANDTOCOUECTACCOUNTS.Untildefaultandexceptasotherwiseprovidedbelowwithrespectto
accounts.GrantormayhavepossessionofthetangiblepersonalpropertyandbeneficialuseofalltheCollateralandmayuseitinanylawful
marinernotm»iisistentwiththisAgreementortheRelatedDocuments,providedthatGrantor'srighttopossessionandbeneficialuseshallnot
fi"??'where[^^onoftheCollateralbyLenderisrequiredbylawtoperfectLender'ssecurityInterestinsuchCollateral Untiotherwisenotifiedt)yLender,GrantormaycollectanyoftheCollateralconsistingofaccounts.AtanytimeandeventhoughnoDefault
exists.LendermayexereiseitsrightstocollecttheaccountsandtonotifyaccountdebtorstomakepaymentsdirectlytoLenderforappHcalion
10theIndebtedneu.IfLenderatanyHmehaspossessionofanyCollateral,whetherbef6roorafterDefault.Lendershallbedeemedtohave

intheCollateralagahstpriorparties,nortoprotect,preserveormaintainanysecurityinterestgiverTtosewrelh™lm^^
LENDER'SEXPENDITURES,ifanyactionorproceedingIscommencedthatwouldmateriallyaffectLender'sInterestintheCollateralorif
GrantorfailstocomplywithanyprovisionofthisAgreementoranyRelatedDocumerjts,includingbutnotlimitedtoGrantor'sfailureto
dischargeorpaywhendwanyamountsGrantorisrequiredtodischargeorpayundermAgreementoranyRelatedDocuments,Lenderon
Grantor'sbehalfmay{butshsHnotboobtigatedto)takeanyactionthatLenderdeemsappropriate,Includingbutnotlimitedtodtschardnqor
payingailtaxes,iions.securityfntereets,encumbrancesandotherdaims.atanytimeleviedorplacedontheCollaieralandoavlnoallcoWfor
Insuring,maintainmgandpreservingtheCollateraLAllsuchexpendituresincunadorpaid6yLenderforsuchpurposeswillthenbearinterestat
therateciiargeduridertheNote^mthedateIncurredorpaidbyLendertothedateofrepaymentbyGrantor.Allsuchexpanseswillbecomea
partoftheIndebtednessand,atLender-soption.Will(A)bepayableondemand;(B)beSddedtothebalanceoftheNoteandbeappoX^ amorigandbepayablewithanyInstallmentpaymentstobecomedueduringeither(1)th4termofanyapplicableinsuranceDoiicy-or(2)the
remainirgtermoftheNote;or<C)betreatedasaballoonpaymentwhichwillbedueand;payableattheNote'smaturity.TheAgreementa^
Oeiaul?"'̂paynientoftheseamounts.SuchrightshallboinadditiontoallotherrightsbndremediestowhichLendermaybeentitledupon
REINSTATEMENTOFSECURHYINTEREST.IfpaymentIsmadebyBorrower,whethervoluntarilyorotherwise,orbyguarantororbyanythird
partyontheIndebtednessandthereafterLenderisforcedtoremittheamountofthatpayment(A)toBorrower'strusteeinbanlcrxiDtcvorto
anyslmHarparsonunderanyfederalorstatebankruptcylaworlawforthereliefofdebtor?.(B)byreasonofanyJudgmentdecreeworderof
anycourtoradminlstrativBbodyhavingJurisdictionoverLenderoranyofLender'sproperty,or(C)byreasonofanysettlementorcompromise
ofanyclaimmadebyLenderwithanyclaimant(IncludingwithoutlimitationBorrower),theIndebtednessshallbeconsideredunpaidforthe
purposeofenforcementofthisAgreementandthisAgreementshallcontinuetobeeffectiveorshallbereinstated,asthecasemaybe
notwithstendinganycancellationofthisAgreementorofanynoteorotherinstrument!oragreementevidencingtheIndebtednessandthe
Collateralwillcontinuetosecuretheamountrepaidorrecoveredtothesameextentasifthatamountneverhadbeenofiglnallyrecervedby
Lender,andGrantorshallbeboundbyanyJudgment,decree,order,settlementorcbmpromisorelatingtotheIndebtednessortothis
Agreement.j
DEFAULT.DefaultwilloccurifpaymentinfullisnotmadeImmediatelywhendue.|
RIGHTSANDREMEDIESONDEFAULT,(fDefaultoccursunderthisAgreement,atanyflmethereafter.Lendershallhavealltherightsofa
secur^partyundertheIllinoisUniformCommercialCode.Inadditionandwithoutlimitation.Lendermayexerdseanyoneormoreofthe
Toilowingnghtsandremadles;|

AcBBlorBteIndebtedness.LendermaydeclaretheentireIndebtedness,includinganyp(«paymentpenaltywhichBorrowerwouldberequired
topay.immediatelydueandpayable,withoutnoticeofanykindtoBorrowerorGranttjr.
AssembleCollateral.LendermayrequireGrantortodelivertoLenderaUoranyportiohoftheCollateralandanyandallcertificatesoftitle
andotherdocumentsrelatingtotheCollateral.LendermayrequireGrantortoassembletheCollateralandmakeftavailabletoLenderata
placetobedesignatedbyLender.LenderalsoshallhavehillpowertoenteruponthepropertyofGrantortotakepossessionofand
removetheCollateral,iftheCollateralcontainsothergoodsnotcoveredbythisAgieementatthetimeofrepossession,Grantoragrees
Lendermaytakesuchothergoods,providedthatLendermakesreasonableeffortstorfetumthemtoGrantorafterrapossesston.
SelltheCollateral.Lendershallhavefullpowertosell,lease,transfer,orotherwisedklwiththeCollateralorproceedsthereofinLender's
ownnameorthatofGrantor.LendermayselltheCollatarslatpublicauctionorpr^tesale.UnlesstheCollateralthreatenstodecline
speedilyinvalueorisofatypecustomarilysoldonarecognizedmarket.LenderwilljgiveGrantor,andotherpersonsasrequitedbytaw
reasonablenoticeofthetimeandplaceofanypublicsale,ortheBmeafterwhichanilprivatesaleoranyotherdispositionoftheCollatenii
IStobemade.However,nonoticeneedbeprovidedtoanypersonwho,afterEvertofDefaultoccurs,entersintoandeuthenticateaan
agreementwaivingthatperson'srighttonotificationofsale.Therequirementsofreasonablenoticeshallbemetifsuchnoticeisgivenat
leastten(10)daysbeforethetimeofthesaleordisposition.AllexpensesrelatingtothedispositionoftheCoUatersiIncludingwithout
limitationtheexpensesofretaking,holding.Insuring,preparingforsaleandsellingthbCoilaterai,shallbecomeapartoftheIndebtedness
securedbythisAgreementandshallbepayableondemand,withinterestattheNote(stefi-omdateofexpenditureurUrepaid.
MortgageeInPossession.Lendershallhavetherighttobeplacedasmortgageeiripossessionortohaveareceiverappointedtotake
possessionofalloranypartoftheCollateral,withthepowertoprotectandpreservetheCollateral,tooperatetheCollateralpreceding
foreclosureorsale,andtocollecttheRantsfromtheCollateralandapplytheproceeds,overandabovethecostofthereceivershipagainst
theIndebtedness.Themortgageeinpossessknorreceivermaysennswithoutbondifpermittedbylaw.Lender'srighttotheappointment
ofareceivershallexistwhetherornottheapparentvalueoftheCollateralexceedsth6IndebtednessbyasubstantialamourttEmployment
byLersdershallnotdisqualifyapersonfromservingasareceiver.•

CollectRevenues,ApplyAccounts.Lender,eitheritselforthroughareceiver,maycollectthepayments,rents.Income,andrevenuesfrom
theCollaleral.LendermayatanylimeInLender'sdiscretiontransferanyCollateralIntoLender'sownnameorthatofLendefsnominee
andreceivethepayments,rents,income,andrevenuestherefromandhoWthesameassecurityfortheIndebtednessorapplyitto
paymentoftheindebtednessinsuchorderofpreferenceasLendermaydetermine,insofarastheCollaleralconsistsofaccounts,general
Intangibles,insurancepolicies,instnjments,chattelpaper,chosesinaction,orsimlldrproperty.Lendermaydemand,collect,receiptfor
settle,compramise,adjust,suefor.foreclose,orrealizeontheCollateralasLen<^ermaydetermine,whetherornotIndebtednessor
Collateralisthendue.Forthesepurposes.Lendermay,onbehalfofandinthenameofGrantor,receive,openanddisposeofmall
addressedtoGrantor;changeanyaddresstowhichmailandpaymentsaretobesent;andendorsenotes,checks,drafts,moneyorders,
documentsoftitle,instrumentsandItemspertainingtopaymenLshipment,orstorageofanyCollateral.TofeciiitetecollectionLender
maynotifyaccountdebtorsandobligorsonanyCollateraltomakepaymentsdirectlytoLender.
ObtainDeficiency.IfLenderchoosestosellanyoralloftheCollateral,LendermaydbtainajudgmentagainstBontjwerforanydeficiency
remainingontheIndebtednessduotoLenderafterapplicationofallamountsreceivedfi-omtheexerdseoftherightsprovidedinthis
Agreement.BorrowershallbeliableforadeficiencyevenIfthetransactiondescribedinthissubsectionisasaleofaccountsorchattel
paper.i

OtherRightsandRemedies.LendershallhavealltherightsandremediesofasbcuredcreditorundertheprovisionsoftheUniform
CommercialCode,asmaybeamendedfi«intimetotime.Inadditkin,Lendershallhaveandmayexerdseanyorallotherrightsand

>remediesItmayhaveavailableatlaw,inequity,orothervyise.!

ElectionofRemedies.Exceptasmaybeprohibitedbyapplicablelaw,allofLender'srightsandremedies,whetherevidencedbythis
Agreement,theRelatedDocuments,orbyanyotherwriting,shallbecumulativeandhaybeexercisedsingularlyorconcurrently.Election
byLendertopursueanyremedyshallnotexcludepursuitofanyotherremedy,andanelectiontonfiakeexpendituresortotakeactionto
perfomianobligationofGrantorunderthisAgreemonLafterGrantor'sfailuretoperform,shallnotaffectLender'srighttodeclareedefault
andexerciseItsremedies.|

ADDITIONALTRUSTOBLIOATIONS.IfGrantorIsarevocabletrustandtotheextenttheforegoingdescribedTrostAgreementdoesnot
spedficaliyauthorizethisSecurityAgreement,theprovisionsofsaidTrustAgmementare^erobyamendedtotheextantnecessarytoeulhorize
thesameandtheperfomnanceofalltheprovisionshereof.IntheeventtheforegoingdescribedTrustAgreementisrevokedpriortothe
paymentinfullofallobligationscfBorrowertoLenderandsecuredbytheProperty,thi?SecurityAgreementshallnonethelessremaininfull
forceandeffectuntilallsuchobligationsoftheBorroweranapaidinfull.j
ADDITIONALTERMS.Grantor'sfailuretopromptlyprovideadditionalcollateralofatypeudinamannersatisfactorytoLenderuponLender's
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request therefore due toLender's reasonable determination that the value ofthe Coflateral isinsufficient toadequately secure the Indebtedness.
in the event the Debtor does not maintain insurance coverage enthe Collateral deemed ad^ate by Sewred Party Secured Party may in its
discretion, purchase Insurance oradditional tnsuraneo. butshall not bo obltgaled to doso.The premium for such addiUonal insurance shaU bo
added toand become part ofthe Obligations secured by this Agreement. Any refund ofInsurance premiums shall beapplied tothe cost ofolher
Insurance, orupon thelast maturing installment (orthe principal) of thedebtsecured bythiaAgreement
Debtor waives itie right to direct the appKcation of any and all payments at any lime orjimes recoivod ^ Secur^ Party on a^unt ^ the
ObligaUons secured heroby orasproceeds ofthe Collateral and agrees that Secured Party ^ail have the mcIu#"'? rfsW toapply and ^apply ajv
and all such payments in such manner asSecured Party In Its sole disaetion my deem advisable, notwithstanding any entry by Secured Party
upon any of its books and records.

In the event Lender, in Hs sola discretion, issues letters ofcredit for the account of the Borrower pursuant hereto CLattors ofCredit") each
such Letter ofCredit shall be Issued subject tosuch terms and conditions asLe^er shall deten^lne atthe time of
of Credit, including but not limited toletter ofcredit fees and tho tenns hereof. The faca aipount ofall such Lotters ofCrod t shall todoer^ to
beoutstanding loans hereunder for purposes ofcomputing the amount available to Borrowpr to borrow under aPP """a
Lender. At no time shall the faca amount ofall outstanding Lotters ofCredit plus thepnnfapal amount ofall outstanding loans from Lender to
Borrowerunder any such credit facilityexceed tho LoanValue.

Debtor hereby authorizes Lender tofile a Unifbm) Commercial CodertJCC financing statement describing the collateral as"Ail Assets'.

COMMERCIAL CREDIT CARD OBUGATIONS. All obligations and Indebtedness lncun«d by ^n^erto Lender by the use of the Borrower of ^y
ccmmerdal credit canlfs) issued by Lender toBorrower shall constitute Indebtedness undef this Agreement, and shall be secured In aB respects
by tho Collateral and the terms and prevlsiona of this Agreement All obligations and indebtedness Incu^ i ik°
Lender by the use by Borrower ofany commercial credit card(s) issued by such Affiliate to Borrower shall constitute indebtedness under this
Agreement and shaO besecured inall respects by theCollaterBl and the terms and provisK^ ofthis Agreement.
Tho word "Affiliate- means any entity that, direcUy orIndirectly through one ormore intertnediaries. controls ofisunder common ^trol with
Lender orany subsidiary ofLender. For the purposes of thia dottnitlon, 'contror moans thepower to direct themanagement and poBdes of
such Afnilate entity, directly orIndirectly, whether through the ovmershlp ofvoting securiti^ orInterests, by contract orothenwise.
MISCELLANEOUS PROVISIONS. Tho following miscellaneous provisions area part ofthis ^reement

Amendments, "mis Agreement together with any Related Documents, wnatitutos ttie entire underel^lng and agraetront of the ^itlw
as to thematters set forth inthis Agreement No alteration oforamendment to this Agreement shall bootfactivo unless given In writing
and signed by theparty orparties sought to beciiarged orbound bythealteration oramendment
Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all ofLender's costsandexpenses, including Lender's attorneys fMS and
Lender's legal expenses. Incurred In connection with the enforcement of this Agreerpent Lender may hire orpay som^o else toh^p
enforce this AgfBement, and Grantor shall pay tho costs and expenses of such enforcement. Costs and expenses indude Lender's
attorneys' few and legal expanses whether or not there is a lawsuit. Including jattomeys' fees and logal expenses for ban^ptcy
proceedings (including efforts tomodiiy orvacate any automatic stay orInjunction). Appeals, and any anHcipated post-judgment collection
oervlcos. Grantor also shall pay all court costs and such additional foes asmay bedirkedby the court.
Caption Headings. Caption headings in this Agreement are for convenience purposes jonly and are not to be used tointerpret ordefine tho
provisions ofthis Agreement. i

federal law. tho laws ofteeState ofMissouri without regard toIts conflicts oflaw provisions. Howver. If there werte a question «bout
whether any prevision ofthis Agreemenl Is valid orenforcesblo, the provision that It questioned will begovemed by whl^ever state or
federal law would find theprovision to bevaHd end enforceable. The loan transsctiin that iseWdeneed by tte Note
has been applied for, considered, approved end made, and all neeestary loan doeurhants have been accepted by Lender In the State of
Missouri. ;

Choice of Vemio. If there Is a lawsuit. Grantor agrees upon Lender's request to ^bmlt to the jurisdiction of the courts of JACKSON
Courtty, State of Missouri.

Joint and Several Uability. All obligations ofBorrower and Grantor under Ihis Agreement shall joint and sovoral, and all referenw to
Grantor shall mean each and every Grantor, and aO references toBorrower shall mMn each and every Borrower. This moana ^at eadi
Bonower and Grantor signing below Is responsible for all obligations In this Agredment Where any one or more of tho parties isa
corporation, partnership, Ilmtted liability company or similar enUty, It Is nrt necessa^ for Lendw to inqwro
offiMrs, directors, partners, members, orother agents acting orpurporting to act bn the ^tit/s behalf, and any oWlgatlooa made or
created Inreliance upon Uw profossod exercise ofsuch powers shall boguaranteed under thisAgreement

olher
demand

SSo^rWhTnaverftoMnsemofTe^dwta^e^^^^
shall not constitute continuing consent to subsequent instances wtwro such consent is required and In all cases such consent may bo
granted or withheld in the sola discretion of Lender.

shown near the beginning of thia Agreemanl. Any party may change its address for ioiices under this Agreement by giving fomral wilttennS«^tX oteefSTsp^fying that the pu^pwe of th4 notice is to change the 'par^s address. For noUce purposes. Grantor agrees
toiceep Lender infbmwd atall times ofGrantor's current address. Unless othervKise provided or required by law. If there is more than one
Grantor, any notice given by Lender toany Grantor isdeemed tobenotice given toalliGrantors.
Power ofAttofroy. Grantor hereby appoinu Lender asGrantor's irrovocaWa attorney-intact for the purpose ofexecuting any documo^
necessary to perfect, amend, or to conUnuo tho security interest granted i^hls Agjeemwt or » demand term^ationoffill^^^^
secured parties. Lender may atany time, and without further authorization ftom Gr^tor. file acart»o". pho^iapWc or other repi^cl^
of any financing statement or of this Agreement for use as a (inancing statement grantor wiP reimburse Lender for alt expenses for tho
perfection and tho contirtuation oftho porfcction ofLondor*# security trtterest inthe Collateral.

rel^'^r;Ws Ag^^J^iSntV Untess oth-e,^jjse
of any provision of this Agreement shall not affect the legality, validity or enforceabtlrty of any other provision ofthis Agreement.

I Subject to any limitations stated inthia Agreement on transfer of Grantor's Interest WsAgreement shaa bo
o.na,ng upon .nu™ to me ban^frt of'the parties, their successors and assigns.; If owr«rship of tt« CoHateral be^s v^t^ tn apersiJl? other than Grantor, Lender. v«thout notice to Grantor, may dart with Grnntortsu^^ r ttS
Indebtedness by way of forbearance or extension wrfthout releasing Grantor from the obiigabons of this Agreement or liability under the
Indebtedness. ,
Survival of Reprosentatlons and Warranties. All representations, warranties, and ^OTWts made ^ Grantor in s^H
sunrive the execution and delivery of this Agreement shall be conllnulng in nature, and shaD remain In full force and effect until such time
as BonxMver's Indebtedness shaD be paid in full.

Timeit of tho Estenee. Time is of the essence Inthe performance of thisAgreement,
Walvo Juiy. Ail partlet to this Agreement hereby wahro ths right to any jury trial in any action, precetdlng, or counterclaim brought by any
party against any other party. !

iSEFlNrnoNS The following capitalized words and terms shall have tho following meanirigs when used In this Agreement. Unless spwifically
S tomfcont^S. moan amounts in lawful moniy of the United Statea of America. Words and terms

Successors and Assigns,
bind.ng upon and inure
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used In the singular shaU Include th« plural, and tho plural «haP indi^
defined (n this Agreement shall have the rreanlnga attributed to such temta in the Uniform Ccmmercal Code.

. Th- -Anr««««nr means thia Commercial Security Agreement, as this Commercial Secunty Agreement may beamended
?Se"d him a™ to tolToSether with all exhibits and schedulca attached to this Commercial Security Agreement from time to fme.
Borrows. Th.e word -Bonower- means Gas^art USA. Inc. and includes aU co-signers and co-maters signing the Note and all the.r
succatsots and assigns.

Cellataral. The word -Coliaterar means all of Grantoi-s riflht. tttio and intorast in and to an the Collateml as described .n the Cotlateml
Description section of this Agreement.

Default. The word "Defauir me3r»s the Default set forth in this Agreement in the section titled 'Oefauir.
L^. Th.

relating to the protection of human sc Secton 3601 ot'aaq (XERCLA^, theSuperfiind Amendments and
^ ^b L the HifiS^s 49 U.s!^!1ectioo 1801. et seq..Sr^S^^ciS^MVec^^ S^on 6901. e. s«,.. or other appHcabla state or federal laws. mles. or

regulationa adopted pursuant thereto.

Evert of Default Tho words -Event of DefaulT mean any cf the events at dcfauW set.forth in this Agreement in the default section of this
Agreement. ;

Grantor. The word "Grantor" means Aving-Wce LLC. v • .
Thn words -Hazardous Substances- mean materials that, liecauso of their quantity, concentration or phywral.

I^rcjjerty inciudo without limitaUon any! and all hazardous ortoxic substances, materfrts or

andpetroleum by-products oranyfraction thereof andasbestos. |

executed or at the time such IndebtednessIs Incurred..

Lander. Theword "Lender" m.eans UMB BANK, n.a.. itssuccessors andassigns.
Note. The word -Note' means the Note dated January 14. 2014 md exe^^
$7,800,000.00, together with all renewals of. extensions of, modifications of. refinan
note or credit aorBemenl ^ ,

Property. The word "Property" means all of Grantor's rtght. title and interest In arid to ail the Property as described In the Collateral
Deacriptton" section of this Agreement.

agreements and documents, whether now or hereafter existing, executed in connecHoi'* with the Indebtedness.
Rents. The word "Rents" means all present and future rents, revenues, income, Issi^s, royalties, profits, and other benefits derived from

BOWOvTeR aITd GRANTOR HAVE READ AND UNDERSTOOD ALL TOE PROVISIONS o|: THIS COMMERCIAL SECURmf AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT ISDATED JANUARY 14, 2014. ,

GRANTOR:

David'^mes George, General Manager
Avlng-Rlce LLC

BORROWER:

GAS-MART USA, INC.

of

Davld^itdS^eorge, President of Bss-Mart USA,
cm> >

by Gas-Mart USA. Inc. in the principal amount of
dngs of, consolidations of, andsubstitutions for the
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DEED OF TRUST

MAXIMUM LIEN. The Ifen 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 Barldey Street, Suite 200, Overland Parl<, 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 Dicl<lnson C/0 UMB Bank, n.a. , whose address Is P.O. Box 44188,
Omaha, NE 68144-0188 (referred to below as "Trustee").
CONVEYANCE AND GRANT. For valuabte consideration, Trustor conveys to Trustee in trust, WITH POWER OF SALE,
for the benefit of Lender as Benaflclaty, all of Trustor's right, title, and interest In and to the fallowing described real
property, together with all existing or subsequently erected or affixed buildings, improvemsnts 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 res] property. Including without
limitation 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 addition to the Note, this Deed of Trust secures ait obligations, debts and iiabitlties,
plus Interest thereon, of Trustor to Lender, or any one or more of them, as well as all 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 othenA/lse, whether due or not due, direct or 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, accommodatian 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 othenvlse 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 complies with all 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 ail present and future leases of Ihe Property and all Rents from the Property. In addition, Taistor
grants to Lender a Uniform Commercial Code security interest In the Personal Property and Rents.

'Xa\t oi-
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THIS DEED OF TRUST, INCLUDiNQ THE ASSIGNMENT OP RENTS AND THE SECURITY INTERESTIN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCEOF
ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE REUTED DOCUMENTS, AND THIS DEED OF TRUST. THIS
DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided In tills 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
Trustor's obligations under the Note, this Deed of Trust, and the Related Documents.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Trustor agrees that Trustor's possession and use of the
Property shall be governed by the following provisions:

Possession 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 tenantable 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 period of
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 knowledga of, or reason to believe that there has been, except as previously disclosed to and
acl<nowiedged 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. Trustor 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' detenrtlne compliance of the
Property with this section of the Deed of Trust. Any inspections or tests made by Lender shall be for Lender's
purposes only and shall not be construed to create any responsibilityor liability on the part of Lender to Tmstor or
to any other person. The representations and warranties contained herein are based on Trustor's due diligence In
investigating the Property for Hazardous Substances. Trustor hereby (1) releases and waives any future claims
against Lender for indemnity or contribution in the event Trustor becomes liable for cleanup or other costs under
any such laws; and (2) agrees to Indemnify, defend, and hold harmless Lender against any and all claims, losses,
liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or suffer resulting from
a breach of this section of the Deed of Trust or as a consequence of any use, generation, manufacture, storage,
disposal, release or threatened release occurring prior to Trustor's ownership or interest In the Property, whether or
not the same was or should have been known to Tmstor. The provisions of this section of the Deed of Trust,
including the obligation to Indemnity and defend, shall survive the payment of the Indebtedness and the satisfaction
and reconveyance of the lien of this Deed of Trust and shall not be affected by Lender's acquisition 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 portion of the Property. Without limiting the generality of the
foregoing, Trustor will not remove, or grant to any other party 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. Trustor 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 Trustor to
make 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 purposes of Trustor's
compliance with the terms and conditions of this Deed of Trust.

Compliance with Governmental Requirements. Trustor shall promptly comply with all laws, ordinances, and
regulations, now or hereafter in effect, of all governmental authorities applicable to the use or occupancy of the
Property, including without limitation, the AmericansWith Disabilities Act. Trustor may contest In good faith any
such law, ordinance, or regulation and withhold compliance during any proceeding, Including appropriate appeals,
so long as Trustor has notified Lender in writing prior to doing so and so long as. in Lender's sole 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 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 protect and preserve the Property.
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DUEON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediately due and payable alJsums
secured by this Deed of Trust upon the sele 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, cr transfer of any beneflcial 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 stocl<, partnership interests or limited liability company
interests, as the case may be, of such Trustor. IHowever, this option shall not be exercised by Lender if such exercise
is prohibited by federal law or by Nebraslta 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 ail events prior to delinquency) ail 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 worl<done on or for services rendered or material furnished to the Property. Trustor
shall maintain the Property free of all liens 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 theobligation to pay, so long as Lender's Interest In the Property Is notJeopardized, ifa lien arises or
is filed as a result of nonpayment, Trustor shall within fifteen (15) days after the lien arises or, If a lien is filed,
within fifteen (15) days after Trustor has notice of the filing, secure the discharge of the iien, or If requested by
Lender, deposit with Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender in an
amount sufticient to discharge the Iten plus any costs and attorneys' fees, or other charges that could accrue as a
result of a foreclosure or sals 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 satisfectory evidence of payment of the taxes
or assessments and shali authorize the appropriate governmental ofRdal 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 Hen, materiaimen's lien, or
other lien could be asserted on account of the work, services, or materials. Truator will upon request of Lender
^mlsh to Lender advance assurances satisfactory to Lender that Trustor can and will pay the cost of such
Improvements.

PROPERTYDAMAGE INSURANCE. The following provisions relating to Insuring the Property are a part of this Deed of
TrusL

Maintenance of Insurance. Tmstor shall procure and maintain policies 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 sufficient 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 liability Insurance 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 certificates of insurance In form satisfactory to Lender, includingstipulations 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 In favor of Lender will not be impaired In any way by any act,
omission 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 unpakJ 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. Trustor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss if Trustor fails to 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 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. Truator 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 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 wilhin 180 days after their receipt and which Lender has not committed to the repair or restoration of
the Property shall be used first to pay any amount owing to Lender 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 instnjment evidencing such Existing
Indebtedness shall constitute compliance with the insurance provisions under this Deed of Trust, to the extent
compliance with the temns 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 Deed of Trust for division 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) 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. Trustor shail, upon
request of Lender, have an Independent appraiser satisfactory to Lender detennine the cash value replacement cost
of the Property.

TAX AND INSURANCE RESERVES. Subject to any ilmitatlona 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 Lender to be sufOclent
to pay the total annual taxes, assessments, and insurance premiums Lender reasonably antidpates 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 required to
determine the validity or accuracy of any item before paying it. Nothing In the Deed of Trust shail be construed as
requiring Lender to advance other monies for such purposes, and Lender shall not Incur any liability for anything it may
do or omit to do with respect to the reserve accounL Subject to any limitations set by applicable law. If the reserve
funds disclose a shortage or defidency, Trustor shail pay such shortage or deficiency as required by Lender. Ail
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 earnings on the reserve funds unless required by law or agreed to by Lender In writing. Lender does not hold
the reserve funds in trust for Trustor, and Lender Is not Trustor's agent for payment of the taxes and assessments
required to be paid by Trustor.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materialiy affect Lender's interest In
the Property or IfTrustor falls to comply with any provision of this Deed of Trust or any Related Documents, Induding
but not limited to Trustor's failure to comply with any obligation to maintain Existing Indebtedness In good standing as
required below, or to discharge or pay when due any amounts Trustor Is required to discharge or pay under this Deed of
Trust or any Related Documents, Lender on Trustor's behalf may (but shall 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. All such expenditures incurred or paid by Lender for 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 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) ba treated as a balloon payment which will be due and payable at the Note's maturity. The Deed of
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 OF TITLE. The following provisions relating to ownership of the Property are a part of this Deed
of Trust;

Title. Trustor wan'ants that: (a) Trustor holds good 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 Indebtednesssection 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 Deed of 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, Trustor warrants and will forever defend the
title to the Property against the lawful claims of all persons. In the event any action or proceeding la commenced
that questions Trustor's title or the interest of Trustee or Lenderunder this Deed of Trust. Trustor shall defend the
action at Trustor's expense. Tmstor 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 causeto be delivered, to Lender such instruments as Lender may request from time to time
to permit such participation.



DEED OF TRUST
(Continued) Page 5

Compliance With Laws, Trustor warrants that the Property and Trustofs use of the Property complies with ail
existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All 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 concerning 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 tiie 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 Modification. 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 Deed 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. Taistor
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 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 ail 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 Trustee or Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BYGOVERNMENTAL AUTHORITIES. The following provisions relating
to governmental taxes, fees and charges are a part of this Deed of Trust;

Current 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
incuned In recording, perfecting or continuing this Deed of Trust, Including without limitation all taxes, fees,
documentary stamps, and oilier charges for recording or 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 from payments on the Indebtedness secured by this type
of Dead of Trust; (3) a tax on tiiis type of Deed of Trust chargeable against the Lenderor the holder of the Note;
and (4) a specific tax on ail or any portion of the Indebtedness or on payments of principal and Interest made by
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 bek>w 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 Lender cash 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 Lender shall 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 in a manner and at a place reasonably convenient to Trustor and
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 Infonmation
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concerning the security interest granted by this Deed of Trust may be obtained (each as required by the Uniform
Commercial Code) are as slated 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 mai<e, 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 fiied, recorded, refiied, or rerecorded, as the case may be, at such times and in such offices
and 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 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 ail costs and expenses incurred In connection with the matters referred to in this
paragraph.

Attornay-in-Fact IfTrustor falls to do any of the things referred to in the precedingparagraph. Lendermay 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 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 Trustor pays all the Indebtedness when due. and otherwise performs ail the obligations
Imposed upon Trustor under tills Deed of Trust, Lender shall execute and deliver to Trustee a request for full
reconveyance and shall execute and deliver to Trustor suitable statements of temtlnatlon of any financingstatement on
fileevidencing Lender'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 law.

DEFAULT. Default will occur If payment in fuil Is not made Immediately when due.

RIGHTS AND REMEDIES ON DEFAULT. If Default occurs under this Deed of Tmst, at any time thereafter. Trustee or
Lendermay exercise any one or more of the following rights and remedies;

Acceleration Upon Default; Additional Remedies. If Default occurs as per the terms of the Note secured
hereby, Lender may declare ait 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
iclnd. Thereafter, Lender may:

(a) Either in person or by agent, with or without bringing any action or proceeding, or by a receiver
appointed by a court and without regard to the adequacy of its security, enter upon and take possession
of the Property, or any part thereof, in its own name or In the name of Trustee, and do any acts which it
deems necessary or desirable to preserve the value, maricetablllty or rentablilty of the Property, or part of
the Property or interest In ttie Property; Increase the Incomefrom the Property or protect the security of
the Proper^; and, with or without taking possession of the Property, sue for orotherwise 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 Indebtedness secured by this Deed
of Trust, all In such order as Lender may detennlne. 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 default under this 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 appilcalion of rents, issues or profits. Trustee or Lender shall
be entitled to exercise every right provided for in the Note or the Related Documents or by law upon the
occunence of any event of default. Includingthe right to exercise the power of sale;

(b) Commencean action to foreclose this Deed of Trust as a mortgage, appoint a receiveror specifically
enforce any of the covenants hereof; and

(c) Deliver to Trusteea writtendeclaration of defaultand demand for sale and a writtennoticeof default
and election to cause Trustor's Interest in the Property to be sold, which notice Trustee shall cause to tie
duly filed for record In the appropriateoffices of the CountyInwhich the Propertyis located; and

(d} With respect to allor any part of the Personal Property,Lendershail have ail the rights and remedies
of a secured party under the Nebraska Uniform Commercial Code.

Foreclosure by Power of Sale. If Lender elects to foreclose by exercise of the Power of Sale herein contained.
Lendershall notifyTrustee and shall deposit with Trustee this Deed of Trust and the Note and such receipts
and evidence of expenditures made and secured by this Deed of Trust as Trustee may require.

(a) Upon receiptof such notice from Lender, Trusteeshall cause to be recorded, published and delivered
to Trustor such Notice of Default and Notice of Sale as then required by law 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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recordatlon of such Notice of Default and after Notice of Sale having been given as required by law, sell
the Property at the time and place of sale fixed by it in such Notice of Sale, either as a whole, or in
separate lots or parcels or items as Trustee shall deem expedient, and Insuch order as it may determine,
at publicauction to the highest bidderfor 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 sale.

(b) As may be permitted by law, after deducting all costs, fees and expenses of Trustee and of this
Trust, Including costs of evidence of title in connection with sate, Trustee shall apply the proceeds of sale
to paymentof (i)allsums expendedunder the terms of this Deed of Trust or under the terms of the Note
not then repaid. Including but not limited to accrued Interest and late charges, (li) all other sums thten
secured hereby, and {III] the remainder, if any, to the person or parsons legallyentitled thereto.

(c) Trustee mayInthe mannerprovided by law postponesale 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 Deed of Trust and to exerciseall rights and 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 ail of such Indebtedness and obligations secured by
this Deed of Trust may now or hereafter be 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 pursuant to the powerof sale or other powers contained In this Deed of Trust, shall prejudice 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, shallbe entitledto enforcethis Deed
of Trust and any other security now or hereafter held by Lender or Trustee In such order and manneras 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 remedyin this Deed of Trust or by law provided or permitted, but
each shall be cumulative and shali be in addition to every other remedy given in this Deed of Trust or now or
hereafterexisting at law or Inequityor by statute. Every poweror remedygiven 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 may be deemed expedient by Trustee or Lender,
and either of them may pursue Inconsistent remedies. Nothing In this Deed of Trust shali be construed as
prohibiting Lender from seel<lng a deficiency judgment againstthe Trustor to the extentsuch action Is permitted by
law. Election by Lender to pursueany remedy shall not exclude pursuitof any other remedy, and an election to
make expendilures or to take action to perfonti an obligation of Trustor under this Deed of Trust, after Trustor's
failure to perform, shalinot affect Lender'srightto declare a default and exercise Its remedies.
Requestfor Notice. Tnjstor, on behalfof Trustorand Lender, herebyrequests that a copyof any Notice of Default
and a copyof any Notice of Saleunder thisDeed ofTrustbe mailed to themat the addresses set forth In the first
paragraph of this Deed of Trust

Attorneys' Feas; 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 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 enforcementof Its rightsshall becomea part of the Indebtednesspayableon demandand shall bear
Interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph Include,
without limitatton, 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 vacateanyautomatic stay or injunction), appeals, andanyanticipated post-Judgment
collection sen/ices, the cost of searching records, obtainingtitle reports (including foreclosure reports), surveyors'
reports, and appraisal fees, title Insurance, and fees for the Trustee, to the extentpermitted by applicable law.
Trustoralsowill pay anycourtcosts. Inaddition to allother sums provided by law.
Rights ofTrustee. Trustee shall have all of the rights andduties of Lender as set forth inthissection.

POWERS AND 0BU6ATI0NS OFTRUSTEE. The following provisions relating to the powers and obligationsof Trustee
are part of this Deed of Trust:

Powers of Trustee. Inaddition to allpowers of Trustee arising as a matter of law, Trustee shall have the power to
take the following actions with respect to the Property upon the written request of 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 any easement or creating any restriction on the Real Property; and (c) Join In any
subordination or otheragreement affecting thisDeed of Trustor the Interest of Lender underthis Deed of Trust.
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 Trustee shall have the right to
foreclose by notice and sale,andLender 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 aci^nowledged by Lender and recorded In the
ofRce of the recorder of Dougias County, State of Nebraska. The instrument shali contain, In addition to ail other
matters required by state taw, 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 shali be executed and acknowledged by ail the beneficiaries under this Deed of Trust or
their successors in interest. The successor trustee, without conveyance of the Property, shall 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 sut>stltutlon.

NOTICES. Any notice required to be given under this Deedof 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 nationally recognizedovernightcourier,or, if
mailed,when deposited In the United States mail, as first class, certified or registered mall postage prepaid, directed to
the addresses shown near the beginning of this Deed of Trust All copies of nottees of foreclosure from the holder of
any lien 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 notices under this Deed of Trust by giving formal written
notice to the other parties, specifying that the purpose of the notice Is to change the party's address. For notice
purposes, Trustor agrees to keep LenderInformed at all times of Trustor's current address. Unless otherwise provided
or required by law. if there Is more than one Trustor, any notice given by Lenderto any Trustor Is deemed to be notice
given to all Trustors.

ADDITIONAL TERMS. USE OF CERTAIN TERMS;
As used In the paragraphs entitled "Cross Coliaterallzatlon" and "Future Advances," the temns "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 bolh 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, Grantorshall deposit with Lender each 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 sola option, to apply the funds so held to pay any taxes or against the
Obligations. Anyfunds applied may, at Lender's option, be appliedInreverse order of the due data thereof.
COMMERCIAL CREDIT CARD OBLIGATIONS. All obligations and indebtedness incun-ed by Borrower to Lender by the
use of the Borrower of any commercial credit card(s)Issued by Lender to Borrower shall constitute Indebtedness under
this Agreement, and shall be secured In all respects by the Collateral and the terms and provisionsof this Agraement
All obligations and Indebtedness Incurred by Borrower to any Affiliate of Lender by the use by Borrower of any
commercial credit card(s) Issued by such Affiliate to Borrower shallconstitute Indebtedness under this Agreement, and
shall be secured In ail respects by the Collateral and the terms and provlstons of this Agreement

The word "Affiliate" means any entity that, directlyor Indirectly throughone or more Intermediaries, controls or Is under
common control with Lenderor any subsidiary of Lender. For the purposes of this definition, "control' means the power
to direct the managementand policies of such Affiliate entity, directly or 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 perfonnance of all the provisions hereof, in the event said Trust
Agreement Is revoked priorto the payment Infull of allobligations of Borrower to Lender and securedby the Property,
this Deed of Trust shali nonetheless remain In full force and effect until all such obligations of the Borrower are paid in
full.

MISCELLANEOUS PROVISIONS. The followingmiscellaneous 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 parlies 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 In writing 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 Tnjstor's
previous fiscal year Insuch form and detail as Lender shall require. "Net operating income" shall mean ail cash
receipts from the Property less all cash expendituresmade Inconnectionwith the operation of the Property.

Caption Headings. Caption headings in this Deed of Trust are for convenience purposes only and are not to be
used to Interpretor define the provisionsof this Deed of Trust.

Merger. Thereshall be no mergerof the Interestor estate created by this Deedof Trust with any other interestor
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 rospect to procedural matters related to the perfection and enforcement of Lender's rights
against tha Property, this Deed of Trust will be governed by federal law applicable to Lender and to the extent not
preempted by federal law, tha laws of the State of Nebraska. In all 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, tha 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 all necessary loan documents have been accepted layLender 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 IWissouri.

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 sudi right or any other rIghL A waiver by Lender of a provision of this Deed of Trust
shall not prejudice or constitute a waiver of Lender's right othenwlse 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.

Severabillty. 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 provision cannot be so modified, it shall be
considered deleted from this Deed of Trust Unless otherwise required by law, the illegality, invalidity, or
unenforceabillty of any provision of this Deed of Trust shall not affect the legality, validity or enforceabllity of any
other provision of this Deed of TrusL

Successors and Assigns. Subject to any limitations stated In this Deed of Trust on transfer of Trustor's interest,
this Deed of Tmst 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 obligations of this Deed of Trust or liability under tha Indebtedness.

Time Is of tha Essence. Time is of the essence in the performance of this Dead 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 ail rights and benefits of the homestead
exemption laws of the State of Nebraska as to all Indebtedness secured by this Deed of Trust

DEFINITIONS. The following capitalized words and terms shall have the followingmeanings when used In this Deed of
Trust. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts In lawful money
of the United States of America. Words and terms used In the singular shall include the plural, and the plural shall
include the singular, as the context may require. Words and terms not othenA/lsedefined in this Deed of Trust shall
have the meanings attributed to such terms in the Uniform Commercial Code;

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 limitation all 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 tha 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 S601, et seq. ("CERCLA"), the Superfiind Amendments and Reauthorizatlon Act of 1S86, 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 "Hazardous Substances" mean materials that, because of their quantity,
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concentration or physical, chsnntcai or Infectious characteristics, may cause or pose a present or potential hazard
to hunnan 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 tenn "Hazardous Substances" also includes, without llmltailon, 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, racilitles, additions, replacements and other constaictlon 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 ail 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 (c) 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 UMB BANK, n.a.. Its successors and assigns.

Note. The word "Note" means the promissory note dated January 14, 2014, In the original principal
amount of $7,800,000.00 from Trustor to Lender, together with ail 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 Propsrty. The words "Personal Property" mean all equipment, fixtures, and other articles of personal
property now or hereafter owned by Trustor, and now or hereafter attached or afflxed 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) from any sale or other disposition of the Property.

Property. The word "Property" means collectively 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
Deed ofTrusL

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 ail 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 DIcl<lnson 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:£lT^
DavidjlsifiS3~George, President of Gas-Mart USA, Inc.
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On this day of V
Notary Public, personally appeared David James George, Preside^of Gas-Mart USA, inc., and known to me to be an
authorized agent ofthe corporation that executed the Deed ofTr^t and aci<nowiedged 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
theuses and purposes therein mentioned, and onoath stated that ha orshe Is^Qlhorized toexecute this Deed ofTrust
and In factexecuted theDeed ofTrust onbehalf ofthecorporation. / j § ^ /7 . ,

By_

before me, the undersigned

SKE^ WATSONNptt^PublJc •Nctaty sasi
5TA^0F MISSOURI

Printed ame:

Notary Public |n and fi

Residing

My commission expires

ubilc In and for the Btfite of n'l/, , . ,

REQUEST FOR FULL RECONVEYANCE
(Tobe used oniy when obligations have been paid Infull)

TrusteeTo:

The undersigned is the legal owner and holder of all 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 applicable statute, to cancel the Note secured by this
Deed of Trust (which Is delivered to you together with this Deed of Trust), 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. Harland Financial Solutions, Inc. 1997, 2014. All Rights Reserved.
NE/MO S:\APPS\hfs\CFIU.PL\G01.FC TR-1C0829 PR-43



Exhibit "A"

Parcej 1
Part oftheNorthwest Quarter ofthe Northwest Quarter ofSection 5, Township 15North#
Range 12Eastof the 6th P.M., In Douglas County, Nebraska, described as follows:
Beginning at a point which Is 50 fek East and 50feet South oftheNorthwest comer of
Section 5,Township 15North, Range 12East oftheeth P.M., Douglas County, Nebraska;
thence East295.16 feetakjng a line 50 feetSouth ofand parallel to the North (fne ofsaid
Section 5, thence South 295.16 feet along a line 345.16 feet Eastof an parallel to the
West line ofsaid Section S; thenceWest295.16 feet along a line 345.16feet South of
andparallel to the North line ofsaidSection 5; thence North 295.16 feetalong a line 50
feet Eastof and parallel to the WestlineofsaidSection 5;

EXCEPT

Apart ofa tractofland, located In theNorthwest Quarter ofSection 5,Township 15
North, Range 12 East 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 5, a
distance of15.21 meters (49.90 feet); thence South 02®10'56" East, a distance of 15.24
meters (50.00 feet) to thepoint of Intersection ofthe South right ofway line ofFi)rt
Street and the East right ofway line ofIZOtti Street, said point also being the Nortiiwest
corner ofsaid tractof land, saidpointalsobeing the point of beginning; thence North
B7®40'04" East along said South r^ht ofway ofFort Street; said line also being the North
line ofsaid tract ofland, a distance of89.96 meters (295.14 feet);-to a point onthe East
line ofsaid tract ofland, said point also being ontheWest line ofLots 528 and 529,
Roanoke Estates Subdivlston; thenceSouth02'09'56"Eastalong said Eastlineof said
tract ofland, saki line also being said West line ofsaid Lots 528 and529, Roanoke
Estates Subdivision, a distance of .076 meters (2.49 feet); thence South 87®40'04" West,
a distance of48.17 meters (158.04 feet); thence South 81'S7*27" West, a distance of
30.15 meters (98.92 feet); thence South SS'SZ'OS" West, a distanceof 10.71 meters
(35.14) feet; thence South oa^og^s" East, a distance of78.15 meters (256.40 feet) toa
point on the South line ofsaid tractof land, saidpoint also being on the North line of
said Lots 258 and 259 Roanoke Estates Subdivision; thence South 87®40'04" Westatong
saidSouth line ofsakitractof land, said line also being saidnorth line ofsaidLots 258
and 259, Roanoke Estates Subdivision, a distance <Sf 4.76 meters (15.62 feet) to6 point
onsaW East right ofway line of120th Street, said point also being on the West line of
said tract of land; thence North 02^09'23" West along said West right ofway line of
120th Street, said line also being said West line ofsaid tractof land, a distance of89.96"
meters(295.14 feet) to the pointof beginning.

Parcel 2:
The perpetual non-exclusive right to utilize theroadways, streets, accessways, sidewalks,
walkways, exits and entrances as set forth In Instrument recorded November 3,2006as
Document No. 2006126504.
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MORTGAGE

NOTICE: This Mortgage seourss orsdit In tho amount of $7,800,000.00. Loans and advances up to
'this amount, together with Interest, ere senior to Indebtednsss to otheroredltors under subsequently
recorded or filed mortgages and Hens.

The names of altGrantors (sometimes "Qrantor*) can ba 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 December 16, 2014, Is made and executed between Gos-Mart USA, Inc.,
whose address Is 10777 Barklay Street, Suite 200, Overland Path, K8 66211-1162 (referredto below
BB "Grantor") and UMB BANK, n.a., whose address Is1010 GRAND BOULEVARD, KANSAS CITY, MO
64106 (referred to batow as "Lender**).

QRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender and
grants to Lender a security Interest In all of Grantor's rtght, title, and Interest In and to the following
described real property, together with atl existing or subsequently erected or affixed buildings,
ImprovemenlB and fixtures: rents and profits; all easements, rights of way, and appurtenances; all
water, water rights, watercourses and ditch rights (Including stocl< In ullllllos with ditch or Irrigation
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rights); and all other rights, royalties, and profits relating 'to' Ihe real property, Indudlng without
limitation ell minerals, oli, gas. geofhermal and slntllar matters, {tha "Real Property") located In
Pottawattamie County, State of Iowa:

See Exhibit A, which Is attachedto this Mortgage and madea part of this IVIortgage as IF fully set
forth herein.

The Real Property or Itsaddress Is commonly known as 603 8th Ave, CouncB Bluffs, lA SISOa.

CROSS.COLLATERALIZATION. In addition to the Note, this Mortgage secures allobligations, debts and
liabilities, 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 io the purpose of the Note, whethervoluntary or otherwise, whether due
or not due, direct or Indiraat. determined or undetermined, ebsoiuta or contingent, liquidated or
unilquidated, whether Grantor may be liable Individually or jointly with others, whether obligated as
guanantcr. surety, accommodation partyor othsnvise, and whether recovery upon such amounts may
be or hereafter may become ban^d by any statute of limitations, andwhether the obligation to repay
such amountsmaybe or hereafter maybecome otherwise unenforceable.

REVOLVING LINE OFCREDIT. ThisMortgags secures the Indebtedness Including, without limitation, a
revolving line of credit, which obligates Lender to make advances to Orantcr eo long as Grantor
complies with all the terms of the Note.

Grantor presently assigns to Lendsr ail of Grantor's right, tlllo, and interest in and to aB present and
future leases of the Property and ail Rents from the Property, in addition, Grantor grants to Lender a
Uniform Commercial Code security interest in the Personal Property and Rente. The lien on the rents
granted In thisMortgage shall beeffective from thedataof tha Mortgage and notjust in the event of
defaulL

THIS MORTGAGE, INOLUDINQ THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OFTHE INDEBTEDNESS
AND (B) PERFORMANCE OF 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 otherwise provided in thiefwiortgage, Grantor ehsti pay to
Lender all anwunts secured by this Mortgage as they become due and shall atrloUy perform all of
Grantor's obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agreesthat Qrantor'a possession and
use of the Property shall be govsrned by the following provisions; None of the collateral for the
Indebtedness ccnstllutas, and none of Ihe funds represented by the Indebtednese will be used to
purchase: (1) Agricultural products or property used for an agricultural purpose as defined In Iowa
Code Section 636.13; (2) Agricultural land as defined In Iowa Code Sedlcn 8H1 (2) or 175.2(1); or
(3) Property used for an agricultural purpose as defined In Iowa Coda Section 670.A.1 (2). Grantor
represents and warrants that: (1) There are not now and will not be any wells situated on the
Property; <2) Tliere ere notnow and will not be any solid waste disposal sites onthe Property; (3)
There are not nowendtherewill notbeanyhazardous wastes on the Property; (4) There are not now
and there will not be any underground storage tenke on the Property.

Possession and Use. Until Default. Grantor may (1) remain in possesston and control of the
Property; (2) use, operate ormanage the Property; and (3) collect theRents from the Property.
Duty to Maintain. Grantor shall maintain the Property In lenantable condition and promptly perform
allrepairs, replacements, and maintensnca necesssry to preserve ilsvalue.
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Compliance With Environmental Laws. Orentor representsand warrants to Lender that: (1) During
the periodof Grantor's ownershipof the Property, there has been no use, generation,manufacture,
storage, treatment, disposal, release or threatened releaBe of any Hazardous Substance 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 previous^ disclosed to and acknowledged by Lender In
writing, (a) any breach or violation of any Environmental Lows, (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) anyactual or threatened litigation or clstma of any kind by any person relating to such
matters] end (3) Except as previously disclosed to end acknowledged by Lender In writing, (a)
neither Grantor norany tenant, contractor, agent or otherauthorized userof the Properly shail 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 beconducted in compliance with all
eppilcabia federal, state, and local laws,regulations and ordinances, Inctudlng 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 teets made by
Lender shallbe forLender'e purposesonlyand ehaR not be oonstfued.fo create any responsibility or
liability on the partof Lender to Grantor or to anyotherperson. Therepresentations andvirarranties
contained herein ere based on Grantor's dua diligence In Investigating the Property for Hazardous
Substances. Grantor hereby (1) reteeses and waives eny future claims against Lender for
Indemnity or contribution Inthe eventGrantor becomes liable for cleanup or other costs underany
such laws; and (2) agrees to Indemnify, defend, end hold harmless Under against eny end all
claims, losses. Ilablillles, damages, penailles, ande)qjen8es which Lender may directly or Indirectly
sustain or suffer resulting from a breach of tills section of the Mortgage or as a conBe<]uence of any
use, generallon, manufacture, atoFage, disposal, release or threatened release occurring prior to
Grantor'a ownership or Interest inthe Property, whether or not theseme waaor ehould 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 satisfaction and
reconveyance of the Hen of this Mortgage and ehall not be affected by Lender's acquisltton of any
interest in the Property,whether by foreclosure or otherwise.

Nuisance, Waste. Orentor shall not cause, conduct or permit anynuisance norcommit, pemnit, or
euffer any etrlpping of or waste on or to the Property or any portton of the Property, Without
limiting the generality of the foregoing. Grantor will not remove, or grant to any other party 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 notdemolish or remove any Improvements from the Red
Property without Lender's prior written consent. As a condition to the removal of eny
improvements, Lender may require Grantor to make arrangements eatlsfaolory to Lender to replace
such Improvements with Improvements of at least equal value.
Lender's Right to Enter. Lender end Lender's agents andrepresentatives may enterupon the Real
Property at ail reasonable times to attend toLender's Interests and to inspect the Rest Property for
purposes ofGrantor's compliance with the terms andcondittons of thisMortgage.
Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulatlone. now orherealler In effect, of all governmental authorities applicable to
the useoroccupancy of the Property, including without ilmitatton, the Americans With DisabHItles
Act. Grantor may contest in good faith any such law, ordinance, or regulation and withhold
compliance during ar>y proceeding. Including appropriate appeals, so long as Grantor has notified
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Under Inwriting prior to doing so and so longas, In Lender's sole opInfoHi Lender's Interests In the
Propert/ era not jeopardized. Lender may require Grantor to post adequate security or a surety
boridi reasonably satisfactory to Lender, to protectLender'sinterest.

Duty1o 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 Useof the Propertyare reasonably necessary to protect and preserve the Property.

DUE ON SALE • CONSENT BY LENDER. Lendsrmay, at Lender's option, declare Immediately due and
payable all 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 Interest in the Real Property. A "sale or
transfer" means the conveyance of Real Property or any right, title or Interest In the Real Properly;
whetherlegal,benencfal or squltable; whethervoluntary cr involuntary; whetherby outrightsale,deed,
installment sale contract, lend contract, contract for deed, loasehald interestwith a term greater than
three (3) years, iease*optlon contract, or by sale, assignment, or(ranefer ofany beneficial interest In or
to any land trust holding title to the Real Pfoperty, or by anyother method of conveyance of en Interest
In tha Real Propeny, if anyGrantor Is a corporatbn, partnership or limited tiablilty company, tranefer
also Includes any change in ownership of more than twenty-five percent (2S%) of the voting stook,
partnership Interests or limited llabllily company Interests, as Ihe case may be, of such Grantor.
However, thisoption shall not beexercised byLender Ifsuch exercise Is prohibited byfedenal laworby
Iowa law.

TAXES AND LIENS. The following provisions relating to the taxes andllsns on tha Property arepartof
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 levied against or on
account of the Property, and ehail pay when due all dalms for work done on or for services
rendered or material furnished to the Property. Grantor ahell maintain the Property freeof any liens
having priority overor equal to tha Interest of Lender under this Mortgage, exceptfor the Existing
Indebtedness referred to in this l\i1ortgage or those liens spedflcalty agreed to In writing by Lender,
and except for the lien of taxes and assessments not due as Ajrther specHled In the Right to
Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax. assessment, or claim in connection
witha good faith dispute overthe obligation to pay, so long as Lender's Interest Inthe Property Is
not Jeopardized. Ife Hen arisesor is filed as a resultof nonpayment, Grantor shall within flfleen
(16) days after thelien arises or, If a Hen Isfiled, within fifteen (16) days alterGrantor hasnotice of
the filing, secure the discharge of the lien, or if requested by Lender, deposit with Lender cash ore
sufficient corporate suretybond or othersecurity satisfactory to Lender Inen amount suffldent to-
discharge the lien plus anycosta andattorneye' fees, or othercharges that could acome as a result
of a foreclosure or sale under the lien. In any contest, Grantorshall defend llseif and Lenderand
shall satisfy any adverse {udgment before enforcement against the Property. Grantor shall name
Lenderas an additional obligee under any surety bondfurnished in the contest proceedings.

Evtdence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidsnce of
payment of the taxes or asssssments and shall auihorize the appropriate governmental ofQclai to
deliver to Lender at any time a written statement of the taxes and assessments against the
Property.

Notice of Construction, Grantor shall notify Lender at least fifteen (15) days before any work la
commenced, any sen/lces are furnished, or any materials are supplied to the Property, if any
mechanlo's lien, materlafmen'e Hen, cr other Hen could be asserted on account of the work,
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services, or malsriaie. Qrantor wfli upon request of Uender furnish to Lender advance aasurencee
satisfactory to Lenderttiat Grantor oan and willpey the cost of such Improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring (he Property are a part
of thle 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 Insurable value
covering ail improvements on the Real Properly In an amount sufflcient to avoid application of any
coinsurance clause, and with a standard mortgages clause In favor of Lender. Grantor shall also
procure and maintain comprehensive gsnsral 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 interruption and boiler Insurance as Lender may require. Polldes shall be written by such
insurance companies and in such form es may be reasonably acceptabie to Lender. Grantor shall
deliver to Lendercertificates 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 dlsciaimer of the insurer's ilablilty for failure to give such notice.
Each Insurance policy also shall Include an endorsement providing that coverage in favorof Lender
will not be Impaired in any way by any act, omission or defauit of Grantoror any other person.
Should the Real Properly be located in en area designated by the Administrator of the Federal
Emergency Management Agenoy as a spsclal flood hazard' area, Grentor agrees to obtain and
maintain Federal Flood Insurance, if available, for the full unpaid principal balance of the loan end
any prior liens on the property securing (he loan, up to the maximum polioy limits set under the
Netionai Flood Insurance Program, or as othenvise 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 damsge to the
Property. Lender may make proofof loss If Grantor fella to do so within fifteen (16) days of the
casualty. Whetiiei or not Lender's security Is impaired. Lender may, at Lenders 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 Lender etacis to apply the proceeds to restoration and repsir, Grantor shall rspair or
replace the damaged or destroyed Improvements Ina manner satlsfaotory to Lender. Lender shall,
upon satisfactory proof of such expsnditure, pay or raimburse Grantor from the proceeds for the
reasonable cost of repeir or restoration if Grantor is not In default under this Mortgage. Any

. proceedswhich have not been disburesd within 180 deys efter their receiptand whichIjender has
not committed to the rspair or restoration of the Property shall be used first to pay any amount
owing to Lenderunder ^hisMortgage, then to pay accrued Interest, and the remainder, if any, shall
be applied to the prindpalbalanceof the Indebtedness, if Lender holds any prooaads after payment
in full of the Indebtedness, such proceeds shell be paid to Qrantor as Grantor's Inieresis may
appear.

Compliance with Existing Indebtedness. During the period In which eny Existing indebtedness
described below Is in effeot, compliance with the Insurance provisions oontained in ths instrument
evidencing such Existing Indebtedness shall constitute compliance with the insurance provisions
under this IVtortgage, to the extent compliance with the terms of this Mortgage would constitute a
duplication of Insurance requirement. Ifanyproceeds from (he Insurance become payable on loss,
(he provisions in this Mortgage for division of proceede shell apply only to (hat portion of the
proceeds not payable to the holderof the Existing Indebtedness.

Grantor'a Report on Insurance, Upon request of Lender, however not more (han once a year.
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Qranlorshallfurnish to Lender a report on each existing poiloy of Inauranca showing: (1) the name
of the Insurer; <2) the risks Insured: {3} the amount of the policy: (4) the propertyInsured,the
then current raplaoement valueof 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 sattsfaotory to Lender determine the cash valuereplacement cost of the Property.

TAXAND INSURANCE RESERVES. Subject to any limitations and coneistent with any requirementseet
by applicable law, Lender mayrequire Grantor to maintain with Lender reserves forpayment of annual
taxes, assessments, and insurance premiums, which reserves shaO be aeated by en initial-deposit and
subsequent monthly payments, or payments at auch otherInterval as payments under the Note maybe
due, of a eum estimated by Lender to be sufficient to pay the total annual taxes, assessments, and
Insurance premiums Lender reasonably anticipates to be paid from these reserves. The resexve funds
shall be held by Lender as a general deposit f^om Grantor, which Lender maysatislV by payment of the
texea, assessments, and Insurance premiums required to be paid by Grantor as they become due.
Lender shallhave the right to drawupon the reserve funds to pay such items, and Lender shaO not be
required to detemiine the valldtty or accuracy of any item before paying It. Nothing In the Mortgage
ehaii be construed as requiring Lender to advance othermonies for such purposes, end Lender shail not
Incur any liability for anything Itmaydo or omitto do with respect to the reserve account Subject to
any iimliatlons set by applicable law, If the resewe funds disclose a shortage or deficiency. Grantor
shdl pay such shortage or deficiency as required by Lender. All amounte In the reserve accGunt are
hereby pledged to further secura the Indebtednass, and Lender Is hereby authorized to withdraw and
apply suchamounts on the indebtedness upon Default. Lender ehall notberequired to payanyInterest
or earnings on the reserve funds unless required by lawor agreed to by Lender In writing. Lender is
not Grantoi'e agentfor payment of the taxes andassessments required to be paid byGrantor.

LENDER'S EXPENDITIiRES. If any action or proceeding is commenced that would materially affect
Lender's Interest In the Property or IfGrantor falls to comply with anyprovision of this hitortgage or any
Related Documents, Including but not limited to Grantor's failure to comply with any obilgaUon to
maintain ExIsIIng indebtedness In good standing as required below, or to discharge or payv^en due
any amounts Grantor is required to discharge or pay under thie Mortgage or any Related Oocumente.
Lender on Grantor's behalf may (but shall not be obligated to) take any action that Lander deems
appropriate, including but not limited to discharging or paying all taxes, liens, security Interests,
encumbrances and other claims, at any lime levied or placed on the Property and paying ell costs for
Inaurlng, maintaining and preserving the Property. All such expenditures Incun^d or paid byLender for
such purposes will then bear interest at therate charged under the Note from the date Incurred or paid
by Lender to the date of repayment by Grantor. AH 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 payalile with any Installment payments to become due
during either (1) the term of anyapplicable Insurance policy; or (2) the remaining ternri of the Note;
or (C) be treated as a balloon payment which will be due endpayable at the Note's maturity. The
Mortage also wlH secure payment of these amounts. Such right ehall be In adtftlon to all other rights
and remedies to which Lendermey be entitled uponDefault.

WARRANTY: DEFENSE OFTITLE. Thefollowing provisions relating to ownership of the Property are a
part of this Mortgage;

Title. Grantor warrantethat: (a)Grantor holds goodand marketable titleof record to the Property
In fee simple, free and clear of all Hans and encumbrances other than those set forth In the Real
Property description or In the Existing Indebtedness sectk>n below or In any title Insurance policy,
title report, or final title opinion Issued In favor of, and accepted by, Lender In connection vHth this
Mortgage, (b)Grantor has the full right, power, endauthority to execute anddeliver thisMortgage
to Lender, and (c) the liens granted hereby ara not the type of lien referred to In Chapter 576 of
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the Iowa Code Supplsmont, as now enacted or hereafter modified, amended or replaced. Grantor,
for Itself andail persona olalmlnff by, through or under Grantor, agree® that Itclaims noHen or right
to a Ilan of the type contemplated byChapter S7S or any other chapter of the Code of Iowa and
further waives all notices and rights pursuant to said lawwithrespect to the tlens hereby granted,
and represents and warrants that It Is the sole party entitled to do so and sgrees to Indemnity,
defend, and hold harmless Lender from any Iobs, damage, and costs. Including raascnable
attorneys* fees, threatened or suffered by Lender arising either directly or Indirectly as a resuit of
anyclaim of theapplicability ofsaid law to theliens hereby granted.
Defense of Title. Subject to the exception In the paragraph above, Grantor warranls and will
forever defend the titie to the Properly against the lawful olalnro of ell persons. In the event any
action or proceeding is oommenoed thai questions Qrantort title or the Interest of Lender under
this Mortgage, Grantor shall defend the action at Grantor's expense. Grantor may be the nominal
parly in such proceeding, but Lender shall be entitled to participate In the proceedbtg and to be
represented In the proceeding by counsel ofLendei^ own choice, and Grantor will deliver, or cause
to bedelivered, toLender such Instruments as Lender may requesi from time to time to permit such
participation.

Compliance With Laws. Grantor warrants that the Property and Grantor'a use of the Property
complies with ail existing applicable laws, ordinances, and regulations ofgovemnnental authorities.
Survival of ReproBsntattons and Warrantiss. All representations, warranties, and agreements made
by Grantor in tWe IVJortgage 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 Grantor's
Indebtedness shall be paid in full.

EXISTING INDEBTEDNESS.
this Mortgage:

Existing Lien. The lien ofthis Mortgage securlrig the Indebtedness may be secondary and Inferior
to an existing lien. Grantor expressly covenants and agrees to pay, orsee to the payment of, the
Existing Indebtedness and to prevent any default on sudi indsbtednsss, any default under the
Instruments evldsnclng such indebtedness, or any default under any security documente for such
indebtedness.

The following provisions concerning Existing Indebtedness ere a part of

No Modifloatlon. Grantor shall notenterinto anyagreement wrfth the holder of any mortgage, deed
of trust, or other security agreement which has priority over this Mortgage by which that
agreement is modilied, amended, extended, or renewed without the prior written consent of
Lender. Grantor shall neither request ncr accept any IWuro advances under any such security
agreement without the prior written consentofLender.

CONDEIMNATiON. The following provlslone relating to condemnation proceedings are a part of this
Mortgage:

Proceedings, if any proceeding In condemnation Is filed. Grantor shall promptly notify Lender In
writing, and Grantor shall prompUy take such ©teps as may benecessary todefend the action and
obtain the award. Grantor may ba the nominal party in such proceeding, but Lender shall be
entitled to participate in the proceeding and to berepreaentsd in the proceeding by counsel ofits
own choice, and Grantor wBi deliver or cause to be deilVered to Lender such Instruments and
documentation as may be requested byLender from tinte to time to permit suchparticipation.
Application ofNet 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 all or any portion ofthe net proceeds ofthe award be appHed to the Indebtedness or
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Iho repair orreBloratlon ofthe Property. The net proceeda of(he ewcrd shall mean the award after
payment of all reasonable costs, expenses, and attomeye* fees Incuirad by Lender In connection
with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORlTiES. The following
provisions relating togovernmental taxea, fees end charges are a part ofthis Mortgage:

current Taxes, Fess and Charges. Upon request by Lender, Grantor shall execute such documents
In addition to this Mortgage and take whatever other action Is requested by Lender toperfect and
continue Lender^ Hen on the Real Properly. Grantor shall reimburse Lender for all toxea, ea
described betow, together with all expenses incurred In recording, perfecting or continuing this
Mortgage, Including without limitation all taxea, fees, documentary atampa, and other charges for
recordingor regiaterlng this Mortgage.

Taxes. The following shall constitute taxea tovrtilch this eecllon applies: (1) a specino lax upon
tWe type of Mortgags or upon all or any part ofthe Indebtedness secured by this Mortgage; (2) a
apeclflc tax on Grantor which Grantor Is authorteed or required to deduct from payments on the
indebtedness secured by this type ofMortgage; (3) a tax on thla type ofMortgage chargeable
against the Lender or the holder of the Note; and (4) a apeclfto tax on all or any portion of the
Indebtedness oron payments ofprindpal and Interest made by Grantor.
Subsequent Taxes. If any tax to which thla section applies Is enacted subsequent to the date of
this Mortgage, this event shall have the same effect asDefault, and Lender may exerewe ©r>y orall
of Its available remedies for Default as provided below unless Grantor either (1) pays me tax
before It becomes deDnquent, or (2) contests (he tax as provided above In the Taxes and Llena
section and deposits with Lender cash or a aufflolent corporate surety bond or other security
satisfactory to Lender.

SECURITY AOREEMENT; FINANCING STATEMENTS. The following provisions .relating to this
Mortgage asasecurity agreement are a part ofthis Mortgage:

Security Agreement. This instrument ahall constitute aSecurity Agreement to the extent any of the
Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the
Uniform Commercial Codeas amended from timeto time.
Security Interest. Upon request by Lender, Grantor shall take whatever action la requested Iv
Lender to perfect and continue Lendei's security Interest In the Rents and Personal Property, m
addition to recording this Mortgage In the real property records. Lender may, at any time and
without further auUtorizatlon from Grantor, ffle executed counterparts, copies or reproductione of
this Mortgage as a financing atatement. Grantor shall reimburse Lender for an expenses Incurred in
perfecting orcontinuing this security Interest. Upon default. Grantor shall not remove, sever or
detach the Personal Property from the Property. Upon default. Grantor sittll assemble any I
Property not affixed to the Property in a manner and ata place reasonably convenient to Grantor
and Lender and make It available to Lender within three (3) days after receipt of written demand
fromLender to the extent permitted by applicable law.
Fixture Flllnn. From the dale of Its recording, this Mortgage shall be effectlvo ae a financing
statement filed as a fixture filing with respect to the Personal property and for thte IJ|y°3oJho
name and address ofthe debtor Is the name and address ofGrantor essat forth on the f^at page of
this Mortgage and the name and address of (he secured party Is the name and address of Lender as
eet forth on the first page of this Mortgage.

Addressee. The mailing addresses of Grantor (debtor) and Lender (secured party) from
Information concerning the security Interest granted by this Mortgage may be obtained (each as
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required bythe Uniform Commercial Code) are as stated on the first page ofthis Mortgage.
FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further aesuranoea
and attorney-!n-facl are a part of this Mortgage;

Further Assurances. At any time, and from time to lime, upon request of Lender, Grantor will
make, execute and deliver, orwill cause tobemade, executed ordelivered, to Lender orto Lendei'e
destenae, and when requested by Lender, cause tobe fHed, recorded, reflied, orrerecorded, as the
case may be, at such times and In such offices and places as Lender may deam appropriate, any
and all such mortgages, desds of trust, security deeds, security agreements, financing statements,
continuation atalements. Instruments of fUrtlier assurance, certificates, and other documents as
may. In the sole opinion of Lender, be necessary or desirable In order to effectuate, complete,
perfect, continue, orpreserve (1) Grantort obRgetlons under the Note, this Mortgage, and the
Related Documents, and (2) the Hens and security Interests created by this Mortgage on the
Property, whether now owned orhereafter acquired by Grantor. Unless prohibited by law orLender
agrees tothe contrtiry In writing, Grantor ahall reimburse Lender for all costs and expenses Incurred
In connectionwith the matters referred to Inthis paragraph.

Attornsy-ln-Fact. If Grantor falls to do any of the 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 Irrevocably appoints Lender aa Grantor's attorney-ln-lacl for the purpose ofmaking,
executhg, delivering, filing, recording, and doing all other things asmay be necessaiy ordestrable,
In Lender's sola opinion, toeccompllsh the matters referred to In the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the
obllgatlonB Impoaed upon Grantor under this Mortgage, Lender shall execute and deliver toGrantor a
suitable satisfaction ofthis Mortgage and suitable statements oftermination ofany financing statement
on fHo evidencing Lender's security Interest In the Rents and the Personal Property. Grantor will pay. If
permitted by applicable tew, any reasonable tennlnallon fee asdetermined by Lender from time to time.
DEFAULT. Default will occur Ifpayment In full Isnotmade Immediately when due.
RIGHTS AND REMEDIES ON DEFAULT. Upon Default and 8lany time thereafter, Lender, at Lender's
option, may exercise any one or more ofthe following rights and remedies, In addition to any other
rights or remedies provldsd by law:

Accelerate Irdebtednees. Lendsr shall have theright at itsoptton to declare theentire Indebtedness
Immediately due and payable. Including any prepayment penalty that Grantor would be required to
pay without notice, except asmay be expressly required by applicable law.
tICC Rfimedlas. With rsspeot to all or any part ofthe Personal Property, Lender shall have all the
rights and remedies ofa secured party under the Uniform Commercial Code.
Collect Rents. Under shall have (he 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,
aver end above Lender's coste, against the Indebtedness. In Mrthsrance ofthis right, Lender may
require any tenant or other user of(he Property to make payments ofrent oruse fees directly to
Lender. If the Rents are collected by Lender, then Grantor Irrevocably designates Lender es
Grantor's atlorney-In»fact to endorse Instrumenls received In payment thereof In the name of
Grantor and tonegotiate the same and collect the proceeds. Paymsnte bytenants orother users to
Lender In response to Lender's demand shall satisfy the obligations for which the payrtiente are
made, whether or not any proper grounds for the demand existed. Lendar may exerclee lie rights
under thissubparagraph either In person, byegent, or through a receiver.
Appoint Reeolver, Lender shall have the right to have a receiver appointed to take possession of all
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or any part of the Property, with the power to protect and preserve the Property, to operate tlie
Property preceding foreclosure or sale, and to collect the Rents from (he Propel and apply the
proceeds, over and atiovethe cost of the receivership, against the Indebtedness. The receivermay
serve without bond If permitted 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 tender shall not disqualify a personfrom serving as a receiver,

Judlclat Poreoiosure. Lendermay obtaina judicial decree foreclOBing Grantor's Interest In ail or any
part of the Property.

Nonjudlclal Foreclosure. Lender may exercise the right to non^judlctal foreclosure pursuant to Iowa
Code Seotlon 6S4.18 and Chapter 655A as now enacted or hereafter modified, emended or

Deffotency Judgment, if pamillied by eppllcable law. Lender may obtain a judgment for any
deficiency remaining In the Indebtedness due to Lender after application of aU amounts received
from the exerdse of the rights provided Inthis section.

Tenancy at Sufferance. IfGrantor remains In possesston of ttie Property after the Property Issold
as provided above orLender othenvlse becomes entitled to possession ofthe Property upon default
of Grantor, Orentor shall become a tenant at sufferance of Lender or the purcheser of the Property
and shall, at Lender's option, either (1) pay a reasonable rental for the use of theProperty, or (2)
vacate the Property Immediately upon the demand of Lender. Thts 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 shsO have alt other rights and remedies provided In this Mortgage or the
Note or availableat law or In equity.

Sale of the Property. Totheextent permitted byapplicable law. Grantor hereby waives anyand all
right to have the Property marshalled. In exercising its rights,and remedies, Lender shall be free to
sell all or any part of the Property together or separately, inone sale orbyseparata sales. Lender
shall be entitled to bidat any public sale on all or any portion of the Piopeity.

Notice of Sale. Lender shall give Grantor reasonable notice of thetime andplace of any public sale
of the Personal l^roperty orofthetime after which any prhmte sale orother intended disposition of
tha Personal Property la to be mads. Reasonsbte notice shall mean notice given at least ten (10)
days before the time ofthesale or disposition. Any sate of tha Personal Property may be made In
conjunctionwith any sate of the Reti Property.

Shortened Redemption. Grantor hereby agrees that, In the eventof foreclosure of this Mortgage,
Lender may, at Lender's sola option, elect to reduce the period of redemption pursuant to Iowa
Code Sections 626.28, 628.27, or 62B.2B, or any other Iowa Code Section, to such time es may
be than eppllcable and provided by taw.

Elscllon 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 thle Mortgage, after Grantor'e failure to perform, shall not affect Lender's right to
declare a default and exercise its remedies. Nothing under this Mortgage or otherwise shall be
construed so as to limit or reatriot the rights andremedies available to Lender following Default, or
lr> any wayto llnrilt or restrict the rights and ability of Lender to proceed directly against Grantor
and/or against any other co-maker, guarantor, surety or endoreer and/or to proceed against any
other collateral directlyor Indlreotiy securingthe Indebtedness.

Attorneys' Fees; Expenses. IfLender Institutes any sull oraction to enforce any of the terms of
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(h(6 Mortgage, Lender ehail beentined torecover euch sum es Ihe court may adjudge reasonable ae
attorneys' feea at trial and upon any appeal Whether or not any court action Is Involved, and (o
the extent not prohibited by law, all ressonable expenses Lender Incurs that InLender's opinion are
necesssty at any time for theprotection of Its Interest ortheenforcement of lierights shall become
a par! of theIndebtedness payable ondemand and shall beerInterest at the Note rate from thodate
of the expenditure until repaid. Expenses covered by this paragraph Induda, without llmttatlon,
however subject to any limits under applicable law, Lender's attorneys' fees end Lender's legal
expenses, whether ornotthere tea lawsuit, Including attorneys* fees and expenses for bankruptcy
proceedings (including efforts to modify orvacate any eutomatlo stayor Injunction), appeals, and
any anticipated post'Judgmant collection services, the cost of searching records, obtaining title
reports (including fcreclosura reporte), sun/eyors' reports, and appraisal fees and title insurance, to
Ihe extent permitted by applicable law. Grantor also will pay any court costs. In addition to all
other sums provided by law.

NOTfCES. Any notice required tobegiven under this Mortgage, Including without limitation any notice
of default and any notice of sate shall be given writing, end shall be effective when actually
delivered, when actually received bytelefacslmlle (unless otherwise required by law), when deposited
with e nationally recognized overnight courier, or,Ifmailed, when deposited In the United Steles mail,
as firet clase, certified or registered nrrall postage prepaid, directed to the addresses shown near the
beginning ofthis Mortgage. AH copies ofnotices offoreclosure from the holder ofany lien which has
priority over this Mortgage ehell be sent to Lender's address, as shown near tho beginning of this
Mortgage. Any party may change Its address for nollces under this Mortgage by giving formal written
notice to theother parties, apecliying thatthe purpose of the notice Is to change thepart/e addrese.
For notice purposes, Grantor agrees tokeep Lender Informed at ail times ofQranlor*6 current eddrese.
Unless otherwise provided or required by law, If there is more than one Grantor, any notice given by
Lender to anyGrantor ledeemed to be notice given to all Grantors.
COMtVIERCIAL CREDIT CARD OBLIGATIONS, All obligations and Indebtedness Incurred by Borrower to
Lender by the use ofthe Borrower ofany commercial credit card(6) Issued by Lender toBorrower shall
constitute Indebtedness under this Agreement, and shall basecured In all respects bytheCollateral and
the terms and provlslone ofthis Agreement. Afl obllgatlone and Indebtedness Incurred by Borrower to
any Affiliate ofLender by the use by Borrower ofany commsrdal credit card(s) Issued by euch Affiliate
to Borrower shall constitute Indebtedness under thisAgreement, andshall be secured In ailrespects by
the Cotlaleraland the temis and provisionsof this AgreemenL

The word "Afllllato" means any entity that, directly or Indirectly through one or more Intermedlarlee,
controls or Is under common oonlrd with tender orany subsldla^ ofLender. For the purposes of this
definition, "control' means the power to direct the management and policies of such Affiliate entity,
directly or Indirectly, whether through the ownership ofvoting securities or Interests, by contract or
otherwIsB.

MISCELLANEOUS PROVISIONS. Thefollowing mtecellaneous provisions area partof thisMortgage;
Amendments. This Mortgage, together with any Related Documents, conetltutee Ihe entire
understendlng and agreamant of the parties as to the mattere set forth In this Mortgage. No
alteration of or amendment to this Mortgage shall be effective unless given In writing andsigned by
the party orparties sought tobe charged orbound by the alteration oramendment.
Annual Reports. If the Property is used for purposes other than Grantor's residence. Grantor shall
furnish to Lender, upon request, a certified statement of net operating Income received from the
Property during Qranlor*B previous fiscal year In such form and detell as Lender ehell require. "Net
operating income" shall mean ell cash receipts from the Property less ail cash expendlturee made In
connection with the operation of the Property.
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Caption Headings. Caption headings In this Mortgage ere for convenience purposes only and are
not to be used to Interpret or define Iheprovisions of this Mortgage.

Governing Law. With rsspsot 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 praampted byfederal law, (he lawsof Ihe State of Iowa. In all other
respects, this Mortgage will begoverned by federal low applicable to Lender and, to the extent not
preempted by federal law, the lawe of the State ofMissouri without regard to Its confllcls of law
provisions. However, If there ever Is a question about Whether any provlelon ofthis Mortgage Is
valid orenforceable, the provision that Is quostlonad will bsgoverned by whichever state orfederal
law would find the provision to be valid and enforceable. The loan transaction that Is evidenced by
theNote end this Mortgage has been applied for, considered, approved and made, and all necessary
loandocuments havebeenaccepted byLender Inthe Slateof Mlaeourl.

Choice of Venue, if there Is a lawsuit, Grantor agrees upon Lender'a request to submit to the
Jurlsdiotlon ofthe courts ofJACKSON County. State ofMissouri.
No Waiver by Lender. Lender shall not be dsemed tohave waived any rights under this Mortgage
unless such waiver Is given In writing and signed by Lender. No delay oromission on the part of
Lender In exercising any right shafl opsrale asa waiver ofsuch right or any other right. Awah/er
by Lender ofa provision ofthis Mortgage shall not prejudice or constitute a waiver ofLender's right
othenwlse todemand strlot oompllanc© with that provision orany other provision of(Ms Mortgage.
No prior waiver by Lender, nor any course ofdealing between Lender end Grantor, shsll constitute
a waiver ofany ofLender's rights orofany ofGrantor's obligations as toany future Iransaollons.
Whenever the consent of Lender Is required under this Mortgage, the granting ofsuch consent by
Lender In any Instance shall not constitute conllnuing consent tosubsequent Inslances where such
consent Is required and In all cases euch consent may be grenled orwithheld In the sole discretion
of Lender.

Severablllty. If a oourt ofcompetent jurisdiction finds any provision of(his Mortgage to be Illegal,
Invalid, orunenfoioeable as toany circumstance, that flnding shall not make Ihe offending provision
illegal, Invalid, or unenforceable as to any other circumstance. If feasIWe, the offending provision
shall bs considered modified so that it becomes legal, valid and enforceable. If the offending
provision cannot be so modlflad. It shsll be considered deleted from this Mortgage. Unless
othsiwlse required by law, the lllegollty, Invalidity, or unenforceabllUy of any provision of this
Mortgage shall not affect the legality, validity or enforoeabHlly of any other provision of this
Mortgage.

Merger. There shall be no merger ofIhe interest orestate created by this Mortgage with any other
Interest orestate In the Property at any time held by orfor the benefit ofLender In any oapacliy,
without (ho written consent of Lender.

Successors and Assigns. Subject to any limitations stated In this Mortgage on transfer ofGrantoi'e
interest, this Mortgage shall be binding upon and Inure to the benefit of the parties, their
Buccesaora and assigns. If ownership of the Property becomeB vested In a person olhsr than
Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to
this Mortgage and the Indebtedness by way offorbsaranoe orextension without releasing Grantor
from theobligations ofthis Mortgage orliability under theIndebtedness.
Time It of thflEBsence. Time Isof the easence Inthe psiformance of this Mortgage.

Waive Jury. Alt parties to this Mortgage hereby waive the right to any Jury trial In any action,
proceedlnSi orcounterclaim brought by any party against any other party.
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Raleaso of Rlshfa of Dower, Homestead end Dlatribuflvs Share. Each of the undersigned hereby
reHnquIshos all rights of dower, homestead anddietrlbutlvo ahare In and to the Property andwaives
afl rlghla of exempHon as to anyof the Property. Ife Grantor Is notan owner of tha Property, thai
Grantor executes thisMortgage forthe solepurpose of relinquishing andwaiving euohrights.

DEPINITI0N6. The following capitalized words and termsshall have the following meanings when used
Inthis Mortgage. Unless specifically stated to the contreiy, all refersnces to dollar amounts shall mean
amountsIn (awful money of the United States of America. Words end terms used In the singular shafl
Include the plural, and the plural sha^ Include tha singular, as the context may require. Words and
terms not otheiwlse defined In this Mortgage shall have the meanings attrlbuled lo such'terms In tha
Uniform Commercial Code:

Borrower. The word "Borrower" meens GsS'Mart USA, Inc. and Includes all co'slgners and
co-makers signing the Note and all theirsuccessorsend assigns.

Default. The word "Default" means the Oefault set forth In this Mortgage in the seotlon titled
"Defaulf.

Envlronmsntei 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 theenvironment,
including without limitation the Comprehsnstve Environmental Response, Compsnsatfon, and
Llablllly Aoi of 1980, as amended, 42 U.S.C. Section 9601, et seq. {"CERCLA"), the Superfund
Amendments and Reauthorlzallon Act of 1986, Pub. L. No. 69-499 ("SARA"), the Hazardous
Materials Transportation Act, 49 U.8.C. Section 1801, el seq., the Resource Conservation end
Recovery Act, 42 U.S.C. Section 6901, et seq., orother eppllosble state orfederal laws, lules, or
regulations adopted pursuant thereto.

Existing Indebtedness. The words "Existing Indebtedness" mean theIndebtedness described In the
ExistingUens provisionof this Mortgage.

Grantor. The word "Grantor" means Gas^art USA, Ino..

Haxardous Substances. Thewords"Hezerdous Substances" mean materials that, because of their
quantity, concentratlor* or physical, chemical or Infectious characteristics, may cause or pose a
present or potential hazard to human health or the environment when improperly used, treated,
stored, disposed of. ganerated, manufactured, transported or othsrwise 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 deflnad 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 Improvementa, buildings,
structures, mobile homes affixed on the Real Property, fedllUes. additions, replacements and other
Gonstrucllon on the Real Property.

Indebtedness. Theword"Indebtedness" means the Indebtedness evidenced by the Note or Related
Dooumenle, including all principal and Interest together with ell other Indebtedness and costsand
expenses for which Grantor Is responsible under this Agreement or under any of the Related
Documents end <a) the payment of Grantor'e obligations (whether Joint, several or othenvlse) to
Lender es evidenced by any other note(B) or other evidence of Indebtedness executed by such
Grentor and all amendments, modifications, renewals, extensions and substltultone thereof and all
subsequent notes of greater or lesser amounts payable or esalgned to Lender; (b) the performance
of each Debtor's obligations under thie security agreement C'Agreemenl"); and (c) the payment of
any and all other Indebtedness, direct or Indirect, mature or unmatured or contingent, Joint or
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several now or herearier owed to Secured Party by each Debtor, Including (without limitation)
Indebtedneae unrelated or dlsslniilar to any Indebtedness In existence or contemplated by any
Debtor at the time thisA^reefnent was executed or at the time such Indebtedness Is Incurred..

Lender. The word "Lender" means UMB BANK, n.a., Its successors and assigns.

Mortgase. The word "Mortgage" means this Mortgage between Orantor andLender.
Note. The word "Note" means Note executed by Bonrcwer in the principal amount of
$7,800,000.00 dated January 14. 2014. together with all renewals of. extensions of,
modincations of, rellnanctng of, consolidations of, substitutions for the note or credit agreement.
NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Personal Property" mean ail equipment, fixtures, and other articles
of pereonal property now orhereafter owned by Grantor, and now orhereafter attached oraffixed
to the Real Property; together with aD accessions, parts, and additions to, all replacements of, and
all substitutions for, any of such property; end together with all proceeds (Induffing without
limitation ell Insurance proceeds and refunds ofpremiums) from any sale orother disposition ofthe
Property.

Property. The word Troparty" means collectively the Reel Property and the Personel 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 eS promissory notes, credit
agreements, loan agreements, envlronmantal agreements, guaranties, security agreements,
mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agfeements and documents, whether now or hereafter existing, executed In connection with the
Indebtedness.

Rents. The word "Rente" means all present and future rente, revenues, Income, Issues, royailles,
profits, andother benefits derived from the Property.

GRAI4T0R ACKM0WLEDGE8 HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR!

GAS-MART USA, INC.

David Ja leorge, President of GBe>Mart USA, Inc.



MORTGAGE
(Continuod) PaQo15

CORPORATE ACKKOWLEOQMENT

STATE OF

COUNTY OF nijnu

This record was ecknowledoed before mo on .
James George, Pfdsldontof GaB*Mert USA,Inc..
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Mnlafy Publlft Inandftr tha Slate of ^

Mycommlielonexpires H(Auh^ . .
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Exhibit "A"

PARTl!
That part of01c?k 7, tn Rfcfdle's Sub{Jivlslon ofCoundl Bluffs, PottawattsptteCounty, Iowa,
lying Northedy-of a line parallel with and distent 12 feet*NortherIy, measured at right
angles, from the cenlerilne ofthe mostSoutherly track ofthe Chicago and North Western
Railway Company (fdmierly the Chlca'go Gteat Western R&llway Company), assaid track Is
now located, and lying Easterlyofa Hue parallel with" end dl^ift 8.5 feet Westerty,
m6?sured atright angles, (torn ttie centerifne of the most Westerly track ofthe Burlfngton
Northern Inc.,as now located, together with;

PART 2:
Astrip of land, variable In WWth, being aportion of Block 7, Riddle's Subdfvfefarf In the
atyof Coundl Bluffe, PottawattOT% County, lovSia, bounded dnd described as follows:
Commencing at the Southwest corner ofsaid Blotk 7; thence Northerly, along the
Westerly line ofsaid Block 7,163.1 feet, more or Jess, to a point on the cenlerilne of a
railroad track asformally consbvcted and operated; thence Easterly, along said cjenterllne,
116.6 feetv more orless, to a point on the Sputfierly prblop^tfon ofthe Easteriy line ofa
parcel oflajid asconveyed by Duane A. Bushman and Barbara A. Bushman toBushman
Floor Covering, Inc., by Warranty Deed dated August 31,1982 and filed August 31,1982
In Book 83^ Page 4055 of the Records of Pottawattamfe County, Iowa, Recorder and the
true point ofbanning; tbence continuing ^sterly, along said centerllne 193.0 feet, more
jor less, tpa pointon the East line of said Block 7; thence South^y along the East line of
said Block 7,12.0 feet to a point that (s 12.0 feet normally distant Squtherly. from saki
centerllne oftrack; thenoe Westerly parallel with said centeiline oftrack 177.6 feet> more
of(ess, toa pointoti the West line of lot? \n »ld BIccK 7;thence Northerly/ along said
West line ofLot 7,3,5 feet toa point that Is8.5 feel nonflaRy distant Southerly from said
cenlerline oftrack; thence Westerly, parallel "with said centerlfne oftrack, 15.4 feet, more
orTess, toa point on the"Southerly prbtongajlon ofthe Easterly line ofsaid conveyed
paroel; thence Northerly, along said Easterly line 8.5 feet to the tnie point ofbeginning,
end together with;

PART 3*
Astrip Of land, 12.0 feet In width, beli^ a portion of Block 7, RWdle^s SUtidMslon In the
City ofcouncil Bluffs, Pottawattamfe Cbunty, lOWa, bounded and described asftliovw;
Commencing atthe Northeast comerofsaW Bfcdt 7, said comer being the Northeast
comer ofa paroal ofland asconveyed by Inland Partners toEdward ^ Morris and Frances
M..Morrls by Warranty Deed dated December 24,1986 and filed Decennber 31,1986 In
Book 87, Page 16429 of theRecord ofPottawattamle Q)unty, Iowa, Recorder; ttenoe
Southerly along the Easterly line ofsaid Bkjck 7and along theEasteriy line of5ald
conveyed paitel, 97.0 feet, more or less, to the Southeast comer jof said conveyed parcel
said comer being thetrue pointofbeginning; thenoe Westerfy along the Southerly line of
saM conveyed parcel 193;0 feet, more ortess, tottie southwest'coma-ofsaid conveyed
parcel; thfince Southerly "along Uie Southerly prolongation ofthe WestErly line ofsaW
conveyed parcel,-12.0 feet to a point on the oenteiflne ofa railroad tracfc asformally
constructed and operated; thence Easterfy along said centerllne, 193.0 feet, more ortess,
toa point on said East Une ofBkick 7; thence Northerly along s^dEast line, 12.0 feet bo
the true pointof beginning.
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8. OPTIONAL FILER REFERENCE DATA

Gas-Mart USA. Inc.

UCCFiNANCINS STATEMENT (PORIM UCC1)(REV. 08/2»2013)



UCC FINANCING STATEMENT
FOaOW INSTRUCTIONS

A. NAME& PHONE OF CONTACT ATRLER «>(rtIona!)

NANCY REINWALD

B. E-MAJL CONTACT AT HIER ^Isnal)

nancy.reinwald@umb.com
C. SEND ACKNOWLEDGMENT TO: (Nsmo and AddroM)

I UMB BANK, N.A.
1008 OAK ST.

816-860-3673

KANSAS CITY, MO. 54106

RKCHIVKl)

IL SECRETARY OF STATE

UNIFORM COMMERCIAL CODE

02/14/14 13:39

$20.00 Electronic

19014436

THE ABOVE SPACE IS FOIt FILMO OFFICE USE ONLY

1. DEBTOR'S NAME: Pro*W« oniy we 0«Mn ntm*<2i«r2b){u«« fuU kirw, tfonotoml irodlfy. at ibbtwlats anypartoltti»Osbiei'tnanw). ilanypact ef (M IndMtdual OaRoi's
name wdl not fn tn line l«ave aU el Kern 3btonk eneck n»ia ^ and pre^e the iMMsual DaMor miorinattan In Oora 10 o< Ifie Financing St»«meni Aaaaneun {Partv UCC lAd)

la. ORSANIZATtON'S NAME

AVING-RICE LLC

1». INDIVIDUAL'S SURNAME

te MAII.IKO AO0RE3S

10777 BARKLEY STREET SUITE 200

FIRST PERSOMAL NAt.tE

OVERLAND PARK

i^OOITiONAl. NAUE(SVtNmAUS) SUFFK

STATE POSTAL CODE

KS 66211

2. DEBTOR'S NAME: Pmrideonly sfis 0«»m ramoRaM 2BH<i»e«ncL (ullAcma. es notomIL modSr.oi aWisvata any penof im Debtor^ ttemeXi'WPatoi
naa« will net Irt in Iifls 2b. leave at) ol <ie<n 2blark check here ^ an« prende ^ Itidt^ual OsMer diformaiion in item 10 at the Fmneng SWemeiit Adsendum (Feitn UCC lAd)

2t. OROM4IZATION'S NAUS

2b INDMOUAL-8 SURNAME FIRST PERSOMAL NAUE [aim»tional NAue(sviMinAL(S) suffix

3. SECURED PARTY'S NAME (sf name siASSKiNEEolASaiaNOR SECURED PARTY) Piondeonly aacuted p«ty name{3a o( 3b)

Sa ORGANIZATION'S NAME

UMB BANK, N.A.
3b. IKOIVSUAL'S ^RNAUE

3c MAILING AOORES6

1008 OAK ST.

4. COLLATERAL: ThiafinencKig fislamsruceveraUtelollewtne eo<l«car«l;

HRST PERSONAL KAUE

KANSAS CITY

|A(K>rnONAL NAMe(SVINmAL(9)|SUFm

STATE POSTAL CODE

MO 64106

AU Inventory. ChattelPaper, Accounts. Equipment and General Inlangifatea; whetherany of the foregoing is owned nov* or acquired later; aU
accessions, additions, replacements, and substitutions relating to any of the foregoing; all records of any kind relating to any of the foregoing:
all proceeds relating to any of the fc^egoing (including ir^urance, general intangibles and other accounts proceeds).

5. Cieeii only s aopKacie anacfiee* art» one bo*- Coioieral ii ' Tmal UCCiAd, iiafw ^7 awe mjluttttona) | [ aemg aOmmntet»< by a Oeegreeni'i Penenal gep>e«emai>«e

60. CnecK a appiwaeieand eneek e>j]x ena box: Sb. CMcK qaIz 8 ap^tieaiaie an4 eh»ek oajx one ber
(~ Pu«lc-Pma~» Tranaacuon n U»nut»etw«o-Heme TMM8««on i~ AOabrter »e Tianwiltuna UBi«* F Agxuitwi Uen f Nen-ucc FJotg

7, ALTERNATIVE OESIGNATIOM (t appKeaois)' {_ie*so«A.#«Mf j ICeMcmiefConMgnor | SaiiawBuyer j aaflefl/Baiiot 1 iieerneeawenaof
8. OPTIONAL FIl£R REFERENCE SATA:

FILINOOFFICE COPY - UCC FINANCING STATEMENT{Form UCC1) (R«v. 04/20/11)



UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

A. NAue & PHONE OF CCMTACTAT FILER |oijU»s»1)

Nancy Reinwald
8. E-M/UL CONTACT AT PILEft <OOUensl)

nancy.reinwalcl@umb.com
C.ffli«e*CKNOmeOGMEMTTO; (Nama at>o Aadrew)

UMB Bank, n.a.

816-860-3678

10Q8 Oak St Mail Stop 1170203

Kansas City, MO. 64106

RECEIVED

IL SECRETARY OF STATE

UNIFORM COMMERCIAL CODE

05/12/14 10:08

$20.00 El«ctromc

09299387 m

THE ABOVE SPAC2 « PORF1 UNO OPPICB USE ONLY

ta INITIAL FiNANONS STATEMSrrr PILE • ID n TUB FINANCINO STATEMgNT AMEHOMEWT IS tO Befll«a llBf lOCMflJ
(or i«con}9<I) In ttie REAL ESTATE RECORDS

FUof attBcn amonatnont Aoeonuum (Fofm UCCSAO} ana ptewao oc&w» nawo m nem 13

2, ^TERMINA'nON.-eKeat'vwwMolUwFmamrino Swfemem identified abov* liteimnott^wsh fMpMJMUie secunt* inter«»t{s) o(S«eur«d Party mfc*Terailn«tiOBSttfBm«tH.

3.1_|ASSIGNMENT (Fullor Partial): PiovkSb name atAawgwa mdem 7aei 7b. ami aoctins ofAK^f»ce >ri«« ?c>no nain» rt maem a
For camsi a»ssanmen!.coaiplaw noms 7 sna 9 ana si«a mtlicBte arectsa callatsiJtn Rama

4.^CONTINUATION: EHscUrtosBs of inBFInancfna Sialomem WwiWJea aberw wWi fwpaft Ws«u«ytni««9«»3 of«»Sowfad Party auUwMino «ni» Ccntinwauon Statsmem a
cominuod fOfTfto aaaittanaipwttd pwviaoa ay appiteapio law

5. PARTY INTORMATTON CHANGE:

Oisek 0n« ti tfi»M two bent. ANO Check one sf ineae ih(e« luies le-

a. CURRENT RECORD tNFORWVTlON: Compiat* t« Paity infefnwOoncnafts* • ens "««»18» of SB)
!6». ORGANIZATICM-S NAUE

lea. INOMDUAl-S SLiRHAME IFIRST ^HSONAl NAUE

_ , I iCMANeenameanu/Maaacosa; CWnpMta. , AOO Rflma: Campiata nom i OEUETE nane: Or«>"xero nano
ThIaCMiiga BWetBj OsBtWSg jSaeutMPsnf o» teccffl j |iiein6aol» ana uem?aor7b ontj item 7c J7ii<» 7b and Bern 7e j to ae deteteam.letn6a or6a

ADOITICWAL NAME(SKlNnuU.(S> SUFFIX

T.CHWiGEOORADDEOlNFOWWATKW: CampietetofAMlgnmant or Partyloteemauofi Change- provMeonlj ona rtaina(7a« 70)(iu9eEin. tuli narno; donot am iradilr,
Of a66»o*taio anypsMi 9t lha oatKitfa rtana)

l7a. ORGAMIZATION'SNAUE

ORI70 tNOIVIDUA(.'S SURNAME

INOIVlDUM.'S PIRST PERSONAL NAME

iNClVIDUAL'SAOatlCmAt. NAME(8VINITUl(S}

STATS IPOSTAL CODE

8.COILATSRW. CHANGE: AhocheetoneoMh™»fourboan: ^AOOeaUaletal ITjogtETEcallalefal [H RESTATE cewred collateral Q ASSIGN soHafetaJ
Inaleate eaflatarat

RetsaM oil InvonteryiocalMi at S17 £. Union, LitcliNsld. Illinois02OS6

B. tWWe OF SECURED PARTY RECCED AUTHORZINO THIS AMENDftffiNT Pravaa onlyor,a name {9a et aoi tnama « fiettatw. a o*w w an AAjignmomj
Itims >a an AmeRdtnsnt aulhoriied By aDEBTOR, check hera ^ ana provide cnme olaultiarumg DaBtar

$a. ORGANIZATION'S NAME

UMB BANK. N-A.

Sb.INO)VIDUAL-S SURNAME FIRST PERSOMAl. NAME AOOITIOHAL NAWE{SVINITIAL{S> jSWFl*

10. OPTIONS. FILER REFERENCE DATA

FIUNO OFPK» COPY—UCC FINANONQ STATEMENT AMENCajtENT (Faim UCC3){Rw.fl4/20ni)



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 HIH
References In the boxes above are forLendei^ use onlyand do not limitthe appncablGty ofthis document to any psrticulafloan or Item.

AnySem above containing '***' has been omitted due to text length limitations.

Borrower Oas^artusA, Inc. Lender: UMBBANK,n.a.
Avlng-Rlce. U.C COMMERCIALLOAN DEPARTMENT
Fran Transport & Oil Ca 1010 GRAND BOULEVARD
G&G Entorprlsos, LLC KANSAS CHY, UO 6410S
10777 BarKley Street, Suite 200 (81E) B60-7000
Overland Park, KS 66211-1162

Principal Amount: $1,550,000.00 Date of Note: July 6,2015

PROMISE TO PAY. Gas-Mart USA, Inc., Avlng-Rico, LLC,Fran Transport &OHCo., and G&GEnterprises, LLC(Individuallyand collectively,
the "Borrower^, Jointly and severally, promise to pay to UMB BANK, n.a. rLendoi^, or order, In lawful money of the United States of
America, the principal amount of One Mtlfion Five Hundrod-'Fifty Thousand & 00/100 Dollars ($1,550,000.00) or so much as may be
outstanding, together with Interest on the unpaid outstanding principal balance of each advance, calculated as described In the "INTEREST
CALCULATION METHOD" paragraph using an Interest rate of 8.250% per annum based on a year of 360 days. Interest shall be calculated
from the date of each advance until repayment of each advance. The Interest rate may ctmge under the terms and conditions of the
"INTEREST AFTER DEFAULT' section.

, PAYMENT. Borrower wQlpay this loon 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 win
be appned 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 wrlUng. All payments must bo made In U.& dollars and must bo received by Lender consistent with any vnitten payment
Instructions provided by Lender. If a payment Is made consistent with Lender^ payment Instructions but recoh;ed after 5:00 PM Central time.
Lender will credit Borrower's pjymenton the next business day.

INTEREST CALCULATION METHOD, interest on this Note Is computed on a 365/360 basis; that Is, by applying the ratio of the Interest rats
over a year of 360 diys, multiplied by the outstanding principal balance, multiplied tty tite actual number of days the principal balance is
outstanding. All Interest payable under this Note Is computed using this method. This calculation method results In a higher effective
interest rats than the numeric Interest rate stated in this Note.

PE^PAYMENT. Borrower may pay withoutpenaltyaBor a portionof the amount owed earlierthan 3 Is due. Eady payments wQI net. unless agreed to
by Lender Inwitting, reEeve Borrowerof Bon'ower's cbSgatlento continueto make paymentscf accnied unpaid Interest Rattier,early payments viUI
reduce the principal balance due. Borrower agrees not tosend Lender payments marked "paid InfuU*. "without recourse', or simBar laf^age. If
Boirower sendssucha payment. Lender may scceplItwithout losing anyofijerxtei's rights uiderthis Note, andBorrower wEB remain obligated topay
any further amount owed to Lender. All written communications concerning disputed amounts, including any checic or other payment
instrument that Indicates that the payment constitutes "payment in fuir of the amount owod or that is tendered oQter conditions or
limitations or as full satisfaction of a disputed amount must bo mailed or delivered to: UMB Bank, n.a., Attn: Loan Accounting, PO Box
419226-MS011700207Kansas City, MO 64141-6226.

INTERESTAFTERDEFAULT. Upondefau^. Including feQure to pay upon linal meturity, the interest rote on this Note shal be Increased by 2.000
percentage points. However,In no event willthe Interest rate exceed the masdmumInterest rate Cmltations under applicable law.

DEFAULT. Each of the foilowlng shall constSute an event of debutt f^vent of Defautn under this Note:

Payment Oefault. Borrowerf^s to make any payment when Cue under this Note.

Other Defaults. Boncwer faSs to complywith or to petfonn any other term. obSgation,covenant or conditioncontained in this Note or in any of the
related documents or to complywithor to perfomiany term, obligation, covenant or conditioncontained In pnyother agreement between Lmder
and Borrower (except those defaults which are spediically Identifiedand excepted as an Event of Oafetil pursuant to the terms cf (he DIP Ondei).

Defouit under DIP Order. Tlie occunence of an Event of De^ult, as debied In the DIP Order, sha'l constitute an Event of Default hereunder.

False Statements. Anywarrartty, representatkin or statementmade or lumished to Lender by Borroweror on Bcirowet's behalf under this Note or
the related documentsIs false or mlslaading Inany materialrespect, eithernowor at the timemade or furrdshed or bccomes falsecr misleadinget
any time thereafter.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or twcomes Incompetent, or revokes or disputes the
vaUdby of. orfiat)i% uider, any gi^nty oftheIndebtedness evidenced bythis Note.
Adverse Change. A material adverse change occure in Borrower'sItnaneisl condltkin,or Lender bellBvesthe prospect of payment or perfonnsnce
of fills Note Is impaired.

LENDER'SRIGHTS, Upon deteUIt Lender may declare the entire unpaM printipal balance under this Note and an seemed unpaid Interest Immediately
due, and Uien Bonower wiH pay that amount

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help coHect this Note il Borrower does not pay. Borrower wQl pay Lender
that amount This Includes, subject to any Smitsunder applicable lav/. Lender's altomeys' fees and Lender's legal expenses whether or not there is a
lawsuit, EnckJcEng attorneys' feesande}q>enses forbankru^cy proceedings (including efforts tomodi^ orvacate anyeutomatlc stayor Erjunctlon), and



appeals, ifnotprotubited byapplicable taw,Bonower alsovtQI payanycourtcosts,Ina<lditIon to anethersums provided bylaw.
GOVERNING LAW. THs Notewillbe governed byfederal lawappllcabla to Lenderand, to the extent not preemptedbyfederal law,the lawsof
the State of Missouri without regard to its conflicts of law provtelons. This Note has been accepted by Lender tn the Stan of Missouri.

CHOICE OFVEKUE. IfthereIs3 lawsuIt, Borrower agrees uponLendersrequestto submK to theJutisdistlon of the courtsofJACKSON County, State
of Mlssouii,Indudlng, withoutSmttation,the UnltodStates DistrictCourtfor the Western DIstrfct of MissourL

DISHONORED ITEM FEE. Borrower wQI paya fee to Lenderof $2S.OO IfBonowermakesa paymenton Borrower's loan and the checkor preauthortzed
charge with wMch BorrcMerpays Is later dishonored.

RIGHT OF SETOFF. To the extent pemilttedby appficable law. Lender reserves a right of setofi in al Borrower's accounts with Loader (whether
cheddng, savings, or some oLHer account). This IncludesaDaccounts Bocrovrer holdsjointly wHh someone else arxl aD accountsBorrower mayopen in
(he future. Hov/ever, tKs does not include any IRA or Keogh accounts, or anytnist accounts forwhich setoffwould be prohibited by law. Borrower
authorizesLender,to the extent perniStedbyapplicablelaw,to chargeor setoffansums owing on the Indebtedness against any and ailsuch accounts,
and, at Lender's option, to administratively freeze aDsuch accounts to allow Lender to protect Lender's charge and setoff rt^its pFovtded In this
paragraph.

COLLATERAL. BonoweracknowledgesthisNoteIs secured by collateral as describedon MORTGAGE ofeven dale, executedby Bonowerto Lender
and coBateral as described on MORTGAGEdated December 16, 2014, executed by Borrower to Lender and coBsteral as described on DEED OF
TRUST,dated January 14,2014, executed by Bonower to Lender.

LINE OF CREDIT. This Note evidences a revolving Bneof credit Advances under this Note, as weH as directkins for payment ilnm Bonowefs
accounts, must berequested inwriting, tnchnttng ele^onlc mail, byBorrower orby anauthorized person. Borrower agrees tobePabla for all sums
eOhen (A)advanced in accordancewiththe instructions of an authoifzedperson or (B)creditedto any of Bonrower's accountswithLender. The unpakl
principal balance owingon this Note at any time may be evidenced by endorsentents on (his Note or by Lender's internal records. Induifmg dally
computer print-outs.

ADDITIONAL TERMS.Bonower shall nol a) voluntartly transfer any assets into(nst or, b) Ifalready owned In tmst, sha3 not voluntarily transfer titleto
sud)trust assetstoanyother person crenti^, without giving Lender at least30days priorwritten notice thereof.
SUCCESSOR INTERESTS. The tenns of this Note shall be bindingupon Bonower, and upon Borrower's hciis, personal representaGves, successors
and as^gns, and shall Inuie to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS, ifany part of this Notecannot be enforced,this factwSl notaffectthe rest of the Note. Lendermaydelayor forgoenfora'ng
any of its rights or remedies under this Note without losing them. Bonrowerand any othar person who slgre, guarantees or endorses tnis Note, to the
extent allowed by law, waive presentment, demand fbr payment, and notice of dishonor. Upon any change in the tenns of this Note, and unlsss
othenvise expressly stated Inwriting, nopa^ wIh> signs this Note, whether as maker, guarantor, accommodation maker orendorser, shall boreleased
f^ liablity. Allsuch parties agree that Lendermay renew or extend (repeatedlyand for any length of time) this loan or release any partyor guarantor
oroolateral; or impair, fall to realize upon orpe:tiect Lender's security interest Inthecollateral; andtakeanyotheraction deemed necessary ^ Lender
withoutthe consent of or notice to anyone. Allsuch parties also agree that Lender may moditythis loan without the consent of or notice to anyone other
than the party withvutiomthe modification is made. TDe obligations under this Note are Jointand several.

DIP ORDER CONTROL. Hie temis and provisions of the DIP Order supplement this Note and they shall be incorporated t^ reference as and with
the same efficctas ifset forthherein at length. To the esdent there Is a conflictbetween this Note and the temis and provisions of DIP Order, then the
tenns and provisions of the DIPOrder shall controlwith respect to such oonfiict

DEFINITIONS. The following cspitaEzedwonls and tenns shall have tha fonm%1ng maanings when used In this Note. Unless spedflcallystated to the
contrary, all references to dollar amounts shall mean antourtts In lawfulnuiney of the UnitedStates of America. Words and terms used in the singular
Shanincludethe plural,and (he pluralshall includethe singular, as the contextmay require. Words and tenns not otherwise definedin this NoteshaS
have the meanings attributed to such tenns Inthe Unlfcm CommercialCode. Accountingwords end tennnsnot othenMse defined In this Note shaB have
the meanings assigned to them in accordance withgenerally accepted accounting prindples as In effect on the date of this Agreement

Bankruptcy Case. The wonls *BanknjptcyCase* means the Chapter 11 bankniptcy cases styled tn re Gas-AfsrT USA,fne., et at., Case No. 15-
41S15. jointlyadministered, pending In the BarJcraptcyCourt.

Bankruptcy 0>uri. The words 'Bankruptcy Court*mean the UnitedStates BankniptcyCourt for the Western Districtof Missouri.

DIP Order. The wo.-ds'DIP Order* means the InterimOrder and. to the extent entered by the Bankruptcy Court, the Rnal Onier.

Final Order. Tlie vnnfs "Final Order*means the Banknjptcy Court's final order In the Bank.'uptcyCase, In fonn and substance satisfactoty to
Lender and Lenders counsel, granting, Inwtioleor In part, the Bomiwsr's Emergency Motionfor Authorizatkin(A)to Use Cash CollateralPursuant
to 11 U.S.C. § 383, (B)for Authori^ to Obtain Post-PetitionFinancingPursuant to 11 U.S.C. § 364, and (C) for Related Relief,including, without
limitation the StiptMon and Fhal Order (I)Authori^ Secured Post-Petition Rnandng on a Superpdority Basis Pursuantto 11 U.S.C.§ 3S4,(II)
Authorizing Use ofCash CoBatemi Pursuant to 11 U.S.C. §§363 and 364, and(III) Grenting Adequate Protection Pursuant to11 U.S.C. §§3^
and 364.

Interim Orden The words tntertm Order" means the Banknjptcy Court's Interimorder In the Bsntouptcy Case, In fomoand substance satisfactory
to Lender and Lender's counsel, granting, In whole or in part, the Borrowers Emergency Mofion(br Authorizafion (A)to Use Cash Coaateml
Pursuant to 11 U.S.C. S 363, (B)for Authorityto Obtain Post-Petition FInandng Pursuant to 11 U.S.C. § 364, and (C) for Related Relief,indudlng.
without Bmltatkin. theSi^lationandInterim Order 0)Authorizing Secured Post-Petition Financing ona Superpriori^ Basis Pursuant to11U.S.C. §
364, (II)AuthorizingUse of Cash C<rilateFal Pursuant to 11 U.S.C. §§ 363 and 364, (HQ (SrantingAdequate Protection Pursuant to 11 U.S.C. S§383
and 364, and (IV)Scheduling a Final Hearing Pursuant Banknjptcy Rule 4001(C}that Is Infbnn and substance sat'sfactory to Under and Lenders
counsel



ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCIKQ
REPAYMENT OFA DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARENOT 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 MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS T»E COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US, EXCEPT AS WE MAYLATER AGREE INWRITING TO MODIFY IT.

JURY WAIVER. Lenderand Borrower harabywaiveUi» right to any juiy ulal In any action, proceeding, or countarclalm 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 ACKN OWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

Chief Executi

r. Chief

N^RT&ory:oMp)u

Chief
(t&OIl Company

Chtef Exec

cerof Gss-Mart

r of Aving

ceTof Fran

icer of G&G



BUSINESS LOAN AGREEMENT

Principal Loan Date lUIaturity Loan No Caii/coii ^count Officer Initials
$1,550,000.00 07-06-2015 04-03-2016 MDN04

Rcfcfcncos IntheboxesaboveareforLender^use onlyanddo notlimit the appBcabnity ofthisdocument to anyperticular loanoritem.

Anyitemabove contstnlng***** has been omitteddue to textlengthDmttaUons.

Borrower Gasman usa, inc. Lender: UMBBANK,n.a.oui iwnci. lLq COMMERaAL LOAN DEPAKTWENT

FranTransport&OilCo. 1010GRAND BOULEVARD
Q&0 Enterprises, LLC KANSAS aTY,MO 64106
10777Barkley Street, Suite 200 (816)860-7000
Overland Park, KS 66211-1162

THIS BUSINESS LOAN AGREEMENT datedJuly 6,2016^ Is madeand exocutod botwoen Gas-Mart USA, Inc^Aving-Rtce, LLC, FranTransport&
on Co., and 6&G Enterprtses, LLC (Individually and collectlvoly, the"^orrovrar") and UMB BANK, n.a. f'Londen on the following termsand
conditions. Borrov/er has recolved priorcommorclal loansfrom lender or has applied U> Lender for a commercial loanor loans or other
financial accommodafions, including those v^ch may be described on any exhibit or schedule attached to this AgroemonL Borrower
understands andagreesthat: (A) Ingranting, renewing, or extending anyLoan, Lender Is relying upon Borrower's representations, warranties,
andagreements as set forth inthis Agreement; (8) thegranting, renewing, orextending ofanyLoan byUnderat all times shall besubject to
Lender's solejudgmentand discretion; and(C) allsuchLoans shallbeandrematn subjecttothetermsandcondtdons ofthisAgreement
TERM. This Agreement shaD bertfecOwa asofJuly 6.2015. and shall continue Inftil force and eHect unfil such Bme asaJofBonowcj's Loans In favor of
Lender have been paid In Ml, Including prtnclpaL interest, costs, expenses, attorneys' fees, and oUwr fees and charges, orunfil such time as theparties
may agree In witting totemilnats this Agreement
CONDITIONS PRECEOENT TO EACH ADVANCE, Lender's obligation tomaketheWtlal Advance andeachsubsequentAdvance underthisAgreement

Loan Documents. Bomwer shall provide toLender thefotkmtng documents fortheLoan: (1) theNote; (2) Security Agreements granting to Lender
security Interests In the Cofaleral; (^ tlnandng statements and an other documents peifeeting Lendei's Security Interests; (4) evidence ofInsurance
asretired below; (5) together with all such Related Documents asLender may require for the Loan; all in fom» and substance saHsfastoiy toLender
and Lender's counsel.

Entiy oftheDIP Orders. TTie entry by the Bankiuptcy Court ofthe Interim Order and. by nolater than August 3.2015, the Final Order.
Borrower's Authorization. Borrower shall have provided In form and substance safisfactoty toLender property certified resolutions, duly ewthoi^
ihB execution and delvciy ofIMs Agreemerrt. the Note and the Related Documents. In addlllon, Borrower shall have provided such other resolutions,
authorizations, docunenls endInstruments as Lender orttsccunsel, may reiiulre.
Payment ofFaas and Expenses. Bocrower shan have paid to Lender aS fees, charges, and other expenses which are than due and payable as
spedfied InIWs Agreement, theDIP Order, oranyRelated DosumenL
Representations and Wanantlos. The representaUons and warranties setforth In this Agreenwrt, In the Related Documents, and many document
orcertificate delivered toLender under this ^reement aretrue and correct.
No Event of Default There shall notexist el thetime ofany Advance a condttlon wWch would constitute anEvent ofDefault under this Agreement,
the DIP Order, or under any Related Document

REPRESENTATIONS AND WARRANTIES. BoiTOwer represents andwanants to Lender, as ofthedate ofthis Agreement as ofthedateofeach
disbursement ofloan proceeds, asofthe dale ofany renewal, extension ormodWcaHon of any Loan, and atall times any Indebtedness exists;

OrnanlzaHon. Gas-Mait USA. Inc. Isa corporation for profit wWch is.and atantimes shall be, duly organized, valldly existing, and Ingood standing
underand byvirtue ofthelaws oftheState ofMissouri Aving-RJce. LLC Isa limited liability company (or profit which is, and ataUtimw shall be. duV
omanlz^. valldly exlstino, and ingood standing under and byvirtue ofthetaws oftheStateofIIHnols. Fron Transport &OH Company b a corpofatlon
forprofit which Is. andatantimes shan be,duly organized, valldly exJsUng, andIn good standing under andbyvirtue ofthelaws oftheStale ofKansas.
6&6Enteipifses, LLC Isa limited liability company for profit which is.and at all times shan be.duly organized, validly edsfing. and In good slarding
under and by virtue ofL^ie laws ofthe Stale ofKansas. Bomiwcr Is duly authorized totransact business In att other slates In which Borrower Isdoing
business, having obtained all necessaiy filings, governmental Hcenses and approvals for cach state inwhich Borrower Isdoing business. Sp^tolly,
Bofrower is. and ataU times shan be. duly qualified asa foreign corporation In afl states In v4tfch the faKure tosoquai ily would have amat^l^ejM
effect onItsbusiness orfinancial conditloa Borrower hasthefull power andauthority toown Its properties andtotransact thebusiness Inwhich itIs
presently engaged or presently proposes to engage. Borrower maintains an office at 10777 Bartdey Street, Suite 200, Overtand Paric,
6B211-11S2. Unless Borrower hasdesignated otherwise In wilting, theprincipal office Istheoffice atwhich Borrower keeps itsbooks and rmras
indudino Its records concaming the Collateral Boirov/er will notiV Lender prior toany change In the localion ofBorrows state oigaitotion w
any change In Bomjwej's r>amo. Borrcvrar shall do aU tWngs necessary to preserro and toteepIn tull force and effect Its existence, righte
ptivilages, and shan comply With an regulations, mies, ordinances, statutes, orders and decrees of any governmental orquasl^ovemmentai authority
orcourt applicable toBoirower andBon'owei's business activities.
Assumed Business Names. Borrower hasfiled orrecorded ail documents orfilings required bylaw reiafing toall assumed business names used by
Borrower. Btduding the name of Boirovwr. the foDowlng Is a complete list of ail assumed business names under which Borrower does business:
None.



Authorization. Boirawei'sexecution, deaveiy,and perfonnanceofthisAgreementand as the Related Documentshave been dulyauthoitzedby aO
necessaiyactionbyBonvwer anddo notoontSct with, resuilIna violation of,or ccnstKutfi a defiauH under (1)any provision of (a) Boirowet's arScies
of (ncoipocation or organ'oattoa or bylaws,or (b) any sgreement or other tnstnimentbinding upon Borrower or any law.govenunenl^ regulation,
court decree, or order applicabteto Borroweror to Botrowet'sproperties.

Financial Information. Each ofBonovm's (Inandaiststemenis suppCed to Lendertn^lyand completely disdosed Botrmwet'e ftnaneial conditionas of
the date of the atatement

Legal Eff^ ITiisAgreementconsltutcs, and any Instiunent or agreement Boirower Is requiredto give under this Agreementwhen deitveredwSl
constitute legal,valid, andbimSng obUgations of Borrower enforceable againstBomwerInaccordance with theirrespective tenns.
proportios. Except as contemplated bythisAgreement or as praviousty disclosed ki Bornwei^ (Inandai statementsor inv/riting to Lenderand as
acc^tsdbyLender, and except for property taxaens for taxes not pres^lydue and payable. Borrower owns and hasgood titletoa3ofBonowei's
properties freeand dear of allSecurity Interests, and has notexecuted ai^ security documents or finandng statements relating to such ptopeifles.
Ail ofBomwet^ proper^ are GUed InBorrowci's legalname,and Borrower has notwed or filed a tinandngstatementunderany othernamefbrat
least the last five years.

HazardousSubstances. Exceptas ifistiosedto and acknowledged by Lender Inwriting. Bonower representsand warrants that (1) Outing the
period ofBorrov^ ownership oftheColtateral, therehasbeennouse.generation, manufacture, storage, treatment, disposal, r^easecr threatened
releaseofaiv Hazardous Substance ly anypersonon,under, aboutorfrom anyofthe Collateral. ^ Bonm«rhasnoknow!edsaof,orre3sonto
beSeve that there has been (a) any breach or violation of any Environmental Laws; (b) any use, generation, manufacture, storage, treatment,
disp<^release orthreatened release ofany Hazardous Substance on, under, aboutorfirom the Coltateral by any prior owners oroccupants ofany of
theCoOat^or (c) arty actual orthreatened litigation orclaims ofarry Kind by any person lelstlng tosuch matters. (3) Netlher Borrower nor any
tenant, contractor, agent orother authorized user ofany ofthe Collateral shaQ use. generate, manufacture, stcre, treai dispose oforrelease any
Hazardous Substanceoa under,aboutorfrom anyoftheCoHateral; andanysuchacth% shaa be conducted Incompliance withallappEcable federal.

andlocal taws, r^ulations, andordinances, tndudlng without GmitaUon an Environmental Laws. Borrower authorizes Lender anditsagents to
enter upon the Collateral tomate such Inspe^ons and tests osLender may deem appropriate todetenrine compSanco ofthe CoGateral with this
section ofthe Agreement A^ inspections ortests made byLender shall beatBorrower's expense and for Lender's purposes only and shall not be
construed to create any responsbSity or EaUlity on the of Lender to Borrower or to anyother person. The representations endwarranties
contained herein ate basedon Borrovm^ due daigence inInvestigating the Collateral forhazardous wasteandHazardous Substances. Borrower
hereby (1) releasesandwahressny (utur» claims against Lender fbrIndentnity orcontrtbuUon Inthe eventBorrower becomes Sable forcleanup or
other costsunder ary suet) laws, and (2) agreesto bidemniiy, defend, andhold hamtleis Under against anyand all claims, losses, QabHties,
damages, penalties, and expenses which Lender may directly orIncfirectiy sustainorsuflisr resulting from a breach ofthis section oftheAgreement or
as a consequence ofarty use, generation, manufacture, storage, disposal, release orthreatened iclease ofa hazardous waste orsubstance onthe
CoHateral. The provisions ofthis section ofthe Agreement, Indudlng the obUgatlon to Indemnify anddeffend, shall suwive the payment ofthe
Indebtedness andthetermlnatlDa exi^tlcn orsatisteclion ofthis Agreement and shal notbeaffteted byLenders acquisition ofanyInterest Inan/ of
the Coliateral,whether fay fbreclosure or otheiwlse.

Litigation and Claims. No nUgatlon, dalm, Investlgallon, administrative proceeding or^Bar action (Including those fior u^)a!d taxes) against
BorrovirerIspending orthreatened, and noother event hasoccuned which may materlaBy adversely affect Borrower's flnandal corefitioo orproperties,
other than Sligation, dahis, orother events, If any, that have been disclosed toand acknowledged ^ Lender In writing. Induding, vwthout Emtelicn. the
Borrowei's bankniptcy fii^.
Taxes. TothebestofBonowet's knowledge, all ofBorrower's taxreturns andreports thatareorwere required to bofiled, have been0ed,andaS
taxes, assessments and other governmental charges have been paW InfuJ. except those presently being ortobecontested byBorrowjer ingood feith
In theordinary course ofbusiness andforwhk:h adequate reserves have beenprovided.
Uon Priority. Unless othenMse previously disdosed to Lender Invwaing. Borrower has notentered Into or granted anySecurity Agreements, or
permitted Hie filing orattachment ofat^Security Intorests onoraffecting any of the collateral directly orIndirectly secialng repayment ofBotrowet's
Loan andNote, thatwouM be prior orthatmayInanyvray besuperior toLender's Securify Interests andrtghts Inandtosudi Collateral
Binding Effect This Agreement theNote, all Securtty Agreements (if any), and all Related Documents arebinding upon Ihe signers, thereof, as vwll
asupon their successors, representatives and assigns, and arelegally enforceable In accordance wiih their respective tenns.

AFFIRMATIVE COVENANTS. Borrower covenants andagreeswith Lender thai,so long as thisAgreement remains ineffect. Borrowerwiil;
Notices ofClaims and Litigation. Promptly Inform Under In writing of{1) all material adverse changes In Borrowet'B financial condition, and (2) an
erfsting and ail ihreatened ittlgatton, dalms. Investigations, administrative proceedings orsimilar actiofts affecting Borrower orany Guarantor which
could materially afftet thefinandal condition ofBorrower orthefinancial condition ofanyGuarantor.
Financial Records, Maintain Itsbooks andrecords Inaccordance vwith GAAP. applied ona consistent basis, andpermit Underto examine andaudit
Borrower's books and reconls at all reasonable times.

Financial Statoments. Furnish Lender with such flnandal statements andother related Infoimation at suchfrequencies andInsuchdetail as Lender
may reasonably request

Additional Information. Furnish suchadditional Infoimation andstatements, as Under mayrequestfrom timeto time.
Additional RequlrsmBnts.

Insurance. Malntata fire and otherrisk Insurance, public Bablttty Insurance, and such otherinsurance as Lender may require with respect to
BocrowoTs properties andoperations* En fonn, smounts* covars^es and^th Insuraoca cofnpdntes Qcceptable to Lender. Borrower, upon request of
Lender wili ddtver to Lender fkom time to time the poEdes or certiScales of Insurance in form saDsfisctoiy to Lender, indudlng sSpuiaBons that
coverages will not becancelled ordiminished without atleast thirty {30} days prior wrttlen notice toUnder. Each Insurance poBcy also shaH indude
an endorsement providing thatcoverage Infavor ofLender will notbe Impaired kianyway byanyact, omission ordefault ofBonower ofany other
pereon. In ccnnectten with all policies covering asseta In which Under hotds or Isoffered a security tnterest for the Uans, Borrower will provide
Lender with suchtender's losspayable orotherendorsements as Lender mayrequire.



Insurance Reports. Fumish to Lender, upon request of Lander,reports on each existinginsuanoa poOcy shosutng sueii Infonnab'on as Lendermay
feasonably request indudlng without Emitafian the following: (1) the name of the insurer (2) the risks Insured; ^ the emount of the poflcy;
(4) theproposesEnsured; (5) thethencurrent property values onthebasb ofwtdch insurance tiesbeenotitalned, and(hemanner ofdetemiinlng
those values; and (6) the^ration daleofthepo(!^. Inaddition, upon request ofLender {however notmore often than annuely), Borrower w3l
have an IndependentappraiserasUsfactoiy to Lenderdetemiine,as appEcatrie. the actual cash value or replacementcost ofany CoQateral. Ttiecost
of such appraisal shaBlie paid by Borrower.

Other /Vgreements. Complywithall tcmis and conditions of aQ otheragreements,wt>ether nowor hereafterexisting, betweenBorrower and any
otherpartyand noti^ LenderImmedistety tnwrtting ofany deteuitinconnectionwithany othersuch agreements.

Loan Proceeds. Use all L4>an proceeds solely (br Bonower's business operations, unless spedticatly consented to the contraryby Lender tn
wrttir^.

T&xes, Chargos and Uons. Pay and discharge whendue all of tts Indebtedness and obllgalians, Including without limitation all assessments,
taxes, govennmenlsl charges, levies and Hens, ofevery kind end nature, imposed upon Borrower orIts prop^es. Income, orprofits, prior to the
date on which penalties would attacli, and sD lawful claims that if unpaid, might become a lienor chargeuponany of Borrowei's properties,
Income, or profits. Provided however, Bonower wai notbe required to payand discharge anysuchassessntent, tax,charge,levy.Den orclaimso
long as (1) the legally ofthe sameshall be contested Ingood faith byappropriate proceedings, and P) Bonower shall haveestablished on
Borrowet'e boota adequateresenes with respecttosuch contestedassessment,tax,charge,levy, lien, orclaim tnaccordance withGAAP.
Performance. Perfomtand comply, in a timely manner, witha!)tenns, conditions, and provisions set forthin this Agreement, In the Related
Documents, end In ailother instruments and agreements betweenBorrower and Lender. Borrower shall notify Lenderimmediately Inwriting of
any defaultInconnection withany agreement.
Operations. Maintain executive and management personnel v<lth sulistsntlaBy thesame qualiScaSons and experience as the present executive
andmanagement personnel; provide written noticeto Lenderofanychangeinexecutive andmanagement personnel; conduct Itsbusinessaffairs
In a reasonable and prudent manner.

Environmental Studies. Promptly conduct andcomplete, at Borrowei's expense, allsuchInvs^tigBtions, studies, samplings andtestings as may
be requested byLender oranygovernmental authority relative toanysubstance, oranywasteor by-product ofanysubstance defined as tO)de ora
hazardous substance under applicablefederal, state, or local law. rute, regulation, order or directive, at or affecting any propertyor any facility
owned, leased or used by Borrower.

Compliance with 6oveminental Requirements. Comply with all laws, ordinances, and regulations, nowor herealter In oifect, of all
governmental authortfies applicable to theconduct ofBorrorwer's properties, businesses and operations, andto the useor occupancy of the
Coltateral, Including wfthout limltatton, the Americans With DisabQIles AsL Boirower may contest in good feith any such taw, orcGnance, or
regulation andwithhold compBance during anyproceeding, including appmprlate appeals, so long as Borrower hasnotified Lender inwriting prior
todoIr« so andso long as. InLender's soleopinion. Lender's Interests Inthe CoDateral arenotJeopanilzed. Under mayreqUre Borrewer to post
adequate seajrity orasur^ bond, reasonativ satf^ctory toLender, toprotect Lender's Interest
Inspection. Pefirel employees oragents ofLender atanyreasonable time toinspect anyandall CoIIatersl for theLoan orLoans andBorrower's
other properVes andto examine or audit SorrDwei's books, accounts, and records andto make copies andmemoranda ofBorrower^ bods,
accounts, and records. IfBorrower noworat anytimehereafter maintains anyrecords (Including without limKaOan computer generated records
and computer software programs for thegeneration ofsuch rectos)In theprasesskm ofa third party, Boirewer, upon request ofLender, shall
noGiy such party topemtlt Lender free access to such records at all reasonable times andto provide Lender with copies ofanyrecords It may
request all at Borrower's expense.

Environmental Complhtnce and Reports. Bcrrower shallcomply inallrespects with anyandallEnvironmental Laws; notcauseorpemnlt to
eid^asa result ofanIntentional orunlnteittkmal action oromlsston onBonower's part oronthepart ofany thlnl party, onproperty owned and/br
occupied byBorrower, anyenvironmental activity where damage may result totheemA-onment unless suchenvironmental activity Ispursuant to
andinconipllanco with theconditions ofa permit Issued bytheappropriate federal, stateortocal gBvemmerrtai authoiftles; shall furnish toLertder
prompUy and Inany event v«llhln fttirty (30) days after receipt thereof a cow «f any notice, summons, Ben, dtaBoa directive, letter or other
communicatlen from anygowemmental agency orInstnjmentanty concerning anyintenttonai orunintentional action oromission onBorrower's part
Inconnectionwith anyenVjormertfal activity whetherornotthereIsdamage totheerwlronment andfor othernatural resources.
AddlUonal Assurances. Make, execute and deliver to Le.nder such promissory notes, mortgages, deeds of trust security agreements,
assignments, financing statements, Instn-Tnents, documents andother agreements as Lender orttsattorneys may reasonably request toevidenre
and secure the Loans and to perfect ailSecurity Interests.

LENDER'S EXPENDITURES. Ifarjy action or proceeding is commenced thatwould matBrally aKect Lender's Interest IntheCoOaJeral orifBorrowr
fans tocomply with anyprovision ofthis Agreement oranyRelated Documents, Including butnotllrnlted toBocrower's feiiure todischarge orpaywhen
due any amounts Borrower Is r^red to discharge orpay under this Agreement orany Related Documents, Lender on Borrower's behalfmay (but shall
notbeobHgated to) take any acfion thatLender deems approprtate, induding butnotEmited tocBsdiaigIng orpaying aataxes. Esns, security InteresU,
encumbrances andother claims, at anytime levied or placed onanyCodateral and paying all costs forinsuring, maintaining and preserving any
Colateral. All such eiqiendltures Incurred orpaid ^ tjender for such purposes wOl then bear Interest at the ratscharged under the Note from thedate
tncuned orpaid byLender tothedateofrepayment byBorrower. All suchexpenses will become a part oftheIndebtedness and, at Lender's option, wSI
(A) bepayable ondemand; (B) beadded tothebalance oftheNote andbeapportioned among andbe payable with anyInstaBment payments to
become dueduring either (1) thetcmn ofany applicable insurance policy; or (2) theremaining tennoftheNoto; or (C) botreated as a balloon
paymentwhichwin be due and payableat the Note'smaturity.

NEGATIVE COVENANTS. Borrower covenants and agreesw^th Lender thatwhQe thisAgreement Is Ineffea. Borrower shall not wfthout the prior
written consent of Lender

ContlnuIW of Operations. (1) Engage Inanybusiness activities substantially (Efferent thanthoseIn which Bonvwer Ispresently engaged, (2)
ceaseoperations, llquldste, merge, transfer, acquire orconsoIWate wRh anyoiherentity, change Itsname, dissolve ortransfer orsenCollateral cut
oftheordinary coutse ofbusiness, or (3) payanydividends onBorrower's stock (other than dividends payable In itsstock), provided, however
that notwithstanding theforegoing, but only so long as noEvent ofDefault hasoceun«d and is continuing orwould result from thepayment of



dividends, IfBomiwer Is a "Subchapter S Coiporatlon* (ss <Iaf!n«d Inthe Inlemsl Rewenuo Code of1986,as amended}, Bonower maypay cash
dividendson its slock to its shsrehddefs from lime to time In amounts necssseiy to enal)lc the ehaFchotders to pay inc«no taxes and mate
estimatedIncometax paymsnts to satisty their EabSlies under federal and state lawutilch arise solelyfifom theirstatus as Shareholdersof a
Sut)chapterS Ctxpoiationbecause of their ownershipof shares ofBorrower^stodc, or purchase or retire any of Bonower'soutstanding shares or
alter or amend Borrower's capital stnjcture.

Agrssmertts. Enterinto any asreement containing any provisions v&ieh would be violated or breached by the perfonnanee of Borrower's
obligations under tMs Agreement orinoonnecGon heiewith.

CESSATION OF ADVANCES. If(.enderhas made any oommHment to make any Loanto Borrower, whetherunder thisAgreementor under any other
agreement, Lendershallhave no obligation to tnaiffi LoanAdvances or to disburseLoanproceedsif: (A) Bomiwer or any Quarantor Is in default
under the terms of this Agreement, the DIPOrder, or any of the Related Documentsor any othar agreement that Bonowsr or any Guarantor has with
lender (exceptmose defaults wtiich are specificalty Identified and excepted as an Eventof Default pursuant to the terns ofthe DIPOrde^; (B) any
Guarantor (Ses or Is declared Incompetent by Court of competentJuritdict'on; (C) there occurs a mateiial adverse change in Borrower's financial
conditioaIn the finandal condition of any Guarantor, or in the value of ai^ ColaterBi securing any Loan; or [0} any Guarantor seeks, claims or
olhenmseattemptsto Env'L modify or revokesuch Guarantor's guarantyofthe Loanor anyother loanwithLender; or LenderIngoodfallhdeems
itselfbiseoffe, even thougtino Event ofOefciuit shall have occurred.

RIGHT OF SETOFF. To the extentpermitted by applicable law, Lenderreserves a right of setoffin aD Bonrower's accounts wOh Lender (whether
check&ig, sawngs.orsomeothoraccount}. Thisincludes a1accounts Borrower holds Jointly with someoneelseandailaccounts Borrower mayopenin
the future. However, tl^ does not include any IRAor Keoghaccounts,or any tnist accountsforv«)!ch setoffwouki be prohibited bv law. Borrower
authorizes Lender, to theextent permitted byappBcable law. to^arge orsetoff aD sumsowing ontheIndebtedness against anyandallsuchaccounts,
artd. at Lender's opdon, to administrafively all sudi accounts ta allow Lender to p^ct lender's charge and setoif rights prevMed intHs
paragraph.

DEFAULT. Each of the foUowirtg shall constitutean Eventof OefauU under thisAgreement:

PaymentDefault Borrowerfeils tomake anypaymentwhen dueundertheLoan.
OtherDebits. Borrower fanstocomply with orto perfomi anyotherterm, obligation, covenant or condition contained inttdsAgreement, the DIP
Order, or in anyof the Related Documents or to comply with or to perfbmi anyterm, obligation, covenant or condition contained in any other
agreement between Lender and Borrower (except those def^ which arespecritoalV identified and excepted as anEvent ofDefeult pursuant to
the terms of the DIP Order).

Oefeult under DIPOwfor.The occurrenceofan Event of Dsfault.as definedIn the DIPOrder, shall constitutean Eventof Defaulthereunder.

False Statements. Any warrant, representation or statement madeor fiimlstted to Lender by Borrofwer or on Borrowers behalf under this
Agreement, theDIP Order, ortheRelated Documents isfalse ormislearfing inany mataiial respect ellher now orat thetime made orfurnished or
becomes ^se or misleading at any time thereafter.

Defectlvo Collateraiization. IKs Agreement, the DIP Order, or anyof the Related Documents ceases to be Infjli force and efCect including
felureofarv conateral document tocreatea valid andperfected security interest crHen) atanytime andforanyreascn.
EventsAffecting Guarantor. Any guarantor, endorser, surety, craccommodaflon party diescrbecomes incompetent orrevokes oriCsputes the
valkiity of, orHablBty under, any Guaranty ofthe Indebtedness.
Adverso CItange. A material adverse change occurs in Bonower's financial condition, or Lender believes the prospect of payment or
perforinance ofthe Loan isimpaired.

EFFECT OFAN EVENT OF DEFAULT. Ifany Event ofDefault shall occur, except where othenvise provided inthis Agreement, theDIP Order, orthe
Related Documents, aO commitments andobGgaHons ofLender under thisAgreement, theDIP Onler, ortheRelated Documents oranyother agreement
immediateiy wai temtlnste <Mud^ any obligation to make further Loan Advances ordisbursements), and, at Lenders opeon. aD Indebtedness
immediately win become due and p^abie, all without notica ofany kind toBorrower. In adtfilion, Lendershall have an therlghU and remedies provided
Inthe DIPOrderand Related Documents or available at law.Inequity, or othenwtse. Except as maybe proWbited byapplicable low, ailof Lender's
rtahts andremedies shall becumulative andmay beesotrdsed singularty orccncurrently. ActionbyLender topusueanyremedy shall notexclude
pursuit ofany other remedy, and anelection tomake expenditarres ortotake action toperform anobligation ofBorrower orofany Grantor shaD not
affect Lender's righl todeciare a defeuit and toexercise itstights aid remerfies. The obi^tions under this Agreement arejoint and several.
INSURANCE. Maintain fire and other risk(nsuranco, public nabHUy Insuranoe, and su^ other insurance as Lender may reqt^ with respect to
^mwer's properties and operatfens. In forni amounts, coverage and with Insurance companies acceptable toLender. Borrower, upon request of
Lender, will deiivBr to Lender ftwn time to time the polities or certificates ofInsurance in fom satisfactoiy to Lender, including stipulaflons that
coveranes will notbe cancelled ordWnished without at leastthirty (30)d^ prior written notice to Lender. EachInsurance poCcy alsoshal Include an
endorsement providing that coverage infavor ofLenderwill not beImpaired In any way byany act omission ordefault ofBorrovmr orany other person.
Incamection with ell poSdas covM&ig assets inwKch Lender holds orisoffered a security interest fortheLoans, Borrower wBl pro>«e Lender with
such lender's loss pa^le orother endorsements asLender may reriulre.
MISCELLANEOUS PROVISIONS. Thefollowing miscellaneous provisions orea partofthisAgreement

Amendments. TWs Agreemer^. together with anyRelated Documents, constitutes theentire undeistandlng and agreement oftheparties as to
thematters set forth inthis Agreement No alteration oforamendment tothis Agreenient shell boeffectiva unless given In writing ands^nedby
the parly orparties sought tobecl^edorbound by the alteraCon oramendment
Attorneys' Fees;Expenses. Borrower agrees topayupon demand all ofLender's costs andexpenses, IncIurBng London attorneys' fees and
Lender's le^ expenses. Incurred !nconnection vt«h the er^fbroement ofthis AgieemenL Lendffi- may hire orpay someone else tohelp enforce
this Agraement and Bonvwer shall pay thecosts and expenses ofsuch enforcement Costs andexpenses indude Lender^ attorneys' fees and
legal expenses whether or notthere is a lawsuit Indudlng attorneys' fees and legal expenses forbankruptcy proceedings Gnduding efforts to
modi^ orvacate any automaSc stay orir^nction), and appeals. Borrower also shall pay all court costs and such additional fees as may be
directed by the court



Caption Headings. Caption headings En this Agreement are for convenience puiposes only and are not (o be used to Interpret or deSne the
provistonsoftHsAgreenisnt.

Conssnt to Loan Participation. Borroweragtees and consents to Lender's sale or transfer, wtisther now or later, of one or more partic^aOon
interests biUieUantooneormore purchasers, whether relatedor unrelated to Lender. Lendermay provide,vrithoutany limitation whatsoever, to
any one or more purchasers, or potential punchaseis, any Infonnatlonor knowledge Lender may have about Botrower or about any other mstter
relatingto the Loan, and Borrowerhereby waives any righb to privacyBorrowermay have wiih respect to sudi matters. BorroweradditionaOy
waivesany and ail natlces of sale of paitldpatlcnInterests, as wellas all noticesof any repurchase of such pat&lpatlonInterests. Borrower also
agrees that the purchaseis of aiv such partldpatfonInterestsw!l be consideredas the absoluteowners ofsuch Enterests in the Loanand willhave
allthe rightsgrantedunder the participation agreement or agreements governing the sale of such participation Interests. BonwMer furtherwaives
all ifghts of of&et or oounterdsim that it have now or later against Lenderor against any purchaser of sudi a paitidpafionInterest and
uncondltionsily agrees that either Lender or such purchaser may enforce Bomowei's obiigaiionunder the Loan Irrespectiveof the liailure or
Insolvency of any holderofany interestin the Loan. Borrower ftirtheragrees that the purchaser of anysuch partidpationInterestsmay enforceHs
InterestsIrrespectiveofany personalclaimsordefenses that Borrower mayhave againstLender.

Governing Law. This Agreement will be goveraed by fedoral lawappilcablo to Lender and, to the extent not presmpted by federal (aw,
the laws of the 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, (f there is a lawsuit,Borroweragrees upon Lender's request to subniit to the Jurisdiction of the courts of JACKSON County,
State of Missouri,Includingthe UnitedStates DistrictCourt fortheWfestem Districtof Missouri.

NoWaiver by Lender. LendershaO not be deemed to have Mlved any rights under thisAgreementunless such waiverIs giveninwntingand
signedby Lender. Nodelayor omission on the partof Lenderinexercising anyright shalloperate es a w^ver ofsudi tightor anyotherright A
vQiverby Lenderofa provision of thisAgreementshall not prejudiceor constitutee wah/erof Lender^ rightotherwiseto demandstrictcompliance
vAth that provision orany otherprovision ofthisAgreement Nopriorwaiverby Lender, norany courseofdealingbetweenLenderand Boniswer,
orbetweenLenderand anyGrantor, shallconstitute a waiverofanyof Lendei'stightsor ofany ofBontiwei's or anyGrantw'sobligations as to any
future trsnsacUons. Whenever the consent of Lender Is required under this Agreement the granting of such consent by Lender In any instance
Shannot constitutecontinuing consent to subsequent instances where such eonsei^ is requiredand In all cases such consent may be granted or
withheld In the sole dscretlon of Lender.

Notices. Any noticerequiredto be given under this Agreementshall be given in writing, and shall be effective when actuallydelivered, when
actually received by teleEacsimile (unless othenvise required by lav^, when deposited a nationally recognized overnight courier, or, ifmailed,
when deposited inthe United Stales mas, as first class,cenilied or registered mail postage prepaid, directed to the addresses shovm nearthe
beginning ofthis Agreement. Any parly may change its address for notices under this ^reement by giving foimal written notice tothe other
parties, spegi^ing thatthe purpose ofthenotice is tochangethepat^s address. Fornotice purposes, Bonower agreesto Iteep Lender Informed
at ail times of Borrower's currentaddress. Unless othenMseprovided or requiredby law,Ifthere Is more than one Borrower, any noticegivenby
Lenderto any Borrourerls deemed to be noticegivento ail Boirowers.

Saverability. If a court of competent Jurisdiction finds any prov^Ion of thisAgreement to be Ilegai, InvaDd, or unenforceable as to any
drcumstance, that Tindlr^ shall notmal<c the offending proton iliegai, invalid, or unenforceable as to ar^ othercircumstance. Iffeasible, the
oif^ing protteion shall beconsidered modified sothat itbecomes I^, valid and enforceable, ifthe offending provision cannot besomodiRed,
itShan beconsidered deleted liomthisAgreement. Unless ofheiwise required bylaw, the Illegality, Invalidity, or unenferceabllBy ofanyprovision
ofthisAgreement shall notaffect thelegality, validity orenforceabtHly ofanyotherprovi^n ofthisAgreemenl.
Subsidiaries and Afftllates of Borrower. To the extent the context of any pro\«slonsof this Agreement makes tt approprtate, Indudlngwithout
limitation anyrepresentation, warranty orcovenant, thevwrd "Borrowei" as usedinthisAgreement shail Include ailofBorrower's subsidiaries and
aRSiates. Notwithstanding theforegoing however, undernodrcumstances shall tJds Agreement beconstrued to require Lender tomalw ot^ Loan
orotherfinandaiaccommodation toanyofBonvwer's subsidiaries orafliiiates.
Successors and Assigns. All covenants and agreementsbyor on behalfof Borrower contained Int!& Agreement or any Related Documents
shaQ bind Boiiowbi'S successors and assigns and ^all Inure to the benefit of Lender and Its successors and assigns. Borrower shall not,
however, havethe ifgiit to assignBonxmer's rights undertMs Agreement oranyInterest therein, without thepriorwritten consentofLender.
Survival of Representations and Wanantios. Borrower understands and agreesthat Inextending Loan Advances, Lender is relying on all
repissentstions, warranties, andcovenants made byBorrower In thisAgreement orIn anycettiflcste orother inslmment deSvercd byBorrower to
Lender under this Agreement orthe Related Documenls. Borrower ftit^er agrees that i^ardless ofai^ Investigatton made byLender, all such
representations, wansnties andcovenants vjlD sun^e theextension ofLoan Advances anddeihteiy toLender oftheRelated Documents, shall be
continue innature, shall bedeemed made endredated byBonrower at theGme eachLoan Advance Ismade, andshall remain inftill force and
elTect until such timeas Bonowet's Indebtedness shall be paidin lull, or until thisAgreement shallbe tenninatedInthe mannerprovided above,
whichever Is the iastio occur.

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

DIP Order Control. Thetenns and provisions of the DIPOrdersvpjaement thisAgreement andtheyshallbe incorporated by reference as fflly
andwththesameeffect as Ifset forth herein at length. ToIheextent thereIsa eonHict between thisAgreement andthetemisandprovisions ofthe
DiPOrder,then the termsand provisions ofthe DIPOrdershal controlvflthrespert to such conflict.

DEFINITIONS. Thefollowing capitalized words and tenns shallhavethe foUowing meanings whenusedInthisAgiBemenL Unless opedfioaiiy slated
to thecontrary, allref^nces to dollar amounts shall meanamounts In lawful money ofthe UnXed StatesofAmerica. Wonts andtennsusedin tha
sIngiSar shall Include theplural, andUw plural shail Indude fhe singular, as thecontext may require. Words andterms nototherodse denned inthis
Agreement shaU have themeanings stinbuted tosuchtcrnis inthoUniform Commerdal Code. Aocounting words andtennsnotothemtee defined m
this Agreement shall have themeartngs assigned tothem inaccordance with genereiiy accepted occounUng piinoples as ineffect onthedateofthis
Agreement:

Advance, The word"Advance" means a disbureementof Loanfundsmade, or to be made, to Borrower or on Borrower's behalfon a lineofcredit
ormultiple advance basis underthetennsandcondtSons ofthisAgreement andtheDIP Order.



Agreement Hie wQTd 'AsreemenT nisans tttis Business LoanAgreement as this Business LoanAgrcement may be amended or modiltQd from
Gme to Gme, togeUier withetlexhibitsand schedules attached to tMsBusinessLoanAgieemontfiwntimeto time.

Bankruptcy Case. The words *Banl(njptcy Case* mears the Ciiapter 11 bantouptcycases styled In le 6as-Afart USA, Inc., el aL, Case No.
15-41915, Jointlyadministered, pending Inthe Banluvptcy Court

Bankruptcy Court. Thewords 'BanlouptcyCourt* mean tho United States Bankniptcy Courtforthe WesternDistrict ofMissouri.

Bonrower. TTtsvkktI *Borrowet' means Gas-Mart USA, Inc., Avlng-Rlce, LLC,Fran Transport &ai Co., and G&G Enterprises, LLCand Includes
allco<sl9nersand co^nakere signingthe Noteand alltheirsuccessois and assigns.

CoHateraL The wdrI 'Collatersr means al property and assets granted as coOateral security for a Loan, wtiether real or personal property,
whether granted directly or indirectly, whether granted now or inthafuture, and whether granted In thefbmi ofa secwtty Interest, mortage,
coUatemI mortgage, deed of trust, asslgni^t, pledge, crop pledge, chattel mortgage, cotiatefai diattel mortgage, chattel tnut, Mot's lien,
equipment tnist conditional sale, trust receipt. Ben. ctarge, lienor (itle retention contract, lease or consignment Intendedas a securitydevice,or
any othersecurityor Hen interestwhatsoever,whethercreated bytew,contract,orothenNtse, including, withoutBmitatton. the DIPOlder.

DIP Order. Tlie words "DIPOrder' means the Interim Order and, to t*)eextent entered by the Banknipb^ Court, the Final Onler.

Environmental Laws. Tlie weeds "EnvironmentalLaws"mean any and all state, federal and locat statutes, regulationsand ordinances relatingto
the protectionof human health or the environment, indudtngwithoutEmitatlon the Comprehensive Emtronmentat Response, Compensation, and
Uat^ItyActof 1&60. as amended, 42 U.S.C.Section 9601, et seq. fCERClA'O.the SuperlundAmendments and Reauthorizatton Actof1S88,Pub.
L. No. 99-499 fSA^*}, theKazanlous Materiab Transportation Ad, 49U.S.C. Section 1801. etseq., theResource Conservaten and l^coveiy
Act,42 U.S.C.Section6S01.et seq., or otherapplicablestate or federaltaws,rutes,orregulaUocts adopted pursuantthemto.

Event of Dotauit Hie words 'Event of DefautT mean any of the events of default set forth In this Agreementh the default section of this
Agr^ent and the DIP Order.
Rnal Order. The vnrds 'Final Oniet* means the BanknjpteyCourt's finalorder In the BankniptcyCase, In fonn and substance satisfeetoty to
Lender and Lender's counsel, granting. Inwhole or In pail, theBorrower's Emergency Motion for Authortzstlon (A) to Use Cash Collateral
Pursuant to 11 U.S.C.§ 383, fbrAuttorityto Obtain PcstoPetRlon RnanctngPursuant to 11 U.S.C.§ 384, and (Q for RelatedRelief.Including,
without limibtion theS^ulatlon and Final Order (Q Authorizing Secured Post-PeGtlon Financing ona Superprtortty Basts Pursuant to 11 U.S.C. §
384,00 Authorizing Use ofCash CoUateral Pursuantto 11 U.S.C. §§ 383and 364,and (111) Granting AdequateProtection Pursuantto 11 U.S.C.§§
383 and 384.

GAAP. The word"GAAP" meansgenerally accepted accounting prindptes.
Grantor. The word"Grantor means each and all of the persons or entitlesgranUng a Securityinletest In any CoSlateral for the txan, including
without limitation allBorrowersgranting such a Security Interest

Guarantor. Theword 'Guaisntm' means sny guarantor,surety,oraccommodation partyofanyor allofthe Loan.
Guaranty. Theword "Guaran^ meansthe guarantyf^ Guarantor to Lender, indufingwithout limitation a guaranty ofanor partofthe Note.
Hazardous Substances. The vrards "Hazardous Substances* mean materials that, because of their quamOy, ocncerttatkm or physical, chemical
or InttetkNJS characteristics, maycause or pose a presentor potsntisi hazardto human heallhortheenvironment whenImproperty used,treated,
stored. (Ssposed of, manufactured, transported or othenMse handled. Thewords 'Hazardous Substances* are used Inth^r veiy
broadestsense end Inchide without nmOatlon any and all hazardous or tndc substances,materials or waste as deSned by or Hsted underthe
Environmental Laws. The tenn 'HazanJous Substances* also includes, vrithoutnmitatkm, petroleum and petraleum by-products or any fract'«n
thereof and a^iestos.

Indebtedness. The word 'Indebtedness* means the Indebtedr.es$ evidenced by the Note or Related Documents, Including aE principal and
interest together with a3 other indebtedness attd costs and expenses for which Grantor isresponsible under this Ag^ment orunder any ofthe
Related Documents and (a) (hep^ent ofGrantor's obligations (wtiether joint, severalorothenwise) to Lerxler as evidenced byany othernote{8)
orother evidence ofIndebtedness executed bysuch t '̂anlcr arxi 83 amendments, modtiications, renewals, extenstons andsubstitudons thereto
andallsubsequent notes ofgreaterorlesseramounts payable orassigned to Lender. Qi) the perf^omtance ofeach Debtor's obligations under this
sesuay sgreement rAgreement^; and (c)thepayment ofanyandallother Indebtedness, direct or ln<flrcct. mature or unmatured orcontingent.
Joint orseveral now orhereaRer owed toSecured Party byeachDebtor. Including (without limitation) Indebtedness unrelated ordissbnilar to any
Indebtedness In eidstence orcontemplated byany Debtorat the timethisAgreement wasexecutedorat the timesuch Indebtedness is Incuncd.
InterimOrder. Thewords'InterimOrder' means the Bankruptcy Court'sinterim orderInthe Bankniptcy Case, in fbmiand substancesaaslactoiy
to Lender and Lenders counsel, granting, inwhole or In p^ theBommei's Emergency Motion for Authorization to Use Cash Collateral
Pursuitto11 U.S.C. 5363, ^) for Authority toObtain Post-Petition Financing Pursuant to11 U.S.C. §364, and (Qfor Related ReM, including,
without teiltaUen, the Sttuiatkin end intarfm Order (1) Authoring SecuredPost-Petition FInandngon a Superprtortty BasisPursuantto 11 U.S.C. §
364,00Auttnri;^ UseofCash CoBatcrsI Pursuant to11U.S.C. §§383 and384, OIQ GronSng Adequate Protection Pursuant to11 U.S.C. §§363
and 364,and (IV} Scheduling a FinalHearing PursuantBankniptcy Rule4001(C).
Lender. The word Tender means UMBBANK,n.a.. Its successors and assigns.

Loan. Thevnrd *Loan" means enyand ai loans and financial aocommodsttons firom Lenderto Borro'wrwhethernowor hereaftereidstlng, and
however evidensed, induding without Iknitation those loans and financial accemmodations described herein or described on ai^ e>Mbit or
schedule attached to this Agnement from Cmeto time.

Note. Tho wonl*Note* means and Indudes withoutiimitstion all of Borrowei's promissory notes anctfor creditagreements evMendngSorrowei's
loan obSgaSons InbvorofLender, together with anrenewals of.extensions of, modlitcations of,refinsndngs of,consoildaSons ofandsubstitutions
for promlssoiy notes or credit agreements.

Related Documents. The words "Related Documents* mean aB promlssoiy notes, credit agncments, loan agreements, environmental
agreements, guarant!^, securay agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other Instruments,
agreements and documents, whether now orhereafter es^lng, exeoAed In connecSon the Loan.



Security Asroemont The words 'Security Agreement* mean and Indudo withoutlimltstion any asreemcnts, prooilsGS, cownsnts, airanBomcnts,
luideistandlnss or other agreements, whether crested tiy taw,ccniract.or othemise. evWenstng. Qovemtng. represenfing. or creating a Security
Interest

Secuffty Interest "Riewotds "SecurityInteresT mean, wtttwuliimnatloa any and ail types of collateralsecurfty, present and future,vitietherIn
the fom) of a lien, chsrge. encumbranee,mongage, deed of trust, securftydeed, assignment, pledge, crop pledge, chattel mortgage, collateral
chattel mortgage, chattel trwt, factor's lien, eqiipmerft trust ooncSUonal sale, trust receipt. lien ortitle retention oontract, lease orconslgnmertl
Intended asasect^ device, orany other seo^orDen Interestwhatsoever whether created bylaw. contract, orothenwise.

ORAL OR UNEXECUTED AGREEMEKTS OR COMKITOIENTS TO LOAN MONEY. EXTEND CREDIT OR TO FORBEAR FROM ENFORCtNO
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
IBORROWERfS)) AND US (CREDITOR] FROM (HISUNDERSTANDING OR DISAPPOINTMENT, ANYAGREEMENTS WE REACH COVERING
SUCH MATTERS ARE CONTAINED IN THIS WRIITNG, WHICH IS THE COMPLETE AND EXCLUSJVE STATEMENT OF THE AGREEMENT
BETWEEN US,BCCEPTASWE MAY LATER AGREE INWRITING TOMODIFY IT.

WAIVE JURY. Allpartiesto th'lsAgroomant herebywaivethe ifghtto anyJurytrialin anyaction, procooding, or countorclalm broughtbyany
party against any other party.

[SPACE LEFTINTENTIONALLY BLANK]



BORROWER ACKNOWLEDGES HAVIKO READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENTAND BORROWER AGREES
TO ns TERMS. THIS BUSINESS LOAN AGREEMENT IS DATEDJULY 3,2015.

BORROWER:

John TttUo/Jr.?Chtef ExaeuOvs Officer of Gas-Mart
USA, Inc.

AVIN6-

John 1MM, ^ Chlof Exocutlvo 0
Avlng-R^LLC

&0U

John Tlttfo, Executive OHlcdTW-Fran
Transpott ^11 Company

Dhn 7!tt(6r^> Chlof Executive Officer^ G&G
nteiMsib. LLC U

LENDER:

UMBBANK,NA

By;^
Authorlzod SlgnorBr ' ^



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 (orLendei's use ontysnd do notnmitthe sppVcsbiEty of this document to sny particularloan or item.

Anyitemabovecontaining "*** has beenomitted dueto textlength Unctions.

Grantor Gas-Mart USA, inc. Lender UMBBANK,n.a.
10777Barkl6yStroot,Sulto 200 COMHERCIAL LOAN DEPARTMENT
Overland ParKKS 66211-1162 1010 GRAND BOULEVARD

KANSAS CTTY,MO 64108
(816) 880-70C0

THE LIEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THIS COMMERCIAL SECURITY AGREEMENT dated July 6,2015. ts made and oxocutodbetweonGas-MartUSA, Inc. f Grantor^ and UMB BANK,
n.a. n-ondet^.

GRANT OF SECURITY INTEREST. For valuable consldotaUon, Grantor grants to Lender a security tnterest In the Collateral to secure the
Indebtedness and agrees thatLender shallhavethe rightsstated Inthis Agreement with respectto the CoUateiel, Inaddition to allotherrights
wrhlch Lender may have by law.

COLLATERAL DESCRIPTION. The vranj'CoUateral" as used InthisAgreementmeans the fbllovMns describedproperty,vitiefhernowownedor hereafler
acquired. wt:ether now existing orhereafter arising, and wherever located, In which Grantor is gMng toUnder a seoiity tnterest for the payment of the
indebtedness and perfomiance ofallotherobligations underthe Note andthisAgreement

All prc^etiilonand post-potlUon property ot the Grantor and the Grantor's bankruptcy estate ot anynaturewhatsoever, tangible or
intangible, whether existing on theGrantor's Bankruptcy Petition Date or thereafter acquired, including without limitation, ariy and
all cash and cash collateral of the Grantorand any hivestmentofsuch cash and cash coliateral.any goods, inventoryor equipment
any accounts recehrable, any other right to payment whether arising before or afterthe Grantor's Banloruptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general intangibles, documents, Instruments, Interests in leaseholds, real
properties, patents, copyilghts, trademarks, tradenames, otherIntellectual property, or capital stockofsubsidiaries.

in additkjn. the word •Colatersl' alsoIndudes allthe following, whether now owned orhereafter acquired, whether nowexisting or hereafter arising, and
wherever located:

AU accessions, attachments, accessories, tools, parts,suppBes, replacentents ofendadditions toanyofthe cotlateral described herein, whether
added now or later.

(B) All products andproduce ofanyofthe property described InthisCollateral secUoa
(C) All accounts, general intangibles, instrunenls. rents, monies, payments, and ell other rights, arising out ofa sale, lease, consignment orother
disposition ofanyoftheproperty descrfljed inMs Colleterai section.
P) AQ proceeds nndudlng Insurance proceeds} tkom thesale. deslnjcDon, k)s$, orother disposition ofanyoftheproperty described Inthis CofiateTal
section, andsuns duefrom a tWrd party who has damaged ordestroyed theCollateral or from Wat part/s Insurer, whether due toJudgment,
settlement or other process.

(E) AU records and data relating toany oftheproperty described In this Collateral section, whether In theform ofa wilting, photograph, microfilm,
microfiche, orelsctranic media, together with allofGrantor's right, title, andinterest Inandtoall computer software required toutilize, create, maintain,
and process anysuch records or data on eiectranlcmedia.

(F) AllpropertyIdentilied as'Colatersl'In the DIPOrder.

CROSS-COLLATERALIZATION. In addition to the Note,thisAgreement secures anobUgatlons, debts and liabilities, plusInterest thereon, ofGrantor to
Lender, orany oneormore ofthera. aswott as ell cJaims byLender against Grantor crany oneormons ofthem, whether now ejdsting orhereafter aising,
whether related or unrelated to the purpose of the Note, whether voluntary or othenwlso, whether due or notdue. direct cr indirect, deteimlned or
undetemilned, absolute orcontlnoent, iiquWated or unliquidated, whether Grantor may be liable individually orJointly wtfh others, whether obligated as
guarantor, surety, accommodaUon party orotherwise, and whether recovery upon such amounts may beorhereafter may become baned byany statute of
limaHiJons, andvirtiether theobligation torepay suchamounts maybeorhereafter maybecome othervjise unenforceable.
FUTURE ADVANCES, in adiStion to the Note, this Agreement securesell (Uure advances made by i-ender to Grantor regardless of whether the
advances are ntade a) pursuantto a commitmentor b) for the same purposes.

RlQifr OFSETOFF. Totheextent permitted byappilcoble law. Lender reserves e right ofsetoff In all Grarrtor's accounts with Lender Cwhether checking,
savings orsome other scoDunO. This Indudes ail accounts Grantor holds jointly with someone dse and ellaccounts Grantor may ^en In thefuture.
However, this does not indude «iyIRA orKeogh accounts, orany tmst accounts for which setoff wouM beprohiKted bytaw. Grantor authori^ Lendsr,
tothe extent permitted by applicable law. tocharge orsetoffansums owing onthe Indebtedness against any and afl sudiaccounts, and, atLender's option,
toadmlnislratlvely freeze all such accounts toallow Lender toprotect t.ender's charge and setoff rigtrts provided Inthis paragraph.
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TOTHE COLLATERAU With respectto the Coliatefai, Grantor represents



and promises to Lender that;

Perfection of SacurOytntorost. Grantoragiees to taKe whateveractionsere requestedbyLenderto perfectand conUnue Lender'ssecurityInterest
Inthe CoUatersL Upon request ofLender. Grantor will deliver to Lender anyand efl of the documents evidencing or constituting ttie CoT^era), and
Grantorwin noia Lender's Intenst upon any and all dntte! paperand Instnanents Ifnot delivered to Lenderfor possession t>y Lender. This Is a
continuingSacurltyAgrcomentand willcontinue in effecteventhougiiall or any part of tho indoModnossIs paid in fiiEI and even thougii for
a period of time Grantor may not bo indetited to Lender.

NoBces to Lender. Grantor promptly nofiV Lender in vniang at Lender's address shown above (or such otheraddresses as Lender may
designate from time totime) prior toany (1) change mGrantoft name; (2) change inGrantors assumed business name(s): etengelnthe
management oftheCorporation Granton (4) change tntheauthorized $Igner(s}; (5) change inGrantoTs prtndpa] office address; d»ngefn
Grantors of organizetion; conversion of Grantor to a newor different type of businessenti^ or (8) change in any otheraspect of
Grantor thai dlrettly orimJIrediy relates toany agreements between Grantor and Lender. No change in Grantors name orstate ofoinanlzaaon will
take ^lect unto after Lender has received notice.

NoViolation. The execution and deBvery of thisAgreement wil notviolate anylawor agreementgoverning Grantor or to which Grantor Is a patty,
and itsoertfficate or articlesof incorporation and bylaw do notprohiUt anytemi orcondition oftttfsAgreemenL
EnforceabQlty of CoIiateiaL To the extentthe Colsteral consists of accounts, chattsi paper, or generalLitangtbles, as dafitied by the Unlfonn
Commerelal Code, the Collateral Is enfbrce^le in accordance with its terms. Isgenubie, and ftjiycomplies with allapplicable lawsand legutations
caneetiiing form, cortent andmanner ofpreparation andexecution, andaD persons appeering to beobligated onthe Co(ate.-al have authoriiy and
capaciV tocontract and areInfeet oKIgatsd as they appear tobeontheColateiai. Atthetime anyaccount becomes subject toa security Interest in
favor ofijender, theaccount shall bea good andvalid account representing anundisputed, bonafide Indebtedness Incurred bytheaccount debtor, for
meidiandlse held subject tode&very instmctlons orpreviously shipped ordeEvered pursuant toa contract ofsate,orfor senicespreviously perftnmed
byGrsnlor with cr for theaccount debtor. So long as this Agreement remains ineffect. Grantor shall not, without Lenders prior wtiilen consent,
compromise, settle, ai^ust, orextend payment under orwith regeud toany such Accounts. There shall l>e no setoils orcounterclalins against arjy of
theCollateral, andnoagreement shall haveteen made under which anydeducGons or discounts may t>e claimed concerning theCoBateral except
those disclosed to ijender in writing.

Location oftheCollatcraL Except In theordlnaiy course ofGrantoTs business, Grantor agrees tokeep theCollateral (ortotheextent theCdiateral
consists ofIntangible property such as accounts orgeneral intangibles, thorecords concerning theCoBateraO atGrantoTs address shown above orat
suchother locations as ats acceptable toLender. Upon Lenders request. Grantor will deBver to Lender inform satlsfaetoiy toLender a sdiedule of
tealpiopertles andCoJlateral locations relaling toGrantoTs operations, Inciudlrg without Kmitafien thefollowing: <1) ailreal property Grentor owns or
bpurehWng: (2) all teal property Grantor isrenting orleasing: 0) all storage fadlitles Grantor owns, rents, leases, oruses; and (4) ail other
pmpertfes whereCollateral is or maybe located.
Removal of the Collateral. Except in the onJlnary course ofGrantors business, induiSng the salesof inventoiy, Grantor shall notremove the
Collateral frtm Its existing tocailon wiihoui Lenders priorwrilten consenL Totheextent that theCoHateral consists ofvehlclBS, orother titled property.
Grantor shaH not taKe orpemiit anyaciion which would require applicallon for ceitliicates oftiUe forthevehicles outside theStale ofli^lssourt, without
Lenders prior written consenL Grantor shall, whenever requested, advise Lender of(he exact location of the Collateral
Transactions Involving CollatoraL Except for inventoiy sold oraccounts cotlected Intheordinaiy course ofGrantoTs business, oras otherwise
pravWed for in this Agreement. Grantor she# not seD, offer tosell, cr othew^ae transfer ordispose oftheCoBateral. While Grantor isnot Indefatfl
under this Agroamenl, Grantor may sell Inventory, but only In the ortinaiy course of its business and only tobuyers who qualifir asa biyer In the
ordinaiy course ofbusiness. Asale inthe ordlnaty course ofGrantors business does not Indude a transfer inpartial ortotal satisfaction ofa debt or
any bulk sale. Gianlor shsil not pledge, mortgage, encumber or olhenwise permit the Collateral to be subject to anylien, ser^^ int^L
encumbrance, orcharge, other than Ihe security Interest provided for inthis Agreement, without the prior vwitten consent ofLender. This Includes
security interests even ifJunior h right tothesecurity Interests granted under this AgreemenL Unless waived by Lender, anproceeds from arv
disposition ofthe Collateral (for whatever reason) shall be held In tmst for Lender and shall net be commingied with any other fiindsj provided
however, this requirement shafl not conslilute consent by Lender to any sale orother disposlfioa Upon receipt Grantor shall immediately deliver any
such proceeds to Lender.

Ftepairs and (Maintenance. Grantor agrees tokeep and maintain, and tocause others tokeep and maintain, the Collateral ingood onier, repair and
condition atall times wrtiBe this Agreement remains ineffecL Grantor further agrees topaywtien dueall claims for worit done oa orsen/ices rendered
ormaterial ftimbhed Inconnection with theCoBateral so thatnoHen orencumbrance mayeverattach toorbefledagainst theCoBateral.
Inspection ofCollatoraL Lender and Lenders designated representatives and agents shall have Ihe tight atail reasonable times toexamine and
Inspectthe Colsteral whereverlocated.

Taxes. Assessments and Uens. Grantor will pay when due all taxes, assessments and liens upon theCollateral, itsuseoroperatton. upon this
Agreement, upon any promissory note or notes evidenc^ the Indebtedness, orupon any oftho other Related Docurr^. Gr^or majjwlhhoid any
s^ payments may elect to contest any len It Grantor Is In good faith conducting an appropriate proc^ing to coritest the o^saticn to pay^ m
long asLenders Interest In the Coaateral Is not Jeopardized in Lenders sole opinloa If the Collateral issul^ected to a Hen which isnot discharged
«dWn fiiteen {1© days, Grantor shan deposit with Lender cash, a suflicient corporate surety bond orother security satisfactory toLender In anamount
adequate tooroide for Ihe <fls<aiarao ofihe iien plus any interest costs, attorneys' fees orotherrtarges that couW accnie asa result offorecksure or
sale oftheCoDatorat Inany certest Grantor shall defend Itself and Lender and shall satisiy any final adverse Judgment before enforcement against
theCollaterat. Grantor shan name Lender as an additkmal obligee under anysrHety bond furnished in thecontest proceedings. Grantor
aoiees to furnish Lender with evidence thatsuchtaxes,assessments, andgovernmental andotherliiaigeshavebeenpaid infun endIna Bmeiy
manner. Grantor mty wiihhokJ any such payment ormay elect tocontest atvBen ifGrantor isIn good feith conducting anappropriate proceeding to
contest theoWlgatlcn topayandsolong as Lenders interest mfiie Colateral IsnotJeopardized.
Compliance with Govemmontal Requirements. Grantor shall comply promptly with aJlaws, ordltrance^ roles and n^aSotBofaD govemTOntal
autho/ittes, now or heresfto In effect. lothe ovmetship, production, tfsposition, oruse ofthe Co9atera], btdudlns afl laws orcegulat^
reidt!nQ to the undue emslon ofhtohsV-erodtwe land or relating w m conversion oi wbubros loruic proBugucn «i ai imuuum w wimikwwiy.
Grantor may contest in good faith any such law. onSnance orregulation and vrfthhold compliance during any proceeding, Indudlng appropriate
appeals, so long asLenders interest IntheCoQsteral, inLenders opinion. IsnotJeopardized.



Hazardous Substances. Grantorrepresents and \yarranls ttiatthe Collateralnever has been, and never willbesolongasthls Agreetneniremains a
Hen ontheCdlaterat, used Inviolation ofanyEnvironmental Laws or(orthesaneratlon, manufacUire, storage, trara^stien. treatment, disposal,
release or ttveatoned release of any Hazardous Substance. The representations and warranQes contained herein are based on Grantoi's due
dai^nce In investlaating theCollateral for Hazardous Substances. Grantor hereby (1) retosses and waives any future dalma against Lender for
(ndenirityor conUibution Inthe event Grantorbecomes liablefbrdeanup or other costs under any Environmental Laws,and (2) agrees to indemnHy.
defend, and holdharmless Lenderagainst any and an ddms and looses resulting finma breach ofthis provlston ofthisAgreement ThisobUsatlon to
Indem^and defend shaB survive the paym^ofthe Indebtedness and thesatisfaction ofthis Agreement
Maintenance of Casualty Insurance. Gramor shall procure and maintainan riste Insurance, Indudtngwithoutimitation fire, theit and Oabltty
coveragetogetherwith such otherInsuranceas Lendermayretire withrespect to the Colateral, Infonn,amounts,coveragesand basis reasonably
accept^ to Lender and Issued a company orcompanies reasonably acceptable toLender. Gisntor, upon request ofLender, wtti deliver to
Lender from time to time the polldes or certificatesof Insurance In formsatisfactory to Lender, Including stipulaGons that coverages w91 not be
cancelledor diminished withoutat least Wrty(30)days' piforwrltton noticeto Lenderand not Including atv dtsdafmerof Ihe Insurer'sDabHlty forf^une
togive such a notice. Each insurance poli^also shall Include anendorsement providing thatcoversge Infavor ofLenderwOi not beImpaired In any
waybyany act, omission or defaultofGrantoror anyother person, tn connodionwithsflpolicies coveting assets Inwhich Lenderholdsor Is offered
3 security interest, Grantor wai pravide Lender withsuch loss payable or otherendorsements as Lender mayrequire, ifGrantor at ai^ timefells to
obtainor maintainany Insunsnceas te(;uired under thisAgreement, Lendermay (butshal not be obligated to) obtainsuch insuranceas Lenderdeems
approprfate, Indudng ifLenderso chooses^single InterestInsurance,*whichw<I coveronlyLender'stnterestIntlieCollateraL
Appiicafion of Insurance ProcMds. (Cantorstsin prompQy notiiy Lenderof anyloss or damageto the Collateral, whether or notsuch casualtyor
loss is covered byInsurancs. Lender maymaice proofof lossifGrantor ^Ss to do so-Mtthlnttfteen (IS)days ofthe casualty. Ail proceetis ofany
insuranceon the Collateral, including accrued proceeds thereon,shall be heldby Lenderas part ofthe CotlateruL IfLenderconsents to repairor
replacement ofthedamaged ordestrt^ Colateral. Lender shal, upon astisfBctoiy proof ofexpenditure, pay orreimburse Grantor from the
proceeds for the reasonable cost ofrepair orrestoration. If Lender does not consent torepaL* orre^cement oftho Coilsteral, Lender shall retdn a
sufliclent amountofthe proceedsto payaa ofthe Indebtedness, and shallpay the balanceto Grantor. Ary proceedswhich have not been disbursed
within sbc monthsafter their receiptand whichGrantorhas notcommitted to the repairor restorationof the Coltateral shall bo used to prepaythe
Indebtedness.

Insurance Reserves. Lendermayrequire Grantor to maintain with Lenderresenresfor paymentofInsurance premiums, which resenresshallbe
created by mon^ payments from Grantor ofa sum estimated by Lender tobesufRdent toproduce, atleast fifteen (16) days befbre the premium due
date, amounts at leastequal to the insurance premiums to be paid. Ifffiteen (15) days before payment is due, the reserve fUnds are InsufRdent.
Grantor shall upondemandpayany defidency to Lender. The reservefundsshall be heldby Lenderas a generaldepositand shall constitute a
non^iterest-bearing account which Lender may satls^ l>y payment oftheInsurance prendums reared tobe paid byGrantor as theybecome dua
Lenderdoes net holdthe reserve funds Intnist for Grantor,and LenderIs not the agent of Grantorfor paymentof the Insurancepremiumsrequiredto
bepaid by Grantor. The responsibility for the payment ofpremiums shall remain Grantor^ sols respor^Hty.
Insurance Reports. Grattfor, upon request ofLender, shall &mish to Underreports oneachejdsUng polcy ofInsurance shewing suchInfomtation
as Lender mayreasonably request including thofoOowIng: (1) thename ofttwInsurer; (^ therisics Insured; (3) theanwunt ofthepoDcy; (4)
theproper^ Insured; (Q thethen current value onthebasis ofwhich Insurance hasbeen obtained and themanner ofdetemtining that value; and
(Q the ei^tioh date ofthe polcy. in addhlon. Grantor shall upon request by Lender Qiowever not mere often than annually) have anIndependent
appraisersatisfMory toLenderdetermine, as ap;riicable. thecashvalue orreplacement costoftheCotateiaL
RnandngStatements. Grantor authorizes Lender to file a IXX: financing statement, oralternatively, a copy ofthis Agreement toperfect Lender's
security Interest AtLender's request. Grantor adreUonaSy agrees to sign all other docuntents d\atare necessary to perfect, protect, andcontinue
Lender^ security Interest intheProperty. This includes maldng sureLender Isshown as theCrst andonlysecuri^interest holder onthetlUe covering
theProperty. Grantor wSi payaS filing fees. Hfle transfer fees, andother feesandcosts invoked unless prohSbiled bylaworunless Lender Isrequired
bylawtopaysudifeasandccsts. Grantor trrevosably appoints Lender b)execute documents necessary totransfer tiUo ifthere Isa defoult Lender
mayfilea copyofthisAgreemerd as a financing statement

GRANTOR'SRIGHTTO POSSESSION ANDTO COLLECTACCOUNTS, l/nta defet^t and except as othenvise providedbelowwith respect to accounts.
Gmntor may have possession ofthetangible personal property and beneficial useofall theCoilatemI andnuy useitinanylawful manner notInconsistent
with this Agreement, the DIP Ortier, cr the Related Documents, provided thatGrantoi's right to possession andbenefvdal use shaO notapply to any
Conateial where possession ofthe Collateral ^Lender Isrequired by lawtoperfect Lender's security Interest in such (^HateraL Uniil otheroiise notified by
Lender, Gra.itor maycollect anyoftheCollateral consisting ofaccounts. Atanyt'meandeventhough noEvent ofDefault exists. Lender mayexercise its
rights tocolleet theaccounts andto notify account debtors to make payments directly toLender forappScaOon tothe indebtedness. IfLender at anytime
haspossession ofanyCoilsteral, whether before orafter an Event ofDefault Lender shall bedeemed tohave exercised reasonable careinthecustody
and presmatlon ofIhe Collateral IfLender takes such actkin fbr that purpose asGrantorshall request orasLender, tnLender's sole discreSon, shall deem
appropriate under thecircumstances, butf^rs tohonor aiv request ty Grantor shaQ notofitself bedeemed tobea f^iure toexercise reasonable cere.
Lender shati notbe required 1otakeanystepsnecessary to preserve arty rights IntheCollateral against prior parties, nortoprotectpreserve or maintain
any security interest givento secure the Indebtedness.

LENDER'S EXPENDITURES. Ifanyaction orproceeding Iscommenced thatwouM motoiisly affect Lender's Interest intheCollateral orIfGrantor fans to
comply with any provlsbn ofthis Agreement orany Related Documents, including but not limited to Grantor's failure to(Bscharge orpay when due ariy
amounts Grantor IsrernJ^ todischarge orpay under this Agreement theDIP Order, oranyRelated Documents, Lender on(Srantor's behalf may (but
shall not beobligated to) take any action that ijender deems appropriate, indudlng but not Bmlted todischarging orpaying sB taxes, Bens, securl^ interests,
encumbrances and other claims, atarty time levi^orplaced onthe Collateral and paying all costs for Insutng, maintaining and preserving tlw CoSsteraL
AH sucA Qcpenditures Incurred orpaid byLender (orsuchpurposes will then bearinterest at therate charged under theNote ftom thedate incurred crpaid
by Lender tothe date ofrepayment by Grantor. All such expenses will become a part ofthe Indebtedness and, atLondet's option, wtll (Aj bepayable on
demand; (l^ beadded tothebalance oftheNote andbeapportioned among endbepayable with anyInstaRment payments tobecome dueduring either
(1) the term ofany applicable Insurance poD^ or (2) the remaMng tenn of the Note; or (C) betreated asa balloon payment wMch \fl^II bedue end
payable atthe Note's maturity. The Agreement also wfU secure payment ofthese amounts. Sudiright shall beinaddition toall other rights and remedies
to v4:!chLendermay be entitledupon Default

REiMSTATEMENT OFSECURITY INTEREST. Ifpayment ismadebyGrantor, VKhelher voluntarily orotherwise, cr byguarantor orbyanythird party, on



the Indebtedness and thereafler Lender is foiced to remit the amount of that paytnert to Grantct's trustee In bankniptcy or to any sintilar penon
under any fedaralcr state bankruptcy lawor lawfor the reliefofdebtors, by reason of scv judgment,decree or order of any couitcrsdniMstFaave
body having Jt^clietion over lender orarvofIjendei's property, or (C) byreason ofany settlement oroompromlse ofany dalm mada byLender with
any datnnant (Including without Ifmltaeon GrantoO. the Indebtedness shallbe considered unpaidforthe purposeofeitfoicement ofthisAgreement and tMs
y^reementshal continue to be electiveor stiaO be leEnstated, as the case maybe, notwithstanding anycancelatkm ofthisAgnsemsnt orofanynoteor
other instnimentor agreementevidencing the Indebtedness and the CoEateral wGl continueto secure the amountrepaidor recoveredto the same oitent as
tfthat amount never had been originally receivedby t^er, and GrantorshaBbe bound by arv judgment,decree, order,settlement or comprontissr^Sng
to the Indebtedness or to tMsAgreement

DEFAULT. Each of the following shall oonsttute an Event of Oefouttunder this Agreement:

PaymentOatault Grantorfellsto makeany paymentwhendue underthe indebtedness.

Other Defeults. Grantorfa3s to complywilhor to peifonm any other term, obBgatlon. covenantor condition contained in this Agreement,the DIP
Order, or In any of the Related Documents or to comply ^ or to perform any term, obUgatktn, covenant or condition contained In any other
agreement between Lender andGrantor (except those de^u which arespecific^Identtlled and excepted as anEvent ofDafauB pursuant tothe
terms of the DIP Order).

Dofauit under DIP Order. The occurrence of an Event of Default, as defined In Ihe DIP Order, shall constitute an Event of Default hereunder.

False Statemonls. AnywarranV. representation or statementmade or (umished to LenderbyGrantoror on Grantor'a behalfunderthisAgreenient,
the DIPOrder,or the Related DocumentsIs false or misleading Inany materialrespect, either nowor at the timemade or ftimlshed or becomes false
or misleading at anytime thereafter.

OofoctlveCollatoralization. ThisAgreement,the DIPOrder,or any of the RelatedDocumentsceases to be In fuU force and effect (InchJdIng fiiliure
ofanycollateral document to createa valid and perfected securityInterest or lien) at anytimeandforanyreason.
Events AffectingGuarantor. Anyguarantor,endorser, surety,or accommodation partydies or becomesIncompetent or revokesor disputesthe
validity of, or liability under,any Guarantyofthe indebtedness.

AdverseChange. Amaterial adversechange occurs InGrantor's financial condition, or Lender believes the prospect ofpayment orperformance of
the Indebtedness Is knpalred.

RIGHTS ANDftEMEDIES ON DEFAULT. Ifan Event of Defaultoccurs under thisAgreement or the DIPOrder, at any limathereafter, Lendershall have
antherights ofa secured party under theDAIssouri UtHfonn Commerccai Code. Inaddition andwithout limitation. Lender may exercise anyoneormore of
the foDov^ z^hts and remedies:

AccelerateIndobtodnoss. Lender maydedare the entire Indebtedness, including anyprepayment penalty which Grantor would be required to pay,
Immedlateiy due and p^able, without notice oferykind toGrantor.
AssembleCoitaterai. Lender mayrequire Grantor todeliver toLender anoranyportion oftheCollateral andanyand ancertlftcates oftitle andother
documents relating to the CoOatere!. Lender mayrequre Grantor to assemble the Collateral and make Itavalabie to Lender at a place to be
designated byLender. Ijender also shall have full power toenter upon theproperty ofGrantor totakepossession ofandremove theColateral. tfthe
Ccliatoral contabs other goods not covered byMs/^reement at thetime ofrepessesslcn. Grantor agrees Lender may take such other goods.
provMed thatLendermakesreasonable efforts to retwnthemtoGrantor afterrepossession.
Sell tho CollatcraL Lender shallhavefull power to sell, lease, transfer, or othenuise dealwfSh the Collateral or proceeds thereoftn Lender's own
nameorthatofGrantor. Lender maysellthe Collaterel at public aucttan orprivate sale. Unless the Collateral threatens todecline speedily invalue
orIsofa type customartly sold ona recognized mailceL LenderwlB ^ Grantor, and other persons as required bylaw. reasonable notice ofthetime
andplacc ofanypubiks sale,orthetime after which anyprivale saiaoranyother disposition cftheCoita'^i Istobemade. However, nonotice need
bepr^ed toany person who, after Event of Default occurs, enters into and auSionQcates an agreement waMng that person's right tonotiilcsaon of
sale. Therequbements cf reasonable notice shall bemet ifsudinotice is^n atleastten(10) days before thetime ofthesaleordisposilion. AO
expenses rebUt^ tothe dtsposltkm ofthe Collateral. Including viithou Imltatkin the expenses ofretaking, hokting, insuring, preparing for sale and
seniRg theConateral, shall become a part oftheIndebtedness secured bythis Agreement and shall bepayable ondemand, with Interest at theNote
rate date of expenditure until repaid.

Appoint Roceiver. Lender shaii have theright to have a receiver appointed totalte possession ofail oranypart oftheCollateral, wAh thepower to
protect and preserve theCotlatetal, tooperate theColaterai preceding fore{A}sure orsale,andtocollect therents firom theCoSlatersl endapply the
proceeds, over and above thecost ofthelecrivetst^p. against theIndebtedness. The receiver may sen^e without bond Hpermated bylaw. Lender's
light totheappointment ofa receiver shaii exist whether ornot theapparent value oftheCoilateial exceeds theIndebtedness byasubstantial ernoum.
Emptoyment byLender shaii notdisquofiV a person from sen/b^as a receiver.
Collect Revenues, Apply Accounts. Lender, either itself orthrough a rec^r, may collect thepayments, rents, Income, andrevenues ftcm the
Collateral. Lender may atary time InLender's discretion transfer anyCollateral into Lender^ own name orthatofLender's nominee andreceivo the
payments, rents, Income, and revenues thersiram and hoM the same as secutfty for iheIndebtedness orapply ittopayment ofthe indebtedness In
such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general Intangibles, Insurance pellcles,
instnimcnts, chattel paper, choses Inactfort, orsimilar property, Lender may demand, coilect, receipt for, settle, compromise, siQusI, suafor, foreclose,
or realize ontho CoBateral as Lender maydetennlne, whether ornot Indebtedness or Collateral Isthendue. Forthese purposes, Lender may, on
behalf ofandInthename ofGrantor, receive, openanddispose ofmaaaddressed toGrantor; change anyaddress towhich mail andpayments areto
besenC and ertdorse notes, ched(s, drsfiB, money orders, documents oftitle, instruments and items p^talnlng topayment, shipment, orstorage of
any (;o(lat«*rpl Tofacilitate collection. Lender may notify account debtors and obligors onany Colateral tomake payments directly toLender.
Obtain Doflcioncy. ifLender chooses tosell anyoraD oftheCollateral, Lender may obtain aJudgment against Grantor foranydeficiency remaining
onthe Indebtedness dueto Lender afterapplication ofallamounts received from the exercise oftherights provided inthisAgreement Grantor shaii
be liable fora deficiency evenIfthetransaction described Inthissubsection is a saleofaccounts orchattel paper.
Other Rights andRemodlos. Lervter shaii have all therights and remedies ofa secured creditor under the provisions oftheUnifOTm Commercial
Code, as may beamended from time to Hme. Inaddition, Lender shall have and may exercise any orall other rights and remedies Itmay have



avsllableat law,in equity,or otheiwbe, including, without limitations, rigttisand remediesunder the DIPOrder.

Election of Remedies. Except as may be prahSsitsdby applicable law, sti of Lendei's rigtits and remedies, wtiether evUeneed by this Agreement
theDtp Order, theRelated Documents, or1^any other voittig, shaS becumulative and may becxerdsed singutariy oreoneuffently. EtecUon by
lender to pursue any remedyshan not exdude pursuitof any other remedy,and an electionto mate expendituresor to take action to perform an
oration ofGrantor under this Agreement, after Grantor^s Allure to perfbmi, shsB not affect Lender's right to declare a default and exercise Its
rem^es.

AODmONAI.TEIWS.

In the event the Debtor dses not maintain ir,surance coverage on the Collateraldeemed adequate by Secured Party, Secured Party may, in Eta discretion,
purchaseInsurance oradditional insurance, butshallnet be obligated to do so. Hie premium forsuch additional insuranceshallbe added to and become
part of the Obi^^ns secured by this AgreetnenL Anyrefund of Insurance premiums shall be applied to Ihe cost of other insurance, .or uponthe last
maturingInstaEmant (orthe principal) ofthe debtsecured bythis AgreemenL

Debtorwaives the r^t to direct the applicalion of any and all paymentsat any time or times received by Secured Party on account of the ObOgalions
secured her^ oras pmcseds of the CoDaterat and agrees that Secured Party sha1 have the exclusive right to epply andreapply anyand atl such
payments in such mamer as Secured PartyIn its sole discretion mydeem advisable and consistent with the DIPOrder, notwithstanding any entryby
Secured Pat^ upon any of Its boolQ and records.

Debtorherebysuthortzeslender to tilea Unlfonn Commercial CodeOICC fnandng statementdescribing the collateral as 'AllAssets'.
MISCELLANEOUS PROVISIONS. The fbikwtngmbceaancous provisionsare a partofthis Agreement:

Amendments, this Agreement, togetherwWi (heDIPOrderand any RelatedDocuments, constitutesthe entireunderstanding and agreementofthe
partiesas to the matten set forth InthisAgreemenL Noalteration ofor amendment to thisAgreement shaSbe effecthra unlessgiveninwritfng and
signed bythe partyor partiessought to be chargedor boind bythe alterationor amendment.

Attorneys' Fees; Expenses. Grantor agrees to pay upondemand all of Lender's costs and expenses, inchiding Lender's attorneys' fees and
Lender^legalexpenses.Inourred Inconnecfion withthe enfoTMment ofthis^reement Lendermayhireor paysomeoneeiss to helpenforce this
Agreement, and &'Bntor shal pay the costs and eiqwnses ofsuch enforcemenL Costs and expenses include Lender'ft altonrteys' ftes and legal
expenseswtwther or notthereb a lawsuiL InducBng attorneys' fees andlegal eiqpenses forbanlouplcy proceedings Cmdudlng effoito to modHy or
vacateanyautomaSestayor Injunction), andappeals. Grantor alsoshal payaO court costsandsuchadditional feesas maybecfirected bythecourL
Caption Headings. Caption headings in thisAgreement are for convenience purposes only and are notto be usedto Interpret cr define the
provisionsofthis AgreemenL

Governing Law. ThisAgreementwillbe governed byfederallawapplicable to Lenderand, to the extent not preempted byfederallaw,the
lawrs of theState ofIWIssourl vrtthout regardto Its conflictsof lawprovisions. ThisAgreementhas been accepted byLondor Inthe State of
Missouri.

Choice of Veriue. Ifthere Isa lawsuit. Grantor agrees uponLender's requesttosubmit to theJurisdiction ofthe courtsofJACKS0I4 County. Stateof
Missouri.

NoWahrer byLimder. Lender shallnotbedeemed tohavewaived anyrights under thisAgreement unless suchwaiver isgiven Inwitting andsigned
byLender. No delay oromission onthepartofLender ineioerdslng anyright shaS operate as a waiver ofsuchtight oranyother right Awshrerby
Lender ofa pnnrfskin ofthisAgreement shallnotpr^udica orconstitute a waiver cf Lender's right oihenNlse to demand strict compdanco with that
pnjvislon orany other provision ofthis Agreement No priorwaiver by Lender, norany course cfdeaEng between Lender and Grantor, shall constitute
a waiver ofaiy ofLender's tights orofanyofGrantor's obligations es to anyfutum transaceons. Whenever theconsent ofLender Isrequired under
this A^ement the granSi^ of such consent by Lender In vtf Instance shall not constitute continuing consent tosubsequent Instances where such
consentIs required andInancases suchconse.nt maybegranted or\MthheId InthesolecSscretion ofLender.
Notices. Any noSoe required tobeghren under this Agreement shall begiven In witting, andshall beeffecUvs when actually deavered, wtten actually
received by tele^tmlle (unless otherwise required by Iav4, when deposited with a nationally recognized oven^M courier, or, ifmailed, when
deposited inthe UnHed Statesm^l, as first class,ceriiiled or registered maB p6stsge prepaid, directed totheaddresses shown nearthe beginning of
this Agreement Any party may change its address for notices under IWs Agreemeni t^giving formal written notice tothe other parties, sped^ng that
the purpose ofthe notice Is to change thepert/s address. Fornotice pwposes, Grantor agrees to keepLender Informed at all times ofGrantors
current address. Unless othenwise prowded or required by law, if there is more than one Grantor, any notice given byLender to any Grantor Is
deemed to be notice given to altGrantors.

Powerof Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attomey-ln^ct forthepurpose ofexecuting anydocuments necessary
toper^ amend, ortoconSnue the security interest granted In this Agreement ortodemand tBtmlnatlon offlings ofCJur secured pariles. Lender
may at anytime, and without furt'ier authorization fhxn Grantor, file a cartxm, photographic orother reproduction ofanyfinancing statemem orofthis
^reement for use asafinancing statement Grantor wQI reimburse Lender for an expenses for the perfection and the conttiuation ofthe perfection of
Lender's security Interest In the CoilateraL

Severablilty. Ifa court ofcompeleitt Jur:sdlctIon finds anyprovision ofthbAgreement to beItlegal, Invalid, orunenforceable as toanydrcumstance,
that finding shall not malce the ofliendtng provision illegal, invalid, orunenforceable astoany other dtcumstance. If feasMe, the offending provision
sh^ be consider^modified so ttrat Itbecomes legal, v^ andenforceable. Iftheoffending provision cannot beso modmed. ItshaD beconsidered
deleted from thisAgreement Unless otherwise required bylaw, theIleganty, invaMity, orunenforceabQIty ofanyprovision ofthis Agreement shall not
affectthe legality, validity or enforoeabBIty ofany otherprovision ofthisAgreement
Succcssois and Assigns. Sut^ect to anyQmHations statedInthisAgreement ontransfer ofGrantor's InterestthbAgreement shall be binding upon
andinure to thebenefit ofthe parties, their successors andasslgrs. Ifownership oftheCoBsteral becomes vested Ina person other thanGrantor,
Lender, without notice toGiantor, maydealwith Grantor's successors with reference tothb Agreement andtheIndebtedness bywayofforbearance or
extension wRhsut releaslr^Grantorfrom the obligations ofthisAgreemanl orHabFJIy underthe Indebtedness.
Survival ofRepresentations andWarranties. AI! representations, wanatdles, and agreements made Grantor InthbAgreement shall survive the
execution and deliv^ of thb Agreement, shall be conOndng Innature, and shall remain in fun force and effect until such time as Grantor's



Indebtedness shall be pdd In ful.

DIP Order Control. Tito terms and provisions cf Cts DIP Order supplement this Aereeinent artd they shall be Incofporated by referefwa as tUly
and w9ti the same effect as Ifset fotth herein at length. To the extent there is a confEetbetween tMsAsresment and the tenns and provisionsof the
DIPOrder,then the terms and provisionsofthe dP Ordershsll controlwtihrespect to such conflict

Time is of the Essence. Tjne is cf the essence in the performanceof this AgreemenL

DEFIKTnONS. The following capitsfeed wordsand tenns shallhave the following meaningswhenused InthisAgreeznerst UnlessspectRcaOy stated to
the contraiy, all r^ierertces todoCar amountsshallmeanamounts Inlawful moneyofthe UnKed States ofAmerica. Wonlsandtenns used Inthesingular
shall Induds did plural, and the pluralshall inchide the singular, as the context may require. Wonls and tenns not othenrise defined In this Agreemert
shal have the meaningsattributed to such tenns in the Uniform Commercial Code:

Agreement llie wotd 'Agreemenf mesns this CommerdalSecurityAgreenoent. as this Commeidal Security Agreementmay be amended or
modltisdfromtimeto One, togetherwithallexhiUlsand scheditfesattached to thisCommerda)SecurityAgreementfromtimeto tkne.

Bankruptcy Case. The vra.7ls "Bankniptcy Case*means the Chapter 11 bankruptcy cases styled In m Gas-Mart USA. Inc.,et el. Case No.
15-41915,Jointly administered,pendingInthe BanlouptcyCourt

Banlcruptcy Court Thewords"Bankiupley CouiTmeanthe United States Bankruptcy CourtfortheWesternO'strtct ofMissowL
Borrower. The word 'Borrowei' means Gas-Mait USA,Inc.,AvIng-RIce. LLC, Fran Transport & OilCo.. end 6&6 Enteipilses,-LLCand includes an
co^^ners and co^naters s^nlng theNote and all their successors and assigns.
CoIlatotaL The word *Co(latetar means al of Grantor's right, title and interest In and to aa me Coliaterzl as described in the Coilateiai Oessipilon
seciian of this AgicemenL

Default TTie word'OefouT means the Defaultset forthInthisAgreementInthe secUon(Hied 'Oefoulf.

DIP Order. Ihs words "OIPOrder means the InterimOrder and. to Ihe extent entered by the Bankniptcy Court Ihe Final Order.

Envlronmontal Laws. The woids "Envlronnnental Laws' mean any and sUstate, federaland localstatutes, regulaSons and ordinancesrelatingto the
pr^ctlon ofhuman health orthe environment including wtthcut I'milatlon the Comprehensive Environmental Response, Compensation, and UablSty
Act of 19S0. as amended. 42 U.S.C. Section S601. et seq. rCERCLA"), the Suparfund Amendntents and ReauthoitzaOonAct of 198S. Pub. L. No.
S9-499 fSAiW), the iiazardous Materials Transportation Act, 49U.S.C. SecUon 1801, et seq..'the Resource Conseivafion and Recovery Act42
U.S.C. Section6901,et seq., orotherappllcabie state orfederal lews. wies.or regulations adoptedpursuant thereto.
Event of Default Tliewonls"EventofDefauIT meanany ofthe eventsofdefault set forth Inthis Agreement Inthe defaultsectionofthis Agreeri^ent
and Ihe DIP Order.

Final Order. The words "FinalOrder*means ihe BsnkrupicyCourt's final order In tho BankruptcyCase, in form and substance satisfectoiy to
Lender and Lender's counsel, granting. In whole or In part (he Bonower's Emergency Motion for Authorization (A)to Use Cash CdJataral
Puisuanito 11 U.S.C. § 363.(B)forAuthority to ObtainPosl-PctJtlon Rnandng Pursuantto 11 U.S.C.§ 364.and (C)forRelatedRelief, includlhg,
without ilmltatkin IheSCpulatlan and RnalOrder(I)Authorizing SecuredPost'PetBlon Rnandng on a Superpriority BasisPursuant to 11 U.S.C. §
364, (II) Authorb^ Use ofCash Collateral Pursuant to11 U.8.C. §§ 363 and 364, and (III) Granting Adequate Protection Pursuant to11 U.-S.C. §§
363 and 364.

Grantor. The word 'Grantor' means Gas-Mart USA, lne„

Guaranty. Theword "Guaranty" meanstheguaranty from guarantor, endorser, surety, oraccommodaton party toLender, including without ilmilatlon
a guaranV of allor part of the Note.

Hazardous Substancos. Tho words "Hazardous Substances* mean materials that because of their quantity, concentration or physical, chemical or
infectious characteristics, may cause or poso a present or potenOal hazard to humanhealth or the environmentwhen improperty used, treated, stored,
disposed of,generated, manufactured, transported orothenvlse handled. Thewords •Hazardous Substances" ereusedintheir very broadest sense
and Include vrithout limitation anyanda!! haxandous or toidc substances, materials orwasteas defined byor listed under ihe Environmental Laws.
The term 'Hazardous Substances* also includes, without limitation, petroleum and petroleum by-products or any fractionthereof and asbestos.

Indobtednoss. The viratd Indebtedness" means the indebtedness evidenced by the Note or Related Documents, includingall principaland interest
together with an otherindebtedness and costs and o^enses forwhich Grantor Is respondble underthisAgreement or underanyof the Related
Documents and (a) Ihe payment of Grantor's obiigatlons (whether Joint several or otherwise) to Lenderas evidenced byany other note(s) or other
eVklence of Indebtedness executed by such Grantor and all amendments, modiflcatlons, renewals, extensions and substitutions thereof and all
subsequentnotes ofgreater or lesser amounts payableor ass^ed to Lender; (b)the perfoonance ofeach Debtor's obligations underthissecurtty
agreement fAgreement*); and (c)the payment ofanyand el otherindebtedness, directorindirect, matureorunmatured orcontingentJoint orseve-^ai
nowor hereafter owed to SecuredParty by each Debtor, Including ^thout EmKation) Indebtedness unrelated or dissimilar to any indebtedness in
existence or contemplated byanyDebtor at the timethisAgreementwas executed orat the timesuchindebtedness is incurred..
Interim Order. Thewords Interim Order' means ihe Bankniptcy Court'sinterimorder in the Bankruptcy Case, Informand substance satisfiactory
to Lenderand Lenders counsel,granting, in whole or m part, Ihe Borrower's Emergency Motion for Authorization (fi) to Use Casii Collateral
Pursuant to 11 U.S.a § 383. (B)forAuthority to ObtainPost-Petition FinancingPursuant to 11 U.S.C.§ 384. and <C) for RelatedReHef, Indufllr^.
without Emltatlon. theStipulation andInterim Order0)Authorizing SecuredPost-Petition FInandng ona SuperptiottV BasisPursuant to11 U.S.C. §
364. (11) Authori^ng UseofCashCoilateral Pursuant to11U.S.C. §§363and364, OH) Granting Adequate ProteeSon Pursuant to11U.S.C. §§363
and 364, aid (IV) Schedulinga Rnal Hearing Pursuant Banknjptcy Rule4001(C).
Lender. The word tender* mesns UMB BANK. n.a.. Its succassots and assigns.

Note. Thoword'Note' means and Indudes withoutIlmitafian all of Bonower'spromissoiynotes antfor creditagreements evidencing Bonower'sloan
obligations In fovor of Lender, together with allrenewals of,extensions of.modiricalions of, refinancings of.ccnselldatkms andsubsbtutlons for
promissorynotes oraedit agreemerUs.

Property. Thewonl 'Property" means allof Grantor's righttitle and Interest Inand to aU the Property as described in the "Collateral Desolptiort*



secOon of this AgreemenL

Related Documents. The words 'Related Documenis' mean ai pramlssojy nates, credit sgreements, loan sgieements, environmental agreements,
guaFanOes, secutlty sgreernems, mortgages, deeds of tnm, security deeds. coHatera) mortgages, and an other instruments, agreements and
documenis. wttether now or hereatter edstlng, executed in connection with the Indebtedness.

WAIVE JURY. All parties to this Agreement horoby waive the right to eny Jury trial in any action, procooding, or counterclaim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALI. THE PROVISIONS OF THIS COMIMERCIAL SECURTTY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENTIS DATEDJULY $, 2015.

GRANTOR:

cerof Gas-Mart



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No cao/coii Account Officer Initials

$1,550,000.00 07-06-2015 04-03-2016 MDN04

References En the boxes ^ove are for Lendei'B use only and do not lltnilthe appllcabiQty of thb tfoeunnentto any paitlculBrloan or Item.

AnyItemabove containing***"has been omitteddue to text length RmltatJons.

Grantor: Aving.Rico LUC Lender: umb bank, n.a.
10777BarkloyStreet, Suite 200 COMMERCIAL LOAN DEPAKnKENT
overland Park, KS 68211.1182 1010 GRANDBOULEVARD

KANSAS CITY. MO 64108
(81G)860<7aOO

THE UEN GRANTED PURSUANT TO THIS AGREERfiENT MAY ALSO SECURE FUTURE ADVANCES

THISCOMMERCIAL SECURmr AGREEMENT dated July 8,2015. is made and exocutad between Aving-RIcoLLCfGiantor) and UMB BANK. lu.
{"LendorTL

GRANT OF SECURITY INTEREST. For valuable considoratJon, Grantor grants to Lendor a security interest in the Collateral to secure tho
indabtednoss and agrees that Lender shall have the itghts stated In this Agreement vrith respect to the Collateral, In sddlQon to all other rights
which Lender may have by law.

COLLATERALDESCRIPTION. The word "CoHatsrsI' as used in this Agreement means the following described property, whether now owned or hereafter
acquired, vvhether nowexisting or hereafterarising, and wherever located. Inwhich Grantor is giving to Lendera securiVinterestforthe payment ofthe
Indebtedness and perfbnnance of aDother obflgsUons under the Noteand this Agreement:

Allpro-petltlon and post-i>etitlonproperty of the Grantor and the Grantor's tiankruptcy estate of any nature wtiatsoover, tangible or
intangible, whether existing on the Grantor's Bankruptcy Petition Date or thoroaftor acquired. Including without limitation, any and
all cash and cash coilatetsl of the Grantor and any Investment of such cash and cash eollatentl, any goods. Inventory or equipment,
any accounts receivable, any other right to payment whether arising before or after the Grantoi's Bankruptcy Petition Date,
contracts, chattel paper, fixtures, propertlos. plants, general intangibles, documents, instniments. Interests In leaseholds, real
properties, patents, cop^hts, trademarks, trade names, otherIntellectual proper^, orcapital stock ofsubsidiaries.

In addition,the word 'CoBaterai* also (rtdudes ail the folewing,whether new owned or hereafter acquired,whether new exisSng or herealter arising, and
wherever located;

(A) All accessions,attachments,accessories,tools,parts,supplies, replacements of and additions to any of the cottateral described herein, v^iether
added now or later.

(B) AC productsand produceof any of the propertydescribedInthisConateralsectioa

(C) AB accounts, general Intangibles, instnimenu. rents,monies, payments, and aS otherrights, arising outof a sale, lease, consignment or other
disposition ofany ofthe propertydescribed inthis Co:iater3l section.

(D) AH proceeds(including Insurance proceeds) from tiiesale, destnKtlon, loss,orotherdisposition ofanyofthe property described IntNsCollateral
section, and sums due from a third party who has damaged or destroyed the Collatera! or from that party's insurer, whether due to Judgmenl,
settlement or other process.

(E) All records and data relating to anyof the property described Inthis CoOateral sectton,whetherInthe fonnofa wtifing, photograph, nticrofSm,
microfiche, or electronicmedia, togetherw:ihailofGrantoi's rigiit. title,end interestEn and to ailcompu'^rsoftwarerequiredto utilize, create, mtintaln.
and process anysuch records or data on electronicmeda.

(F) AllpropertyIdeiHified as'CoIIalerar Inthe DIPOrder.

CROSS^OLLATERAUZATION. In additionto the Note, this Agreementsecures ail obligations,debts and BablBtles, plus Interestthereon, of Grantorto
Lender, orany one ormore ofthem, aswell asaB daims itflender against Grantor orany one orntcre ofIhem, whether now existing orhereafter artsing,
whelher related or unrelated to the purpose of the Note, whether voluntary or otherwise,whether due or not due, direct or Indirect, determinedor
undetennined, absolute orcontingent. Undated or unliquIdatBd, whether Grantor may be BaUe indlvkiuelly orJointly with othors, whether obSgatod as
guaiBntor, surety,accommodation pattyor othenvtse, andwhetherrecovery uponsuchamountsmaybe orhereaftermaybecomebarredbyanystatuteof
[bnltatlons. and whetherthe obBgallon to repay such amountsmaybe orhereaftermay becomeotheiwlBe unenforceable.

FUTURE ADVANCES. In addltk>n to the Note, this Agreement secures aH future advances made by Lender to Grantor regardless of whether the
advances are made a) pursuant to a commitmentor b) for the same purposes.

RIGHT OF SETOFF. Tothe extent permitted by appllcaUelaw,Lenderreserves a rightof setoif Inan Grantor's accountswithLender(whether checking,
savings, or some otheracaxjnt). TNs Includes all accountsGrantor holdsJointly with someoneelse and aEaccounts Grantor mayopen Inthe future.
However, this does not includeany IRAor Keoghaccounts, or any trust accounts fbrwhtohsetoffwottM be prohibited by taw. GrantorauthorizesLender,
to the extentpennittGd ty appScable law,to chargeorsetoffailsumsowing onthe Indebtedness againstanyartdailsuch accounts, and,at Lender's option,
toadministrativefreeze all such accounts toallow Lender toprotect Lender's charge and setoif rights provided In this paragraph.
GRANTORS REPRESENTATIONS AND WARRANTIES wrTH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents



and promises to Lender thst

Porfbction of Security Interest Grantor agrees to take utiatever actiens are reciuested by Lender to perfM and continue Landei^ security interest
in the Conateral. Upon request of Lender, Grsntcr wfll deliver to Lender any and ell of tiie documents cvidcnci^ or constSutIngthe Collateral, and
Grantor wQI note leer's Interest upon any and all chattel paper and Instniments if net deliveredto Lender for possession 1^ Lender. Ilils Is a
continuing Saeurt^Agreament andwfll eontfnuo Ineffect even though alloranypartoftheIndslttedness Ispaid Infull andeven though for
a period of tbna Grantor may not be Indebted to Lender.

NoUcos to Lender. Grantor wSI promptly notify Lender bi writing at Lender's address shown above (or such other addresses as Lender may
designate from timeto time)prior to any (1) changeInGrantor^ name; {2} d->ang8 in Grantoi'a assumedbusinessnanrats}; changebithe
management ofthfi Corporation Grantor; (4) change In theauOialzed slgn^s); (Q change In Grantor's principal ofSca address; (6) diangelh
Grantor's state of oiganlzstlon; (7) conveision of Grantorto a new or dllferenttype of txjslness entity; or (8) changa In any other aspect of
Grantor thatdErectty orindirect^ relates toany agreements between Grantor and Lender. No change InGrantors name orstateoforganteallon wtl
take effect until after Lender has received notice.

No Violation. The executionand deilveiy of this Agreementwill not violateany law or agreement governing Grantoror to whichGrantorIs a patty,
andte ceillficate orarticles ofIncorporation andbylaws donotprohibit anyterm orcondition ofthis Agrecmont.
Enforcoabitlty of CoIlBtaral. To the extentthe Collateral consists of accounts, chattelpaper, or generalIntangibles, as defined by the Unlfonn
CommercialCode, the CollateralIs enforceable In acconjance withits tema, is genuine, and iullycompileswith all appaeable laws and regulations
concerning forni, contentand mannerofpreparation and executlan, and aD personsappearing to be obligated on tfts Collateral havaauthority and
capacity tocontract and areIn fact obUgsted as they appear tobeontheColtatoraL At thetime anyaccount becomes suliject toa security Merest In
favorof Lender,the accountshall be a goodand validaccountrepresenGng an undisputed,bona f!doindebtednesstncurrcdby the accountdebtor,for
merchandise held subject todeBvery instmctions orpreviously shipped ordeHvered pursuant toa contract ofsale, orfor sen/lces previously perfomied
by Grantor withor for the accountdebtor. So longas this Agreement remainstn effect. Grantor shallnot,without t.endei's prior written consent,
compromise, settle, adjust, or extend payment under orwith regard to anysuchAccounts. Thereshall be nosetofborcountsrclalms against anyof
the Collateral, and no agreementshall hava bean made underwhi^ any deductions or discountsmaybe claimed ooncemlng the Collateral except
those disclosed to Lander In writing.

Location of tho Collateral. Except(nthe ordinarycourse of Grantor'sbusiness. Grantoragrees to keep the Colateral (orto the extentthe CoSateral
consists ofM^QjIeproperty such asaccounts orgeneral Intangibles, the records concerning the Collateral} atGrantoi's address shown above orat
such other locationsas are acceptable to Lender. UponLender'sret;uest,Grantorwindeliverto Lender(nfornisatls^ory to Lendera schedule of
realproperties andCollatera! locations relating to Grantoi's operaUons, InduiSng without (Imitation the (bUowIng; (1)anrealproper^Grantor ownsor
Isptrd^ng; 0 bH real proper^ Grantor is renting orteasing: (3) all storage faclEtles Grantor owns, rents, leases, oruses; and (4) all other
propertieswhere Collateralis or may be located.

Removal of the CoUatoraL Except tn the ordinaty course of Granbifs business, induding the sales of Inventory, Grantorshall not remove the
Cottatoral from itsexisting localkin without Lender's priorwritten consent. Tothe extentthatthe Collateral conslsis of vehlctM, or othertitled property.
Grantor shallnottakeor permit any action whichwould reqi^ appEcaSon forcertifieates oftSleforthevehicles outsidetheStats ofMissouri, without
Lender's prior written consenL Grantor shall,wheneverreiiuested, adviseLenderofthe exactlocation ofthe Colateral.
Transactions Involving Collaterel, Exceptfor inventory sold or acccuniscoBected In the oniinatycourse of Grantor's business,or as otherwise
provided for (n this /^reement Grantor shaD not sell, offer tosell, orotherwise transfer ordispose of (he Collateral. Whle Grantor isnot In default
underthis Agreement, Grantormaysell inventory, but onlyin the ordinary courseof Its businessand onlyto buyers whoquatlfy as a buyerInthe
ordinary course ofbusiness. Asaleintheondna^courseofGrartor's business doesnotInclude a transfer inpartial ortotal satisfaction ofa debtor
any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lion, security interest,
encumbrance, or charge, other than the security Interestprovided for thisAgreement, without the pifor written consentof Lender, liiis Includes
security Interests even If Junior (n right to the securlfy interests granted under this AgreemenL Unless waived by Lender, al pcooeeds firom any
disposKton oftho Collateral ^orwhatever reason) shall be haM tn tn£tfor l.ender £id shall not becommingled ar^ other i^nds; provided
however, thisrequirement shall notconstitute consent Lender to anysale or otherdisposition. Upon recdpt. Grantor shallImmediately deliver any
such pncceds to Lender.

Repairsand Maintenance. Grantor agreesto keepandmaintain, and tocause othersto keepand maini^n, theCdiatera) Ingoodorder, repair and
condition at alltimeswhile thisAgreement remdns Ineffect Grantorfurther agrees to paywhendue a^claimsforworX done on,orservicesrendered
or material furrtishedbi coraiactlon vtWi the Collateralso that no fienor encumbrance may ever attach to or be filedagainst the Collateral.

Inspootion of CoIIatoral. Lender and Lender's designated representatives and agentsshallhave the right at allreasonable tinves to examine and
Inspect the Collateralwherever located.

Taxes, Assessments antl Liens. Grantor will pay whendue alltaxes, assessments end Bens upon the Collateral, Its use or operation, uponthis
Agreement, upon any promissory note ornotes evidendng theIndebtedness, orupon anyoftheother Related Documents. Grantor may withhold any
suchpayment ormayelectto contestanyilanIfGrantor is Ingoodfaith conducting an appropriate proceeding to contest the obtlgatlon to payandao
king as Lender's Interest Irt (heCollateral Is notjeoparcBzed InLender's soleopinion, ifihe Collateral Issubjected toa lien wMch Isrwtdischarged
within fiiieen (16)days.Grantor shalldepositwithLendercash, a sufficient corporato suretybondor oihersecurity satisfactory to LenderInan amount
adequate toprovkfe for thedischarge oftheilen plus anyInterest, costs, attorneys' feesorother charges thatcoutd aocnie asa result offdredosure or
sale oftheCollateral. Insny contest Grantor shandefiend Itself andLender andshall satlsiyanyfinal adverse Judgment before enforcement against
the CoEateraL GrantorshaO name Lender as an additional obEgee under any surety bond furnishedIn the contest proceedings. Grantorfurther
agreesto furnish Lender with evWenca thatsuchtaxes,assessments, andgovernmental andothercharges havebeenpaid Infull andIna fimely
manner. Grantor maywithhold anysuch payment ormayelecttocontestanylienifGrantor IsIngoodfelM conducting an apprepriata proceeding to
contest the obligation topay and solong asl.endei's Inter^In the Collateral isnotJeopardized.
Compliance with Governmental Roqulremants. Grantor shallcomply promptly with alllaws,ordinances, nilesandregulations ofallgovernmental
authortSes, now orhetBafter In effect, ap^cable tothe ownersh^, p^uctlon, disposition, oruseofthe Collateral, including as laws orregulations
relating tothe undue erosion ofh^h^-erodlbio land orrelating tothe convenlon ofwetlands for the production ofanagricultural product orconmodity.
Grantor maycontest tn good faith anysuch law. ordinance or regulation and w3hhoId oompllancc durfng any proceeding, including appropriate
appeals, solong asLend^s interest inthe Collateral. In Lender's opinion, isnot jeopardized.



Hazardous Substances. Grantor represents and wanants that the Collateralnever has been, and neverwinbe so tongas thts Agrement remains a
Een on the CoCIateral, used In violation of any EnvL-onmental {.awsor fbr the geneiBtion, manutacture, storage, transpoitatlon, treatment,disposal,
release or threatened release of any Hazardous Substance. The representaihins and wsmantlesoonlalned herein ere based on Grantoi's due
diligence In investigating the Colateral for Hazardous Sutstances. Grantorhereby (1) releases and wah^es any future claimsagainst tjender for
Memrj^ orcontnbutlon bithe eventGrantof becomesnableforcleanupor othercostsunderany Environmental Lava,and (2) agreesto Uxfemntiy,
defend,and holdhamrless Lenderagainst any and an claimsand losses resultingfroma breach ofthts provision ofthisAgreement Thisobligation to
Inderraiiy and defendshallsurvivethe paymentofthe Indebtedness and the eatlsfecUon ofthisAgreement
fiXalntenance of Casualty Insurance. Grantor shall procure and maintain aH tisics Insurance. Including withoutlimitation fire, theft and B^ty
coverage togetherwithsuch other Insuranceas Lendermay requirewithrespect to the CoHaterai, Inform, amounts,coverages and basis reasonabV
accfiptaUe to Lervler and Issued by a company or companies reasonably accoplabte to Lender. Grantor, upon request of Lender, willdelver to
Lender from time to time the policies or certificates of Insurance in form satisfactoiy to Lender, Including stipulations that coverages w9I not be
canceled ordiminished vaithout atleast thli^ (30) days' piicrwritten rwllce toLender and not Including arvdtsdalmer oftheInsurei^ leblSV for &Eure
togivesuch a notice. EachInsurance policy alsoshafltntiudean endoraement providing thatcoverage In^or ofLenderwQi notbo Impaired inany
waybyanyact omission ordefault ofGrantoror anyotherperson. InconnectionwithallpaQcIes coveting assets Inwhich Lender hoMs or b oifemd
a security Interest, Grantor wSI provide Lender withsuch loss payable or otherendorsements ss Lender mayrequire. IfGrantorat anytimefalls to
obtainormaintain anyInsurance as required underthisAgreement, Lendermay(butshal notbe obOgated to)obtainau^ Insuianee as Lenderdeems
appropriate. Including ifLenderso chooses'singleInterest Insuronce,* vMchwiS coveronlyLender Înterest Inthe CoBaterai.
Application of Insurance Proceeds. Grantor shallpromptly nob'V Lender ofanyloss ordamageto the CoHateral, whetheror notsuch casuaRy or
loss Is coveredby insurance. Lendermaymakeproofof loss IfGrantor fallsto do so v^ln fifteen (IS)days of the casualty. All proceedsofany
Insurance on the Collateisl,including accrued proceeds thereon, shal be held by Lenderas part of the CoOateia]. If Lenderconsents to repairor
replacement of the damaged or destroyed Collateral, Lender shall, upon sattsfdctoiy proof of expenditure, pay or reimburse Grantor from the
proceeds for the reasonable cost ofrepair orrestoration, ifLender does not consent torepair orra^acement ofthe Collatetsi, Lender shall retain a
sutRdent amount of the proceedsto payanofthe Indebtedness, andShanpaythebalanceto Grantor. AnypraceodsviMch havenotboenfisbursed
within six(Qmonths after their rece^ and which Grantor hasnot committed tothsrepair orrestoraGon oftheColateral shall beused toprepay the
Indebtedness.

Insuranco Reserves. Lendermay requireGrantorto maintain withLenderreserves for paymentof Insurance premiums, whichreserves shaU be
createdbymonthly payments from Grantor ofa sumestimated byLender to besuffldent to produce, at leastfifteen (IQ daysbeforethepremium due
date, amounts at leastequalto the Insurance premiums to be paid. Iffifteen (IS) days before payment Is due, the resenre funds are Insufficient.
Grantor shall upon demand payanydeltdency to Lender. Thereserve funds shall be held byLender as a getKtBl deposit andshallconslttuts a
non^iterest-beating account vMch Lender maysatisfy by payment ofthe insurance prernlums required to be paid byGrantor as theybecame due.
Lenderdoes not holdthe reserve funds Intnist fbrGrantor,and Lenderis not the agent of Gratttorforpaymentofthe Insuranceprentfuns requiredto
be paidbyGrantor. The rBSpoflsIbmty forthe pa^yment ofpromhtms shallremain Grantor^ soleresponsibllV.
Insurance Reports. Grantor, upon request ofLender, shal fwnlsh to Lender reports oneachexisting poDcy ofinsurance showing suchInformation
as Lender mayraasonably request indudlng thefollowing: (1) thename oftheInsurer (2) therislts Insured; (3) theamount ofthe ponqr; (4)
theproper^ Insured; (S) ths thencurrent value onthebasis ofwhich insurance hasbeenobtained andthemanner ofdetermining thatvalue; and
(Q thsesqjlr '̂cn date ofthe polcy. In addition. Grantor shaH upon request by Lender (however not more often than annually have an Independent
appraisersatisfectory toLender detennlne, as appBcable, thecashvalue orreplacement costoftheCoSateraL
RnancingStatements. Grantor auL^toiizes Lender to file a UCC finandng statement, orattcmatively, a copyofthisAgreement to perfect Lender's
sectvity Interest A1 Lender's request, Grantor additionally agrees tosign all other documents that atenecessary top^ect prote^ and continue
Lender's seoniM Interest InthePrope-iy. ThisInchjdes makbig sureLender is shown as thefmtandonly secuirty interest holder onthetitle coveting
theProperty. Grantor w91 payail fees, tOle transfer fees, and otherf^ andcosts Involved unless prohibited bylaw orunless Lender isreqi^red
bylaw topaysuchfbes andcosts. Grantor InwocabV appoints Lender toexecute documents necessaiy totransfer title Ifthere Isa default Lender
mayfilea copyof thisAgreementas a financingststemenL

GRANTOR'S RIGHT TOPOSSESSIONANDTO COLLECT ACCOUNTS. UntD defeulland except as othenviseprovidedbetoww^ respect to accounts,
Gra.ntor may have posses^n ofthetangible personal property and beneiidal useofall theCollateral andmay useItIn anylawtUl manner not inconsistent
with thisAmement, the DIP Order, or the Related Documents, provided that Grantors right to possession and beneficia! use shall not apply to any
CoIIstetal where possmton ofthe Colateral by Lender isrequired ^ lawtoperfect Lender's security Interest insuch ColateraL Unta otherwise notified by
Lender, Grantor may collect anyoftheCollateral consisting ofaccounts. Atanytime and even though noEvent ofDefault exists, Lender may exercise its
rights tocollect theaccounts andtonctuy account debtors tomatce payments directly to(jender for applca&on totheIndebtedness, (fLender atanytime
has possession ofanyCollateral, whether before orafter an Event ofDefault. Lender shall bedeemed tohave exercised reasonable careIn(hecustody
andpreservation oftheCoiiateral ifLender takes suchaction for thatpurpose as Grantor shal request or» Lender. InLender's sole discretion, shall deem
appropriate under thecircumstances, butfalluie tohonor anyrequest by&sntorshan not ofitself bedeamed to bea failure toexercise reasonabte care.
Lender shall not berequbcd totake any steps necessary topresen/e any tights intheCollateral agalrust prior parties, rwr toprotect, preserve ormaintain
any sect^ Interestgiven tosecure the Indebtedness.
LENDER'S EXPENDITURES. Ifanyacficn orproceeding isoommenced that would materially affect t.endei's Interest In theCollateral orIfGrantor £sUs to
comply with anyprovision ofthisAgreement oranyRelated Documents. Indudlng but not Bmlted to Grantor's failure todlschaqe orpayw4wn dueany
amounts Grantor is required to dlsc^rgeorpay under this Agreement, theDIP Order, orany Related Documsnls, Lender onGrantoi's behalf may (but
Shan not beobligated to)take arvaction thatLender deems appropriate, including but not Cmlted todistiiarging orpaying elltaxes, liens, security interests,
encumbrances andotherclaims, at anyQme levied orplaced ontheCollateral andpaying ailcostsfor Insuring, maintaining andpreserving theCoIIatersL
AQ such expenditures Incurred orpaid by L^er fbr such purposes wll then bear Interest atthe rate charged under the Note from the date Incurred orpaid
byLender to thedateofrepayment byGrantor. AB suchexpenses win become a part oftheIndebtedness and, at Lender's option, will (A) bepayable on
demand; (B) boadded toths balance ofthe Note andbe apportioned among andbe payable with anyInstalment payments to become dueduring either
(1) thetemi ofanyapplicable insurance pollQ*; or (2) theremaining term oftho Noto; or (C) betreated as a banoon payment which will bedueand
payable attheNote's maturity. Tlie Agreement also vrfil secure payment ofthese amounts. Such right shalbeinaddltton toan other r^his and remedies
to whichLender may be entitled upon Defiault

REINSTATEMENT OFSECURJTY INTEREST, ifpayment is made byGrantor, whether vokjntatBy orotherwise, orbyguarantor orliyanytWrd patty, on



the Indebtedness and thereafler Lender (s forced to remit the emount of thet payment (A) to Grantor's taistee In bankiuptcy or to any slm9ar person
under any federalor state banlaiiptcylawor lawfor the reliefof debtors, (B) by reason of any ludgment.decree or order of any coun or administrative
body having juitsdlctfon overLender oranyofLenders property, or (Q byreason ofanys^ement or compromise ofanyclaim madebyLender wElii
any clelmant (IncludlrQ without limitation Grantoi). the Indebtednessshallbe considered unpaidforthe purposeof enforoemsent ofthis Agreementand this
Agreementshall continue to be effective or shal be reinstated, as the case may be, notM^thstanding any canceHation ofthis Agreement or of any rate or
ottierlnstniment oragreementevidendngthe indebtednessand the Collateral wai continue to secure the amountrepaidor recovered to tiiesame extentas
ifthat amountnever had been odginalyreceivedbylender, and Grantorshall be bound anyjudgment, decree, order,settlementor compromiserelating
to the Indebtedness ortothisAgreemenL

DEFAULT. Each of the fbltoMtng shallconstitutean Event of Defaultunder WisAgreement:

Payment DelautL Grantorfailsto makeanypaymentwhendue underthe Indebtedness.
other Defaults. Grantorfailsto complywithor to peifomi any other tenn, obligation, covenant or condition oonlsIr«d in this Agieement, the DIP
Order, or In any of the (Elated Documents or to comply Mlih or to perfomt any temt, obligation, covenantcr condition containedin any other
egreementbetween Lenderand Grantor (exceptthose defeults v«hlch are specMicafly identified and exceptedas an Eventof Default pursuantto the
temis of the DIP Order).

Deftult under DIP Order. The occurrence of an Event of Default, as dalined in the DIP Onler, shall constitute an Event of Default heieunder.

Falso Statements. Anywarranty, representation orstatementmadeorfurnished to LenderbyGrantor or on Grantoi's behalfunderthisAgreement,
the DIPOrder, or the Related Documentsis false or misleading in aiv materialrespect, eithernowor st the timemade or furnished or becomes false
or misleading at any timetheraafter.

Defective Coilateralizatlon. ThisAgreement, the DIP Order, or any of the Rotated tSocuments ceases to be in fullforce and eR^ including falure
ofanycollateral document tocreatea valid and perfected security interestorEen) at anytimeandforanyreason.
Events Affecting Guarantor. Any guarantor, endorser,surety,or accommodation partydies or becomestncft-npetent cr revokesor disputesthe
velldlty of,or Bability under,atv Guarantyofthe Indebtedness.

AdverseChange. Amaterial adveree changeoccursInGrantor's flnandai condition, or Lender beReves the prospect ofpayment orperfomiance of
the Indebtedness Is Impaired.

RIGHTS ANDREMEDIES ON DEFAULT, ifan Eventof Defaultoccuis under this Agreement or the DIPOrder,at any time thereafter. Lender shall have
allthe tfghts ofa securedpartyunderthe lUQssouii Unifomt Commendal Code. Inaddition andv^thout limitation. Lender mayexerdseanyone ormore of
the folowing rights and remedies;

AccelerateIndobtodnoss. Lender maydeclarethe entireIndebtedness, including any prepayment penaltywhich Grantor would be required to pay.
Immediately due and payable,without notioe ofanykindto Grantor.
Assemble CollateraL Lender mayrequire Grantor to deliver to Lenderailoranyportion ofthe Coilateial andanyand allcertificates oftitleandother
documents relating to the CollateraL Lender mayrequire Grantor to assemUe the Collateral and mate It available to Lender at a placeto be
designated byLender. Lander alsoshallhavefUU powertoenteruponthe property ofGrantor totake possessionofand remove the Collateral. Ifthe
Collateral contains othergoods not covered by this Agreement at the Ome of repossession, Grantor agrees Lendermaytake such othergoods,
provided thatLendermakes reasonable efforts toreturn themtoGrantor after repassessioa
Sell the Collateral, Lender shaa havefull powerto sell, lease,transfer, orotherwise dealwith the Collateral or proceeds thereofInLendet^ own
name or that ofGrantor. Lendermaysen the Collateral at pubHc auctionor private sale. Unlessthe Collateral threatensto declinespeedilyInvalue
oris ofa tn% customarily soldona recognized market, Lender will give Grantor, andotherpersons as required bylaw, reasonable noltoe ofthet&ne
andplaceofsnypublle sale,orthstimeafterwt^chai^pnvatesaleoranyotherdispositlonoftheCoitatBraiistobemade. However, ttonoQce need
be provided to anyperson who, afterEvent ofDefcuH occurs, entersintoand authenticates an agreement waiving thatperson'sright to notification of
sale. Ihe requirements ofreasonable notice shall bemetifsuchnotice is given at leastten(10) daysbefore thetime ofthesaleordisposition. AB
expenses relating to the disposition of the Collateral, Including writhout limitation the expenses of retaking, holding. Insuring, preparing for sale and
selling the Collateral, shallbecomea partof the Indebtedness securedbythisAgreement and shallbe payable on demand,with interestat the Note
rate from date of expenditurs until repaid.

AppointReceiver. Lender shallhavethe right to havea receiver appointed totakepossession ofalloranypartofthe Collateral, with the powerto
protect and preserve theCoOateral, to operate the CoBaleral preceding foredosure orsale,andto collect the rentsfrom theConateral andapply the
proceeds,overandabovethe costof the receiverahip, againstthe Indebtedness. Thereceiver mayservevwthout bondIfpennltted bylaw. Lender's
right totheappointment ofa receiver shall existwhether ornottheapparent value oftheCollatenal exceeds theindebtednass bya substantial amount
Employment Iv Lendershall notdisquallVa peraonfromservingas a receiver.

Collect Revenues, ApplyAccounts. Lender, eitheritselfor through a receiver, maycollect fiiepayments, rents, incomc. and revenuesfiumthe
CoBateral. Lender mayat anytimeInLender's discretion transferany Collateral intoLender's own nameor thatofLender^nomineeand receive the
payments, rents, Income, and revenues therefrom and hold thesame as security forthe Indebtedness or a^^Iy Itto pigment ofthe Indebtedness In
such order of pretierencs as Lender may detemtine. Insofar as the CoHateca} consists of accounts, general intangibles, Insurance poildes.
instruments, chattel paper, closes inactloa orsimHar property, Lender maydsnand,collect, receiptfor, settle, compmmise, acQust, sue for, foreclose,
or realizeon Ihe Collateral as Lendermaydetermine, whetheror not Indebtedness or Collateral Is then due. For these purposes.Lendermsy,on
behalfofand in thenameofGrantor, ractive,openanddisposeofmalladdressedtoGrantor; changeanyaddresstowhich mailand payments are to
be seni; and endorae notes, checks,drafts,moneyonlets, documents of tiile, instniments and Itemspertalnlrvg to payment, shipment, or storageof
anyCollateral. Tofacilitate collection. Lender may notify accountd^tors andobligors onanyCollateral tomake payments direcUy toLender.
Obtain Dofieioncy. IfLenderchoosesto sellany orallofthe Collateral. Lendermayobtain a judgment againstGrantor foranydettdencyremaining
on the Indebtetbisss due to Lenderafterapplication of allamountsrecdved fromthe exerciseofthe rightsprovided bi thisAgreement GrantorshaO
be liable fora delicienc^ evenifthe transaction descitbedInthissubsection Isa sale ofaccounts orchattel paper.
OtherRights and Remedies. Lender shall haveallthe rights andremedies ofa secured creditor under the previsions ofthe Uniform Commercial
Code,as maybe amended fiom time to time. Inaddition, Lender shall haveandmayexerdseanyor allotherlights and remedies Itmsyhave



svaBabieat law.rnequity,or oOenMse,Including, without ttmitallons, rightsand remedies under the DIPOrder.

Election of Romedles. Except as may be prchibitedby appTicable latv,sS of Lenders rights and remedies, wtiether evidenced 1^ this Agreement,
theDIP Onler, theRelated Documents, or^ anyother vwi^, shall tiecumulafive and be exercised singularly orconcurrently. Becfion tiy
Lenderto pursueany remedyshaD not excludepursuit of eiryotherremedy, and an etectfon to makeeqiendltures or to tolce actionto peifbmi sn
ottSgadon of Gmntarunder this Agreement, after Grantor^ failure to perfomi, shall not afiiect Lender's rightto declarea defeUtand exercise Ks
remedies.

ADOmONAL TERMS.

In the event the Debtordoes not maintainInsurance coverage on the Collateraldeemed adequate by Secured Party, Secured Partym^. In Its discretion,
purchase Insurance a' 8d<ffiIonal Insurance, butshallnotbe obl^ated todoso. Thepremium forsu^ addiGonal Insurance shallbe addedto andbecome
partof the Obiigations securedby thisAgreemenL Any reftaid ofInsurance premiums shaB be appSed to the cost ofotherInsurance, or uponthe last
maturing Installment (or the prlnd]^ofthe debt secured by tHs Agieement.
Debtorwahras the right to directthe application of any and aQ payments at any timeor timesreceived bySecured Partyon account of the ObSgallons
secured herebyor as proceedsof the Collateral and agrees that Secured Parlyshea have the extrusive right to applyand reapply any and allsuch
payments in such manneras Secured PartyIn its sole discretion mydeem advisable and consistent with the DIPOrder, notwithstanding any entryby
Secured Party upon any of its books and records.

DebtorherebyauthorizesLendertofilea Untfocm Ccnunerdal CodeAJCC finandngstatementdescribingthe collateral as *ASI Assets*.
MISCELLANEOUS PROVISIONS. The fotlowing miscdianeous provisionsare a part ofthis Agreement

Amendments. ThisAgreement, togetherv^lhthe DIPOrderand any RelatedDocuments, constitutest(ie entireunderstanding and agreementofthe
partiesas to the matters set forth InthisAgreemenL Noalteration of oramendment to thisAgreement shallbe eitiecilve unlessghren inwriting and
signed bythe paityorparties soughtto be charged or bound bythealleratton oramendmenL
Attorneys' Fees; Expenses. Grantor agrees to pay upondemandail of Lender's costs and expanses. Including Lender's attorneys' fees and
Lender^legalexpenses,Incun-ed Inconnection withthe enforcement ofthisAgreement Lendermayhireor paysomeoneelse to helpenfome this
Agreement, and Grantor shaBpay the costs and expenses ofsuch enforcement Coats and expenses include Lender's attorneys' fees and legal
expenses vvhether or notthereIs a lavusuit, Inckiding attorneys' fees and legal expenses forbanknjptcy proceedings (indudirg elTocts to modify or
vacate anyautomatic stay or ln]unct1on), and appeals. Grantor alsoshallpayallcourtcosts and such additional fees as maybe directedbythe court
Caption Keadings. Caption headingsIn this Agreement are for convenience purposes onlyand are not to be used to Interpret or define (he
provisions of this Agreement.

Govaming Law. ThisAgroomontwillbo govomed by federal tawappUcabieto Lender and, to the extent not preempted federal low, the
laws of the State of Missouri without regard to Its conflicts of law previsions. This Agreomont has been accepted by Lender In the State of
Missouri.

Choiceof Venuo. Ifthere is a lawsiit.Grantor agrees uponLender's requesttosubmitto thejurisdidion of(hecourtsofJACKSON County, Stateof
Missouri.

NoWaiverby Lender. Lendershallnotbe deemedtohavewaived anyrightsunderthisAgreement unlesssuchvaWerIsgivenInwriting andslgnsd
by Lender. No delay oromission on the part oftender in exerdsing any r^ht shall operate asawaiver ofsudi tight orany other itghL Awaiver by
Lender ofa provision ofthis ^reementshall not prejudice orconstitute a wahrer ofLender's right otherwise todemand strict conpSance with that
provision oranyotherprovision ofthisAgreemerrt No priorwaiver byLender, noranycourse ofdealing between Lender andGrantor, shallcomlitute
a waiver ofanyofLender's rights orofanyofGrantor's obligations as toanyfuture transactions. Whenever theconsent ofLender is required under
this /^rcement, the granting ofsuch consent by Ijender inany instance shall net constitute continuing consent tosubsequent Instances where such
consentIsrequired andInailcases such consentmaybe grantedorwithheld Inthesote discretion ofLender.
Notices. Any notice requited tobe given under thisAgreement shall begiven Inwritir«, andshallbeetfectlve when actuafly delivered, when actually
received ty telelacslmle (unless othenvlse required by lavO, when deposited a nationally recognized ovemigttf courter, or, if mailed, when
deposited Inthe United States man,as tlistdass, certified or registered mallpostageprep^, directed to the addresses shownnearthe beglnrd^of
thisAgreement Any party maychangeItsaddressfornotices undertWs Agreement ty givAig formal written notice to theolherparties, spediycng that
the purpose ofthe notice Is to change the party's address. Fornotice purposes. Grantor agreesto keepLender informed at aQ Smes ofGrantoi's
cunent address. Unless otherwise provided or required liy law. if there is morethan one Grantor, any noticegivenby Lenderto any Grantor Is
deemed to be noticegiven to an Grantors.

Povrarof Attorney. GramorherebyappoIn*j5 Lenderas Grantoi's brevocabte attomey-bvfact ftr the purposeofexecuting anydocuments necessary
top^ect, amend, ortoconSnue the security interest granted in this /^reement ortodemand temiinatlon offiSngs of oOier secured parties. Lender
mayat anytime, andwithout further authorization from Grantor, file a cartwn, photographic orotherreproduction ofanyfinandng statement orofthis
Agreernent for useas a financing statement Grantor will reimburse Lender foranexpenses forthepertectlan andthecontinuation oftheperfftcSon of
Lender's secuity interest In the CoDateral.

Soverabmty. Ifa courtofcompetent jurisdiction findsanyprevision ofthisAgreement to be illegal, InvaEd, or uner^forceaUe as to anydrcumstance,
that tind^ shall not make theoffending pro^4sion illegal invalid, orunenforceabte as toany other drcunstance. iffeasible, the offending provision
Shanbe considered modffied so that it becomeslegal,validand enforceable. Ifthe offtodingprovision cannotbe so modified, it shallbe consMered
deleted thisAgreemenL Unlessotherwise required bylaw, the Degalty, invsEdity, or unenforceability ofanyprovision ofthisAgreement shallnot
affect the legally, vaiuety orenforcsabtltyofany other provision ofthis Agre^ent
Successors and Assigns. Subjectto anylimitations statedInthisAgreement ontransferofGrantorsinterest, thisAgreement shallbe binding upon
and Inure to (he benefit of the parties,theirsuccessors and assigns. Ifownership of the CoBateral becomesvestedIna personotherthan Grantor,
Lender,withoutr«t!ce to Gnmtor,maydeal withGrantor^successors vijthreferenceto thisAgreementand the indebtedness bywayoffatbeatance or
extension without releasing Grantorfrtsm the ot^igatlons ofthh Agreement or iiatffit/underthe Indebtedness.
Survivalof Roprosontatlonsand Warranties. AH representations, wansntles,endagreementsmadebyGrantor InthisAgreement shallsurvive the
execution and dellv^ of 'this Agreement, shall be continuing In nature, and shall remain In ftm force and effect unSI sudi time as Grantor's



Indebtedness shaS be paid In ful.

DIP Order Control. The temis and provtslona of the DIPOrder supptement this Agreement and they shall be Incorporated by refsfence as ftilly
and withthe same e^ss Ifset tiorth herein at length.To the extent there Is a conlUct between INs Agreementand the temn and provisionsof(tie
DIP Order, then the tenns and provisionsof the DIP Older shall controlwtihrespect to such conlUcL

TlmelsofthsEssenco. Time Isof the esscnce in thoperfnmance ofthisAgreement

DEFtNrnONS. The fbnowing capitalized words and terns shall have the foCowing meaningswhen used inthisAgreement Unlessspecifically stated to
the conbBiy, all r^erences todollar amounts sha9 mean amounts In lawful money ofthe United States ofAmetfca. Words and terms used In the singular
shaf Inchxle the plural, and the plural shall Include the slngidar, as the context may reqiire. Words and terms not othenMlse defined in this Agreement
shal havethe meaningsattributed to such tenns inthe Unlfomi Commercial Code:

Asreemsnt Ihe word 'Agreemenf means this Commsrdal Security Agreement, as this Commerelat Security Agreement may be amended or
modillsdfromtimeto time,togetherwithallexhibitsand schedulesattsdied to this CommerdalSecwltyAgreementf^om time to time.

Banknipt^ Caso. The words *Banknjpt(9 Case* means the Chapter 11 banlcmptcy cases styled In re Gas-Man USA, Inc., et aL. Case Mo.
1&41915,jointlyadrnlnlstered.pending inthe BankruptcyCourt

Bankruptcy Court The vxmfs'BankruptcyCourt* mean the United States Bankruptcy Cou.'tforthe WesternDlsUlct of Missouri.

Borrower. The word 'Sonrower' nmans Gas-Mart USA, Inc.,Aving-RIce,LtC, Fran Transport & Oil Co., and G&6 Entetprises, U.C and includes el
co-signers and co-makerssigningthe Noteand all their successors and assigns.

Coiiateral. The vmrd'Coliaterar means aa of Grantor^ rigirt, and interest In and to an the Collateralas described Inthe Coliatetal Descrlptfon
sedion of this Agreement

Def^It The word 'Deftult* means the Default set (brth in Agreement In the section titJed'Ocfautt*.

DIPOrder. The worts "DIPOrder*means the InterimOrder and. to the extent entered by the BanlcmpftvCourt, the Rnal Order.

Environmantal taws. The words ''En\^nmental Ljnvs* mean any and al state, federal and localstatutes, regutatkmsand onlinances relatingto the
protection ofhuman health ortheenvtrenment Including without Omltatlon theComprehensive Environmental Response, Compensation, snd UabEBy
Act of 1S80,as amended, 42 U.S.C.Section 9801, et seq. fCERClA"). SuperfundAmendmentsand Reauthorizafkm Actof 1966, Pub. L No.
S&49g fSARA"), the Hazardous Materials Transportaflon Act, 49 U.S.C. Section 1801,et seq.. the Resource Conservalion and Recovery Act, 42
U.S.C. Section6901,et seq., or otherappilcalde state orfederal laws,luies.or regulations adoptedpursuantthereto.
Event of Default The wonfs *Bient of Defatm* mean any ofthe events of defeuRset forth(n this Agreementin the debuit section of this Ag.'eement
and the DIP Order.

Final Order. The words *RnaIOnJcr* nusans the Bankniptcy CovrTsfinal order In the Bankruptcy Case, in fomi and substance satisfactoryto
tender aid lender's cotsisel, granting, inwhcle or In part theBorrowct's EmergerKy Motion for Authorization (A) to Use Cash Collateral
Pursuant to11 U.S.C. § 363, for Authoti^ toObtain Post-Pe&tkm Financing Pursuant to11 U.S.C. §3S4, and {C) for Related Relief, including,
without limitation theStipulatten andFinal Order(D Authorizing Secured Post-^sefflon Flnandng ona Superpriority Basis Pursuant to11U.S.C. §
364,01} Authorizing UseofCash Coaateral Pursuant to11U.S.C. §§363and364. and(III) Granb'ng Adequate Protecticn Puvuant to11U.S.C. §§
363 and 364.

Grantor. The word "Grantor*means Aving-RIce,ttC.

Guaranty. The word 'Guarant/* means theguaranty from guarantor, endorser, surety, orsccommodallon party to tender, including without tmitatlon
a guaranty of all or part of the Note.

Hazardous Substances. T7» words'Hazardous Substances' meanmaterialsthat because oftheirquantity, concentration or physicat chemical or
infectious characteristics, maycauseorposea presentorpotential hazardto human health ortheenvironment when Improperly used,treated, stored,
disposed of. generated, manufactured, transported orotherwise handled. The words 'Hazardous substances' areusedIntheir very broadest sense
and indudewithout limitation aiv and aD hazardous or tmdc substances, materials or wasteas defined byor listed underthe Environmental tsvs.
Theterm"Hazardous Substances"alsoindudes,vwlhoul ilmltatlon. petroleum andpetroleum by-products orariytractton thereofandasbestos.
Indebtedness. The word 'indebtedness" means the indebtedness evidenced by the Note or Related Documents,Including all principal and Interest
together with allother Indebtedness andcostsand expenses forwhich Grantor is responsible under this Agreement or under any ofthe Related
Documents and(a)the payment ofGrar^or's ob^attons (whetiier Jointseveral or othenvise) to tenderas evidenced byanyothernole(B) orother
evidence of indebtedness executed by such Grantor and allamendments, modflcatlons, renewals, esdensions and substitutions thereof and aO
subsesuent notes ofgreater or lesseramounts payable or assigned to tendec (b) the perfbmiance ofeachDebtor's obUgatlons under this securSy
agreement fAgreementO; and(c)thepayment ofanyandal other hdebtednsss, direct orindirect mature orunmatured orcontingent, joint orseveral
nowor hereafter owed to Secured Partybycash Debtor, Inchidlng (without limitation) indebtedness unrelated or dissimilar to anyindebtedness in
existence orcontemplated by any Debtoratthe time this /^ement was executed oratthe Gme such indebtedness Isincurred..
InterimOrder. Thewords'Interim Onfer* means the Bantouptiy Cowt's interim orderin the Banknjptv Case, Informand substance satisfeetoiy
to tender and tender's counsel, granting. Inwholeor &i pan, the Borrowsr's BnergencyMotion forAuthortzaOon (A) to Use Cash Collateral
IHireuant to11U.S.C. § 363,0) farAuthority to Obtain Post-Peti8on Rnancing Pursuant to11 U.S.C. § 364,and{C) forRelated Reflef, including,
without Emitatioa theStipulation andinterim Order(i)Authorizing Secured Post-PeOlon Financing oha Superpriotity BasisPususnt to11U.S.C. §
364. (11) Authorizing Use ofCash Colaterat Pursuant to11 U.S.C. §§363 and 364, Oil) Granting Adequate Protection Pursuant to11 U.S.C. §§363
and 364,and (IV) Schedulnga RnalHearing PursuantBankniptcy Rule4001(C}.
Under. The word'tender means UMB BANK. n.a.. its successors and assigns.

Note. Theword'Note' means aiKl indtxieswithout limitation an ofBorrower's promissory notesandtarcreditagreementsevMendng Borrower's loan
obligations In favor oftender, together with ail renewals of. extensions of, motfifications of, reiinandngs of, consolldatkjns ofand substButkins (or
promlssOTy notes or credit agreements.

Property. The vrard "Property* means aaofGrantor's right title and interesi In and toail theProperty as described inthe'CoHateral Descripfion'



section of ttits Agreement

Related Documents. The words "Related Documents' mean ell promlssoiy notes, crcdlt agreements, loan agreements, environmental agreements,
guaranties, security agreements, moctgases, deeds of tntst. security deeds, coilaterBl mortsages, end an other (nstiumenis, agreements and
documents,vrtiethernowor hereafter existing,executed !nconnectionwiththe tndetitedness.

WAIVE JURY. All parties to this Agreement heretiy waive the right to any Jury trial In any action, proceeding, or counterclaim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD AU THE PROVISIONS OF THIS COMMERCIAL SECURITY A6REEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 6,201S.

GRANTOR;

John Officer of



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturi^ Loan No caiifcoii Acrount Officer Initials
$1,550,000.00 07-06-2015 04-03-2016 BIHI MDN04

References Inthe boxes above are far Lender^ use onlyand do not Bmlt the appScability of this document to any particularloan or Item.

AnyItemabove containing ***** has been omitteddue to text lengthlimBstlons.

Grantor Fian Transport &on Ca Lender UMBBANK, iMi.
10777 BarkteyStreet, Suite 200 COMMERCIAL LOAN DEPARTMENT
Overland Park, KS 66211-1162 1010 GRANDBOULEVARD

KANSAS Cmr, MO 64106
(816) 860-7000

THE UEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THISCOMMERCIAL SECURITY AGREEMENT dated July 6,2015, Is made and executed between Fran Transport & OHCo. rOrentoi^ and UMB
BANK,n.a. ("Lendei")'

GRANT OF SECURITY INTEREST. For valuable constderatlon. Grantor grants to Lender a security Interest In the Collateral to secure the
Indebtedness andegress thatLender shall have the rights stated inthisAirooment with respect to theCollateral, Inaddition toanother rights
which Lender may have by lav/.

COLLATERAL DESCRIPTION. The word "^Ilaterar as used Inthis Agreement means the following described p-ispetty.whether new owned or hereafter
acquired, whether now edsting orhereafter atls&ig, and v^tierever located, inwtiich Grantor Isgiving toLender a sea^ Interest (iir Ois payment ofthe
Indebtednessand peifonnanceof aO other obligations under the Noteand thisAgreement

All pre-petltion and post-potition property of the Grantor and the Orantoi's bankruptcy estate of any nature whatsoevor, tangible or
Intangible, whether existing on the Grantor's Bankrupt^ Petition Dataor thereafter acquired, Includingwithout limitation, any and
all cash and cash collateral of tha Grantor and any Investment of such cash and cash collateta), any goods. Inventory or equipment
any accounts receivable, any otfier right to payment wrhether arising before or after the Grantor's Bankruptcy Petition Date,
contract^ chattel paper, fixtures, properties, plants, goneial Intangibles, documents, instruments, biterests In leaseholds, real
properties, patents, cop^ghts, irademarks, tradenames, otherintellectual property, or capital stockofsubsidiaries.

In addition,the word XcHatersI*also Includes all the fbliowtng, whether now owned or hereafter acquired, wfiether now existing or hereafter arising,and
wherever located:

(A) Ail accessions,attachments, accessories, tools,parts,suppDes, replacements ofand additions to any of the coltateral described herein,whether
added now or later.

(B) AO products and produceofanyof theproperty described InINsCoiiateralsectton.
(Q Aa accounts, general IntangSdes, hstnments, rents, mantes, payments, andallother rights, arising outofa sale,lease,consignment orother
disposition ofany ofthe propertydescdbed b)thisCollateral section.

(•) AS proceeds(Inchi^ng insuranceproceeds} from the sale,destruction, loss, orolherdisposition of anyofthoproperty described inthisCollateral
sectkm, and sums due l^otn a third partywho has damaged or destroyed the Collateral or fromthat psrty^ insurer, whetherdue to Judgment,
settlement or other process.

(E) Ail records anddata relating to anyofthe property described InthisConaterel section, whettier in the form ofa wiUng, photograph, mlooftlm,
rrticroflche, orelectronicmedia,togetherw9hallof Grantors right, tiSe,and inteiBst inand to aBcomputersoftwarerequiredto utiize, create, maintain,
and process any such records or data on electronicmedia.

(F) AilpropertyIdentified as "CoBaterarenthe DIPOrder.

CROS&COLLATERAUZATION. Inaddition to the Note.ti& Agreement secures allobllgaUons, debts and liatdiilles, plusInterestthereoa of Grantor to
Lender, orany one ormore ofthem, asvueD as aO dalms ^ Le.ider against Grantor orany one ormore ofthem, whether now exisfing orhereafter erising,
whether related or unrelated to the putpose of the Note, wtiether voluntary or otherwlsa, whether due or not due, direct or Indirect, detemUned or
undetemu'ned, sbsohite oroontlngem, Dquklated oruni^dated, whether Grantor may beliable Indlvkl'uaEy orjointly with others, whether obligated as
gua.-antor. surety, accommodation party orotherv^e,andwhether recover upon suchamounts maybe orhereafter maybecome barred byanystatuteof
nmitations. andwhethertheoWlgaUon to repaysuch amounts maybe orhereaftermaybecomeothervi&e unenforceable.
FUTURE ADVANCES. In addition to the Note, this Agreement secures aH future advances made by Lenderto Grantor regardless of whether the
advances are made a) pursuant to a commitmentorb) forthe same purposes.

RIGHT OF8ET0FF. Tothe extentpermitted byapplicable law. Lenderresenrasa r^ht ofsetoffInallGrsntofs accounts with Lender(whether checking,
savings, orsomeotheraccount). This Includes allaccounts Grantor holds Jointly with someone else and ellaccounts Grantor mayopenInthofuture.
However, thisdoes notinclude any IRAor Keoghaccounts,or anytnist accountsforwhich setoffwould be prahndted bytaw. GrahtorauthoiizesLender,
totheextent permitted ty applicable law,tochargeors^ff aH sumsOMing onthe Indebtedness againstanyandallsuchaccounts, and,at Lender's opttoa
to administativ^ freeze ail such accounts toallow Lender toprotect Len&fs charge and setoff rights provided In this paragraph.
GRANTOR'S REPRESENTATIONS AND WARRANTIES WnH RESPECT TO THE COLLATERAL. With respect tO the Collateral, Grantor represents



snd promises to Ijender dist:

Perfection of Security Interest Grsntor agrees to take whatever actions are requssted by Lender to perfect and continueLenders securityInterest
En the Conatef^L Uponrequest of Lender,Grsntcr wtl) deliverto Lenderany and sOof the documentsevidencing or constituting the Colateial. and
CantorMfll note Lender's intn^t upon any arid all cftaflei paper end Instruments it notdeSvered toLender farpossession byLender. This Is a
continutng Security Agreement and willcontinue In effect even though all or any part of (he indefatednoss ts paMInfull and even though for
a period of time Grantor may not be Indebted to tender.

Notices to Lender. Grantor vioS promptly notiiyLender In wilting at Lender's address shown above (or such other addresses as Lender may
designate tram time totime) prior toany (1} ch^e In Grantor's name; (2) change In Grantor^ assumed business name(8); (3) change h) the
managementof the Coiporalion Grantor; (4) change Inthe authorizedsignorts); (Q change InGrantor'spftndpa!ofliceaddnss; change in
Grantor's stateoforganization; C7) conversion ofGrantor to a new or different type ofbusiness erttHy; or (8) change in any other asp^ of
Grantorthatdirectly or Indirectly fdates to any agreements betweenGrantorand Lender. Nochange in Grantofs name or slate (rforganlzatkin will
taKe effect unQ after Lender has recehred notice.

No Violation. The execution and deSveiyof this Agreementwillnot violateany lawor agreement govemingGrantor or to whichGrantor ts a par^,
and its oertlflcale or articlesof Incorporation and bylawsdo not prohiUtany tenn or conditionofthis Agreement

Enforceabllity of Collateral. To the extent the Coltateia] consists of accounts, chattel paper, or general tntangiljles, as defined by the Unlfomi
Commercial Code, theCoQatefai Isenforceatjle Inaccordance with itsterms, Isgenuine, andfui^compiles with anapplicable laws andregulations
concerning form, contem and manner of preparatton and execution, and aDpersons appearing to be obagatsd on the CoSataral have authorftyand
capaci^ to contractand are In^ oUlgated as theyappear to be on the CoIateraL Atthe tinnc any accountbecomessutijectto a securityInterestIn
f^ of Lender,the account shall be a good and vaQdaeoourt representingan undisputed,bona tide indebtedness Incuned by the account debtor, (or
metchandisaheldsubjectto deGvery instructions or ptevlousiy shippedor delivered pursuantto a contractofsale, orforsenices previously peifornyed
t>y GrantorvtAh or for the account d8t)tor. So long as this Agreementremains In cffect. GrantorshaBnot. v^out Lender's priorwritten consent
compromise, aellle.adjust, or extendpayment underor with regardto anysuchAccounts. Thereshallbe no setofb orcounterciaims againstanyof
theConateraJ, and noagreement shaQ have been made undo* which anydeductions ordlscouirts may beclahied concerning theCoDateraJ exi^
those disclosed toLender Inwr^.
Location of (he CollateraL ExceptInthe ordinarycourse ofGrantoi'sbusiness. Grantoragrees to keep the Cotlateral (orto the extentthe CoBaterel
consistsofIntangibte property auches accountsorgeneralIntangibles, the recordsconcerning the CollateraO at Grantor's addressshownaboveor at
such other locationsas are acceptable to Lender. Upon Lender'srequest. Grantorwnidelhw to LenderInformsatisfactoryto Lendera schedule of
realproperties andCotlateral locations relaling to Grantor's operaUons. including v^thout limitation thefolowlng: (1)al realproperty Grantor owns or
Is purchasing; (^ al real property Grantor Is renting orleaslr^ (^ all storage faciSties Grantor owns, rents, leases, or uses; and (4) all other
propel where CoUateral Isormay beIscatcd.
Removal of the Collatorai. Except In the onfinaiy course of Grantor's business, Inchiding the sales of inventory. Grantorshall not remove the
Collateral ttamItsexisting location wlihout Lender's prior vwitten consent Tothe extentthatthe Conateral consistsofvehides.orothertitled proper^.
GrantorshaBnottalce orpemA any actionwhichvi;ould requireapfdication for ceitiiieates oftitleforthevahides outsidethe Stats of Missouri, without
Ijender'spriorwritten consent Grantorshall wheneverrequested,advise Lenderofthe eseact locationofthe ColateraL

TransactioRS Involving Goilateia]. Sxceptfor Inventory sold or accounts collected In the ordinary couse of Grantor's business, or as othcnwise
provided for in this A^ement Grantor shaD not sell, offer to sell, orotheratse transfer ordispose ofthe Collateral. WhSe Grantor tsnot tn defauil
under this Agreement, Grantor maysellInventory, butonly In theordlnaiy course ofItsbusiness andonly to buyers who qualiV as a buyer Inthe
ordlnaiy course ofbusiness. AsaleIntheonOnaiy course ofGrantor's business doesnotInclude a transfer Inpartial ortotal satisfaction ofa debtor
any buKsala Grantor shall not pledge, mortgage, encumber or otherwise petmtt the Cotlateral to be subject to any Qen, security Interest,
encumbrance, orcharge, oCier than ^e security Intcr^ provided fbr bitttis Agreement, without the prior written consert oftjinder. This InchKles
security Interests evenifJunior Inright to the security interests granted under this Agreement Unless waived byLender, al proceeds from any
disposition of the CoBaterat (for whatever reason)shall be held in trustfor Lender and shall not be commingled with any otherftinds; provided
however, this requirement shall not constitute consent ^ Lender toany sale orother disposition. Upon receipt Grantor shaP bnmerfiately deOver any
such pneeeds to Lender.

Repairsand Bialntenance. Grantor agreestokeepandmaintain, andto causeothera to keepand maintain, the Collateral ingoodorder, repair and
condition at alltimeswhile tMsAgreement remainsInefiecL Grantortimheragrees to paywhendue aBdaims forworkdone on, orsen/Icesrendered
or material fUn4shed in connection with the Collatensl so that no lien or encumbrance may ever attach to or be filedagainst the CoBateral.

Inspoetiofl of Collaterat Lenderand Lender's designated representatives and agents shall have the right at all reasonabletimesto examine and
Inspect the COBateral wherever located.

Taxes, Assessments and Liens. Grantorwill pay when due all taxes, assessments and nens uponthe CoIlBteral, Its use or operation, uponthis
Agreement, upon ariy promissory noteortwtesevidencing theIndebtedness, orupon anyoftheothwRelated Documents. G.'antormaywithhold any
such payment ormay elect tocontest any Ben IfGrantor isIn good faith conducti^ anapprepitata proceeding tocontest the oblga&on topay and so
long as Lender's interest IntheCoBateral IsnotJeopardized InLender's soleopinloa ifthe Collateral Issubj&cted to a Den wAiIch Isnotdischarged
within fiflecn (15) Grantor shsB depositwith Lender cash,a suffidenl corporate sure^ bondorothersecurity satisfactory to Lender inan amount
adequate toprovide for thedischarge oftheien plus anyinterest, costs, attorneys' feesorothercharges thaicotild accnie asa resuS offoreclosure or
sale ofthe CoBsteraL InanycontestGrantor shaB defend itself andLender andshallsatisfy anyflnsl adverseJudgment before enforcement against
the Collateral. Grantorshad name Lender as an addltkmal obBgee under any surety bond furnished In tha contest proceerSngs. Grantor further
agrees to furnish Lender withevidence that sudi taxes, assessments, and governmental and otherchargeshavebeen pahlIn(uB and bi a timely
manner. Grantor may wtthholfl anysuchpayment ormayekwt tocontest anyBen IfGrantor isIngood f^ conducting anappropriate proceeding to
contestthe obligation to pay andso tor^ as Lender's InterestInthe CoBateral IsnotJeopardized.
Compliance with Govemmanlal Requirements. Grantor shall comply promptly with aB laws, ordinances, mles andregulations of30governmental
authors, now orhereafter Ineffect, ap^Icsble totheownership, p^uctlon, disposltkm, oruseoftheCoBateral, Including aD laws orregulations
relating totheundue erosion ofhighty-erodible land orrelating totheconversion ofvretJands fortheproduction ofanegricultutal product orcommodly.
Grantor maycontest Ingood foith any such law, ordinance or regJation and withhold compSanco during any proceeding, Including appropriate
appeals,so longas Lender's interestInthe Collateral, InLender's opinion. Is notJeopardized.



HazardousSubstances.GrantofrepresentsandwairantsthattttsCollateralrwverhasbeen,andneverwSIbesolongasthisAgreementremainsa
SenontheCollateral,usedinviolationofanyEnvironmentalLawsorforthegeneraGon,manufocture,storage,tmnsportatlon,treatment,disposal,
releaseorthreatenedreleaseofanyHazardousSubstance.TlierepresenlafionsandwarrantiascontshedhereinarebasedonQranter'sdue
dllgBncetninvastfgallngtheCoDateralforHazardousSubstances.Grantorhereby(1)releasesandwivesanyfutureclaimsagainstIJ^nderfor
Eftdemr^orcontnlmtlonIntheeventGrantorbecomesaabiBforcleanuporothercostsunderanyEnvtranmentalLaws,and(2)agreestoIndemnity,
defend,andholdhamilessLenderagainstanyandallclaimsandlossesresultingfromabreachofthisprovisionofthisAgreemenLThisob^tlonto
btdemi^anddel^shallsuivlvethepaymentoftheInd^tednessandthesatlsfectfonofthisAgreemenL
MaintenanceofCasualtytnsurancaGrantorshallprocureandmaintainaOttsksinsurance,includingwithoutIntitstionAre,theftandliability
coveragetogetherwithsuchother(nsutancoasLendermayrequirewithrespecttotheCoQateral,inform,smotoits,coveragesendbasisreasonably
acceptabletoLender-andissuedbyacompanyorcompaniesreasonablyacceptabletoLender.Grantor,uponrequestofLender,willdeliverto
LenderfromtimetotimethepoBdesorcertitlcatesofbisursncetnfbmisatisfectoiytoLender,Indut&igsttpuIsUonsthatcoveragesvrfnnotbe
cancelledor(SmMshedwithoiitatleastthlr^(3Q)days'priorwrittennoticetoLenderandnotincludingany^daimeroftheinsurer'sliabityforfaihire
togivesuchanotice.EachinsurancepoU^alsoshaOincludeanendorsementprovitSngthatcoverageInfavorofLenderwillnotboImp^redinany
waybyanyact.omissionordefaultofGrantororanyotherperson.InconnectionwithanpoGdescovetingassetsinwhichIjonderholdsorisoffiBred
asecurityinterest.GrantorwinprovideLenderwithsudilosspayaUeorotherendorsementsasLendermayrequire,ifGrantoratanytimefailsto
obtainormaintainanyInsuranceasrequiredunder(hisAgreemeiiLLendermay(butshallnotbeobligatedto)obtainsuchInsuranceasLenderdeems
approprtate.includingIfLendersochooses"singleinterestInsurance,"wWchcoveronlyLender'sinterestIntheCoDatersL
ApplicationofInsuranceProcaods.GrantorshaOpromptlynotiVLenderofanylossordamagetotheCollateral,whetherornotsuchcasualtyor
lossiscoveredbysnsurance.LendermaymalceproofoflossifGrantorfellstodosowithinItfteen(1Qdaysofthecasualty.AOproceedsofany
InsuranceontheCollateral,indudingaccniedproceedsthereon,shallbeheldbyLenderaspartoftheCotlatersLIfLenderconsentstorepairor
replacementofthedamagedordestroyedColtaterai.Undershal,uponsatlsfactoiyproofofe9q>endltuni,payorreimburseGrantorf^the
proceeds-fbrthereasonablecostofrepairorrestoraticn.IfLenderdoesnotconsenttorepairorre^acementoftheCoOateral,Lendershallretaina
sulfidentamountoftheproceedstopayailoftheIndebtedness,andshaHpaythebalancetoGrantor.Aryproceedswttfchhavenotbeendisbursed
wtlHnsii((6)nwnthsaftertheirreceiptandwhichGrantorhasnotcommittedtotherepairorrestorationoftheCotlaterolshallbeusedtoprepaythe
Indebtedness.

InsuranceReserves.LendermayrequireGrantortomaintainwithLenderresemesforpaymentoflisutancapremiums,whichresenresshalbe
createdbymonthlypaymentsIromGrantorofasumestimatedbyLendertobesufSdenttoproduce,atleastfifteen(1$)daysbeforethepremiumdue
dale,amounteatleastequaltotheInsurancepremiumstobepaid.Iflifteen(IQdaysbeforepaymentisdue,thereservefundsareinsuffident.
GrantorshaHupondemandpayaivde^dencytoLender.ThereseivefundsshallbeheldbyLenderasageneraldepositandshallconsttutoa
non-fnterest-bearingaccountvMdiLendermaysafisiybypayrnemoftheInsurancepremiumsrequiredtobepaidbyGrantorastheybecomedue.
LenderdoesnotholdthereservefundsIntnistforGrantor,andLenderIsnottheagentofGrantorfbrpaymentoftheInsurancepremiumsrequitedto
bepaidGrantor.TlieresponsSilii^forthepaymentofpremiumsshallremainGrantor'̂soleresponsQ^.
InsuranceReports.Grantor,uponrequestofLender,shallfurnishtoLenderreportsoneach«tfstingpolicyofInsuranceshowingsuchinformation
asLendermayreasonablyrequestIncludingthefoUovitng:(1)thenameoftheinsurer;(2)therisksinsured;(3)theamountofthepolicy;(4)
thepropertyinsured;thethencuirentvalueonthebasisofwhtchInsurancehasbeenobtainedandthemannerofdetemnSningthatvalue:and
(6)theexpirationdateofthepoEcy.inaddition^GrantorshaHuponrequestbyLender(howevernotmoreoftenthanannually)haveanindependent
appraisersatlstactoiytoLenderdatetmlRe,asapplicable,thecashvahieorreplacementcostoftheColaterai.
FinandngStatements.GrantorauthorizesLendertofileaUCClinancingstatement,oraltemaiively,acopyofthisAgreementtoperfectLendei's
$ecu%interesLAtLerviet'srequest.GrantoraddBIoftallyagreestosignailotherdocumentsthatarenecessarytoperfect,protect,andcontinue
Lender'ssecurityInterestintheProperty.ThisincludesmaUi^sumLemterisshewnasthe9rstandonlysecurityInterestholderonthetitlecovering
theProperty.GrantorwBIpayallfBlngfees,tlliatransferfees,andotherfeesandcostsinvolvedunlessprohibitedbylaworunlessLenderIsrequired
bylawtopaysuchfeesandcosts.GrantorIrrevocablyappomLendertoexecutedocumentsnecessarytotransfertmelfthereIsadebutt.Lender
mayfileacopyofthis^reementasafinandngstatement

GRANTOR'SRIGHTTOPOSSESSIONANOTOCOLLECTACCOUNTS.UntildefaultandexceptesOtherwiseprovidedbelowwithrespecttoaccounts,
GrantormayhavepossessionofthetangiblepersonalpropertyandbenetidaluseofaOtheColateialandmayuseItinanylawfulmannernotInconsistein
wththisAgreement,theDIPOrder,ortheRelatedDocuments,providedthatGrantoi^righttopossessionandbenefidaluseshaHnotapplytoany
CollateralwherepossessionoftheCoCateralbyUnderIsrequiredbylav/toperfectLendei'ssecurityInterestInsuchColateiaLUnUIothenwisenotlSedt^
Lender,GrantormaycolectanyoftheCoSatersiconsistingofaccounts.AtanyemeandeventhoughnoEventofDefaultexists.Lendermayexerdseits
lightstocolecttheaccountsandtonotifyaccountdebtorstomakepaymenisdirectlytoLenderfbrappHcatJontotheIndebtedness.IfLenderatanyBme
haspossessionofanyOXIateral,whetherbeforeorafteranEventofOebuILUndershaHbedeemedtohaveexercisedreasonablecareInthecustody
andpreservationoftheCollaterelIfUndertakessuchactionforthatpurposeasGrantorshallrequestorasUnder,inLender'ssoledlsaeOon,shalldeem
appropriateunderthecircumstances,butfaluretohonoranyrequestbyGrantorshaHnotofitselfbedeemedtobeafaBuratoexerdsereasonablecare.
Lendershallnotbercqu^tolaiteany$t^necessarytopreserveanyrightsintheCollateralagainstpriorparties,nortoprotecLpresenreormaintain
anysecuiilyInterestgiventosecuretheIndebtedness.
LENDER'SEXPENDITURES.IfanyacGonorproceedingiscommencedthatwouldmateriallyaffectLendei'sMerestintheCoaateralorifGrantorfailsto
complywRhanypio\^tonofthisAgreementoranyRelatedDocuments,IndudingbutnotlimitedtoGranUx'sfaluretodischargeorpaywttondueany
amountsG.'anlorIsrequiredtodischargeorpayunderthisAgreement,theDIPOrder,oranyRelatedDocuments,UnderonGrantor'sbehalfmay(but
shaBnotbeoW^atedto)takeanyacSonthatLenderdeemsappropriate,mdudngbutnotBmitedtodischatgingorpayingalltaxes,Hens,securityinterests,
encumbrancesandotherdaims,atanyfimeleviedcrplacedontheColiateralandpayingallcostsfbrlnsuir>9.maintajningandpreservingtheCoilatejaL
AllsuchexpendituresIncurredorpaMbyLenderforsuchpurposeswHIthenbearinterestattheratechargcdunderthoNotefremthedoteincurredorpaid
IvLendertothedateofrepaymenttvGrantor.ADsuchexpenses*(iiibecomeapartoftheIndebtednessand.atLendersoption,win(A)bepayableon
demand;(9)beaddedtothebalanceoftheNoteandbeapportionedamongandbepayablewlihanyinstallmentpaymentstobecomedueduringeither
(1)thetemiofanyappScaWeinsurancepolicy;or(2)theremainingtenmofthoNote;or(C)betreatedasaballoonpaymentwhichwfflbedueand
payableattheNote'smaturi^.TheAgreementalsowillsecurepaymentoftheseamounts.SuchrightshaObeInadditiontoallotherrightsandremedies
towhichLendermaybeernitleduponDefault.

RQNSTATEKIENTOFSECURITYINTEREST.IfpaymentIsmadebyGrantor,whethervoluntarilyorolhenNise.orbyguarantororbyanythirdpatty,on



the Indebtedtwss eod thereafter lender Is fteced (o remit fite amount of that paymcnl to Qrantoi's tnistac bi t>ankfupt^ or to any similar person
underaiv fedeial or state lianlauptiylawor tawforthe reliefofdebtors, (B) by reason ofanyJudsment, decree or order ofany courtor admlntstraUve
bo^havIngJurlsdldionoyerLenderorznyof Lendei^ property, or ^ byreason ofanysetUement orcompranOse ofanyclaim made byLender with
any claimant(including vufthout nnttallonGrsntoi),the Indebtednessshall be consideredunpaidforthe purposeof enforcementof thisAgreementand this
Agreement shaU coniinua to be elfectlve or shallbe reinstated, as the case maybe, notwithstanding any cancellation ofthisAgreement or ofany noteor
other instrumentor agreementevidencing the Indebtednessand the Collateral wCI conCnue to secure the amountrepaidor recovoredto the same extentas
ifthatamount neverhad been originally received by Lender, and Granter shallbe boundbyanyJudgment, decree,order,setUement orcompromise relalii^
to the Indebtedness or to this Asreement

DEFAULT. Each of the following shaUconstitutean Eventof Ilefeuttunder thisAgreement:

Payment Default Grantor^ to make any paymentwtiendue underthe Indebtedness.

Other Defaults. Grantor fens to coirply wUh ortoperfonn any other temi. obllgstion. covenant or condition contained in tHs Afireement. the DIP
Order, or in any of the Related Oocwienis or to complywith or to petfomi any tsmi, obBgalion, covenant or condition contained In any other
agreementbetweenLenderand Grantor(exceptthose defeultswHiich are spedlleatly tdentilled and exceptedas an EventofOefeult pursuantto the
terms of the DIP Onfer).

Default under DIP Order. The occutrence of an Event of Default, as defined In the DIP Order, shaH consOute an Event of Oefeult hereunder.

False Statements. Anywarranty, representationor statement made or furnished to LenderbyGrantoror on Grantoi^ behalfunder thisAgreement,
the DIPOlder, or the Related Oocunents is ^Ise or misleading Inany materielrespect, eithernowor at the timemade or furnishedor becomesfelse
or misleading at any time thereafter.

DefectiveCollateralizatlon. This Agreement the DIPOrder, or aiv of the RelatedDocumentsceases to be Infullforce and cITect.Clnduding fsllura
ofany collateral tfocu.ment to create a validand perfectedsecurt^ interestor Sen)at any timeand forany reason.

Events Affecting Guarantor. Anyguarantor, endorser,surety,or accommodaCon partydies or becomee Incompetent or revokesor disputes the
va3di^ of,or Eabllity under, any Guarantyof the Indebtedness.

Adverse Change. A material adversechangeoccursInGrantoi^tinandalcondition, orLenderbeSaves the prospectofpayment or performance of
the indebtedness is Impaired.

RIGHTSANDREMEDIES ON DEFAU LT. Ifan Event of Oefaidtoccurs under this Agreement or the DIP Order, at any time thereafter. Lender shaDhave
anthe rights ofa securedpartyunderthe Missouri Unlfomi Commercial Code. Inaddition andwithout Bmltatlon, Lender mayexercise anyoneormoreof
(he foCowEng rights and remedies:

AcceleratBindebtedness. Lendermay declare the entire Indebtedness, Including any prepaymentpenalty«Mch Grantorwouldbe requiredto pay,
immediately due and payable,withoutnoticeofany kindto Grantor.

Assemble CotlatsrsL lender mayrequireGrentorto delhrer to Lenderalloraivportlonofthe CoQateral and ai^ and aHcartificates of tltk: and other
documents relsQng to the Collateral. Lendermay requireGrantor to assemble the CoBsteral and make ft availableto Lender at a place to be
designated ^Lender. Lender also shaU have full power toenter upon the property ofGrantor totake possesston ofand remove the CoilateraL ifthe
Colaterai contains othergoods not covered ty thisAgreement at the timeof repossession, Granter agrees Lender maytake such othergoods,
provided that Lendermakes reasonable effortsto returnthemto Grantoralter repossessloa

Sell the CollatetaL Lendershell have fuD power to sell, lease, transfer, or otherwisedeal withthe CoSateral or proceeds thereof in Lender'sown
nameor that cf Grantor. LendermayseQ the Collateral at public auctkinor private sale. Untossthe Conaterei threatensto declinespeedilyinvalue
or is ofa typecustomarily soldon a recognized marketLender wai giveGrantor, andotherpersonsas required by law, reasonable notice ofthetime
andplaceofany pubCo sale, orthe tbneafterwhteh ar^ private saleoranyotherdisposition ofthe CoUateral is to be made. However, nonoUca need
be provided toanyperson who. afterEvent ofDefault occurs, entersInto andauthenticates an agreement waiving thatperson's rigttt to notlflcafion of
sale. The requirements ofreasonablenofice shallbe met ifsuchnoticeis givenat least ten (10)days beforethe timeof the sale or disposition. Al
expenses relating to the disposition of the Collateral, ktducfing without PrrAatlon the expenses cf retaking, hokfing, insurtng, preparing forsale and
selling theCoUateral. shaU become a partoftheIndebtedness secured by(hisAgreement andshall be payable ondemand, vvah interest at theNote
rate from date ofoqwnditure until rep^.
AppointRecehrar. Under shallhavethe right to havea receiver appointed to takepossession ofanor anypartofthe Collateral, with the power to
protect andpresenetheCollateral, to operate theCoHateral preceding fbrecfosuro orsale,andto coOect therents from theCollateral andapply the
proceeds, overandabovethecostofthe receivership, againstthe Indebtedness. Tlierecovermayservewithout bondIfpemoltted bylaw. Lender's
right totheappointment ofa receiver shall existwhether ornotL*ie apparent value oftheColaterai exceeds (heInd^tednessbya substantial amounL
Empfcyment by t.ender shall not dis^slHy aperson from sen/ing asa receiver.
ColtoctRevenues, ApplyAccounts. Lender, eitherItself or through a receiver, maycoCect the payments, rents, income, and revenuesfrom the
CoOateral. Lender mayat anytimeinLender's discretion transfer anyCollateral intoLender's ownnameorthatofLender's nominee andreceive the
payments, rents, income, andrevenues therefirom andhoW thesameas security forthe Indebtedness or apply Itto payment of the Indebtedness in
such order of preference as Lender may datennlne. Insofor as the Collateral consists of accounts, general Intanglbtes. Insurance polities,
Instmments, chattel paper, chosesInaction, orsimilar property, Lender maydemand, coBect, receipt fx, settle, compromise, ac^ust. sue fcr. foreclose,
or realize on the CcIIateral as Lendermay detemnlne, whether or not Indebtedness or Collateral is then due. For these purposes. Lendermay, on
behalfofand Inthe namoofGrantor, receive,open and disposeofmailaddressed to Gra.nton change ar^ address to whichmalland paymentsan to
be sent;andendorse notes, chetia, drafls, money orders, documents oftitio, Instruments andItems p^Mng to payment, shipment, orstorage of
anyColiaterd. TofacSAate coflecdoa Lender maynotliy account debtors andobdgors onanyCollateral tomakepayments directly toLender.
ObtainDeficiency. IfLenderchoosesto sellanyor bH ofthe Collateisi, Lendermayobtain a Judgment againstGrantorforany deficiency remaining
ontheInd^Iedness dueto Lender afterapplication ofallamounts received from ihaexercise ofthe rights provided inthisAgreement Grantor shaD
beTiable for adeficsency even Ifthe transa(^n descnTwd In this subsecUon Isa sale ofaccounts orchattel paper.
Other Rights and Remodics. Lender shall have all thefights andremedies ofa secured aeditor under theprovisions ofthe Uniform Commerdsl
Code, as may be amended from tlnte to time. Inaddition. Lender shaU have andmay exerdse any or all other rights andremedies itmay have



available at Isw. In equty, or ofheralse, Induding, wttioU Ilmltatlcns, rJghtsand remedies under the DIPOrder.

Election cf Remetnes. Except as may be prohlbttedby sppQcaDle law, all of Lenders rights and remedies, whether e^deneed by this Agreement
the DIP Order, the Related Documerrts, orbyany other wiiiAg, shail becumulative and may beexsrtised singulaity orconcurrently. Bs^on by
Lender to pursue any remedy shall not exetude pursuit of any other remedy, and an election to make e^ndltures or to take ectlon to perfomi an
obligation of Grantor under this Agreement, after Grantor^ failure to perform, shail not affect Lender's right to declare a default and exercise its
remedies.

ADDITIONAL TERMS.

In the event the Debtor does not maintain Insurance coverage on the Collateraldeemed adequate by Secured Parly, Sectinid Party may. In its discretion,
purchase Insurance or additionalinsurance, but shall not be obligatedto do so. The pren^ for such additionalInsuranceshall be added to and become
part of the Obligations secured by this AgieemenL Any refund of Insurance premiums shail be appEad to the cost of other insurance, or t«>on the last
maturing installment (or the princtpaDof the debt secured by this Agreement

Debtor waives the right to dtreet the appCcalisn of any and al payments at any time or times reedved by Secured Patty on account of the Obligations
secured hereby or as praoeeds of ttte Colateral and agrees that Secured Party shall have the exclusive tight to afqily and reapply any and ail such
payments in such manner as Secured Par^ in its sole discretion my deem advteableand consistentwiththe DIP Order, notv^stsniSng any entry by
Secured Party upon any cf its books and records.

Debtor hereby authorizes lender to fSe a Unlfomn CommercialCode/UCCtSnandngstatement describingthe collateralas 'AllAssets*.

MISCELLANEOUS PROVISIONS. The followingmiscellaneous jnovblons are a pait of this Agreement

Amsndmsnts. Thb Agreement, together withthe DIPOnler and any Related Documents,constitutes the entire understartcBng and agreement of the
patties as to the matters set forthIntKs Agreement Noalterstionof or amendmentto thisAgreementshall be effective unless glvettin witting and
signed by the partyor parties sought to be charged or bound bythe alterationor amendmanl

Attorneys' Pees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, inctudkig Ljender^ attorneys' fees and
Lender's legal expenses. Incurred inconnection wtth tlieenfbrtement ofthisAgreement. Lender m^ hire orpaysomeone elsetohelp enforce this
Agreement, and Grantor sttaO pay the costs and expenses of such enforcement Costs and expenses indude Lender's attorneys' fees and legal
expenses whether or not there Is a lawsuit.Including attorneys'tees and legal expenses for banluupteyproceedings(including effortsto modiiy or
vacate aty automaticstay or Injunction), and appeals. Grantoralso shall pay aBcourtcosts and such additionalfisesas may be directed bythe court

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

Governing Law. This Agroomont wiQ bo govomed by federal law appPcabla to Lender and, to tho extent not preempted by federal law,the
laws of the 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. Ifthere is a lawsuit. Grantor agrees upon Lenda-'s request to submit to the JutsdicSon of the courts of JACKSON Courtty,State of
Missouri.

NoWaiver by Lender. Lendershal notbe deemed to havewaivedany itghts underthisAgreementunless such waiveris givenInwitting andsigned
(^Lender. No delay orom'ssion onthepart ofLender inexercising any r^htshaB operate as awaiver ofsuch right orany other tight Awaiverby
Lender of a provisionof this Agreement shail not pr^ice or constitute a waiver of Lender's right otherwise to demand strict compiance with that
provision or any otherprovision ofthisAgreement No priorwaiverby Lender,norany course ofdealingbetweenLenderand Grantor,shall constitute
a waivercf any of Lenders rightsor of any of Grantors obligations as to any f^re transastons. Wheneverthe consent of LenderIs requiredunder
this Agreement, the granting of such consent by Lender In any instance shall not constitute continuing consent to subsequent instances where sudi
consert is requiredand Inailcases such consent maybe grantedor wfthheld Inthe sole ascretion of Lender.
Notices. Anynoticereqtired to be givenunder thisAgreementshall be givenInwriting, and shall be effective when actuallydelivered, whenactually
received by talefacslmile (miess othenMserequired by lawO. v«hen deposited with a nationally recognized overnightcourier, or, Ifmailed,v«4\en
deposited inthe United States mail,as Hrst class, certified or roistered mailpostage prepaid,directedto the addresses shownnear the beginning of
this AgieemenL Any pat^n>ay change itsaddress for notices under this Agreement bygiving fomial written notice totheotherparties, spedying that
the ptspose of the noticeIs to change the part/s address. For notice purposes, Grantoragrees to keep Lender Infomted at an fa'mes of GrantoTs
current address. Unless otfieoM'seprovided or required by law. If there is more than one Grantor, ai^ notice given by Lender to any Grantor is
deemed tobenotice given toall Grantors.
Powerof Attorney. Grantorhereto appoints Lenderas Grantors Inevocable attOR)eyHn.f3et forthe purposeofexecullng anydocuments necessary
to pejfect,amend,or to continuethe securityInterestgrantedInthisAgreement or to demandtermination offlingsof othersecured patties. Lender
mayat anytime,andwOhout furtherauthorization from Grantor, file a carbon, photographic or otherreproduction ofanyfjiandng statementor ofthb
Agreement fbr useasafinandng statement Grantor wSI reimburse Lender for aB expenses for thep^ectfon and theconSnuatkm oftheperfection of
Lenders sectitl^ Interest In the CdiateraL

Sevcrabill^. Ifa courtof competentJurisdiction findsany provision of thisAgreementto be Qega; Invalkl. or unenforeeabie as to any drcumstance,
that1in(£ng shallnotmakethe offending provision Blegal, InvaBd, or unenforceable as to anyotherdreumstance. Iff^Ue. the ^f^nSng provision
shall be ccnskleredmodified so ttiat It becomes legal,vsEdand enfoTKable. Ifthe offending provision cannot be so modified, itshall be oonskiered
deletedfrom thisAgreemant Unlessothenvise required bylaw, the IDegaDIy, InvaOdlty, or unenforceabHity ofanyprovision ofthisAgreement shaB n(A
affect thelegafity. vaBdlfy orenforceabClty ofanyother piston ofthis ^reement
Successors and Assigns. Subjectto any Imilafions slated Inttii Agreeme.nt on transferof Granlotis Interest,thisAgreement shaBbe bimSng upon
and inure to the benefit of the paittes, their successors and assigns. • If ownership of the Collateral becomes vasted In a person other than Grantor.
Lender,withoutnoticeto Grantor,may dealwithGrantors sucoeasors withreferenceto thisAgreementand the Indebtednessbyway offorbearanceor
extension withoutreleasing Grantor fromthe obligations of this Agreement or IlsbiSty under the Indebtedness.

Survival of Representations and Wanranties. Allrepresentations,wanantles, and agreements ntade byGrantorInthisAgreementshaOsuTvj<;e the
execuSon and dellveiy of this />^ement, shaB be continuing in nature, and shaB remain In full force and effect unta such time as Grantors



Indebtedness shall be paid Inftil.

DIPOrder Control. The tenns and provisions ofthe DIPOrdersupplementthis Agieemsnt and they shall be incorporatedby refcrcnce as fUly
and withthe same effectas Ifset forthhereinat length.To the sctent there Is a conflict between thisAgreementand the teims and provisionsof the
DIP Order, then the teuns and pravislons of ttie DIP Order shaDcontrol witti respect to such conlllcL

Hme is of the Essence. Time is ofthe essence Inthe perforniancs of this Agreement.

DEFINITIONS. Tlie fcilawlngcapltallud words and tenns shaH have the following meanings when used In this AgneemenL Unless specificallystated to
the conlraiy,allreferences to dollaramounts shall mean amounts In lawful cn«iey of the UnitedStates ofAmertca. Words and tenns used Inthe singular
shall Include the plural, and the plural shall Lidude the singular, as the context may requ're. Words and temis not otherwise defned In this Agreement
Shan have the meanings attnliuted to such temu in the UniformCommeitial Code:

Agreement The won! "Agreement' means this Commercla] Security Agreement, as this Commerci&l Secuilty Agreement may be amended or
modifiedfromb'meto time, together withall exhibitsand schedules attached to this CommercialSecwity Agreement fromtime to time.

Banlcruplcy Case. The words 'Bankiuptcy Case* means the Chapter 11 bankniptcy cases styled In re Gas-Mart USA, Inc., et a/., Case No.
15^1915, Jointlyadministered, pending In the Banlovptcy Court

Banlcivptcy Court The words "BanlouptcyCouiT mean the UnitedStates Bankiuptcy Court for theWtetem Districtof Missoud.

Borrower. The word 'Borrewei' means Gas-Mart USA. Inc.,Aving-Rlce, LLC, Fran Transport & Oil Co., and 6&G Enterprises, LLCand includes all
co^Ignere and co-makers s^nlng the Note and ail their successors and assigns.

CoilateraL Tlie word'^ollaterai" means all of Grantor^ right,titleand Interest Inand to all the Coilaloral as described In the CollateralOescripSon
section ofthis AgreemenL

DofaulL The word 'Default*means the Defaultset forth Inthis Agreement in the section titled'Default'.

DIP Order. The words 'DIP Order" means the InterimOrder and, to the extent entered by the Bankruptcy Court, the Final Order.

Environmental Laws. TTiewords "EnvironmentalLaws"mean any and all state, federal and local statutes, regulations and ordinances relating to the
protection ofhuman heanh ortheem^onment, including without iimitaSon theComprehensive Environmental Response, Compensation, and Liability
Act of 1880, as amended. 42 U.S.C. Section 8601, et seq. CCERCLA"). the Supeiftind Amendmentsand Reauthoiizatlon Act of 1966, Pub. L No.
99-499 fSARA"), the Hazaidous Materials Tj8nspotta[tion Act, 49 U.S.C. Secikin 1801, et seq., the Resource Conservatkin and Recovery Act, 42
U.S.C. Section 6901, et seq., or other applicablestate or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default The wonls "Event of Default"mean any of the events of defeult set forth in this Agreement In the default section of this Agreement
and the DIP Order.

Final Older. The wonts TinsI Ordei* means the Bankruptcy Court's final order In the Bankniptv Case, In form and substance satisfactoiy to
Lender andLender's counsel, granting. Inwttole or bi pa^ the Boitowbi's Emergency Motion for Authorestion CA) to Use Cash Conateral
Pursuant to 11 U.8.C. § 363, {jS) for Authorityto Obt^ Post-Petition Hnandng Pursuam to 11 U.S.C. § 364. and (C) for Related ReBef,inctudlng,
withoutDmltatlan the Stipulation and Final Order (I]Authorizing Secured Post-Petition Rnandng on a SuperpriorityBasis Pursuant to 11 U.S.C. §
364, (11) Authorizing Use ofCash Collateral Pursuant to11U.S.C. §§383and364, andOH) Granting Adequate Protection Pursuant to11 U.S.C. ^
3S3and364.

Grantor. The word "Grantor means Fran Transport &Oil Co..

Guaranty. The word "Guaranty*means the guaranty ftum guarantor, endorser, surety, or accommodation party to Lender. Includingwithout limitation
a guaranty of an or part of the Note.

Hazardous Substances. TTiewords 'Hazardous Substances* mean materials that because of thsir quantity, concentration or physical, chemical or
InfecUous diaracteristlcs, may cause or pose a present or potential hazard to human health or the environmentwhen impnjpetty used, treated, stored,
disposed of. generated, manufactured, transported or otherwise handled. The words "tiazardous Substances" are used Intheir very broadest sense
and IncludewithoutEmttatlon any and ail hazardous or toxicsubstances, materials or waste as definedby or Hstedunder the EmftonmentalLaws.
The terni *i^azardousSubstances* also includes, withoutlimltaQon, petroleum and petroleumby-products or ariyfaction thereof and asbestos.

Indebtedness. The word 'Indebtedness' means the indebtedness evidenced by the Note or Related Documents, includingall prtndpal and interest
together vAh 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 othenMise) to Lender as evidenced by any other note(s} or other
evidence of indebtedness executed by such Grantor and all amendments, modifications, renewals, extensions and substihJtions thereof and ail
subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the performanoe of each Debtor's obligations under this security
agreement CAsreemenf); and (o) the payment of any and all other Indebtedness, direct or indirect, mature or unmatured or conSngent,Jointor several
now or hereafter owed to Secured Party by each Debtor, Including(withoutEmitation) 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 wonis 'Interim Order means the BankruptcyCourt's Interimorder in the BankruptcyCase, in form and substance satisfectoiy
to Lender and Lender's counsel, granting. Inwhole or In part, the Boirower's Emergent Motion for Authorizaflon to Use Cash Collalersi
Pursuant to 11 U.S.C.§ 363, (B)forAuthority to ObtainPost-Petition Financing Pursuant to 11 U.S.C.§ 364, and (C)for Related Relief, including,
withoutlimitation, the Stipulationand interimOrder (1) Authorizing Secured Post-PetitionRnandng an a SuperprioriVBasis Pursuant to 11 U.S.C.§
364, (II)Authorizing Use of Cash CollateralPuisuant to 11 U.S.C.§§ 363 and 364, (III) GrantingAdequate Protection Pursuant to 11 U.8.C. §§ 383
and 364, and (IV)Scheduling a Final HearingPursuant BankruptcyRule 4001(C).

Londor. The word tender* means UMB BANK,aa., its successors and assigns.

Note. The word "Note*means and includes without EmitBtion sQof Bomower's promissory notes and/or credit agreements evkiencing Borrower's loan
obligations in £avorof Leoder, together with ail renewals of, extensions of, modifications cH, refinancings of. consolidations of and substitutions for
promissorynotes or credit agreements.

Property. The word"Property* means all of Grantot's right,titleand InterestIn and to ail the Propertyas described In the "Collateral Description'



section ofthis Agreement

Related Documcnfa. The words "Related Documents*mean sll protnlssoiy notes, credit agreements, loan agreements, environmentalagreements,
guaranties, securt^ agreements, mortgagos, deeds of tnjst, sccuiity deeds, collateral nwrtgages, and all other Instmments, agreements end
documents,viA»ther nowor heraafieresdsfing, executedInconnectionwKh the Indebtedness.

WAIVE JURy. Allparties to thts Agreementherebywaive the right to any Jury trial In any action, proceeding, or counterclaimbrought by any
party against any other party.

GRANTOR HAS READ AMD UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERrdS. THIS AGREEMENT IS DATED JULY 6,2015.

GRANTOR:



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date IVIaturity Loan No caii/coti Account Officer Initials

$1,650,000.00 07-06-2015 04-03-2016 |||||||m MDN04
• References In the boxes above are for LendeCs use onlyand do not Rmitttie appOcablity of ttils documeitt to any particular loan or ttem.

Any Itemabove conlanlng ***** has been omitted due to text length DmltaBons.

Grantor: G&GEnterprises, LLC Lender: UMBBANK,n.a.
10777 Barklaystreet, SuRa 200 COMMERCIAL LOANDEPARTMENT
Overfand Parties 66211-1162 1010 GRANDBOULEVARD

KANSAS CITY,MO 64106
(816)860-7000

THE UEN GFIANTED PURSUANT TO THIS AGREEMENT tWAYALSO SECURE FUTURE ADVANCES

THIS CCMIWHRCIAL SECURITYAGREEMENTdated July 6, 2015, Is made and executed tsetween G&G Enterprises. LLC ("Grantor") and UMB
BANK,n.a. rLendeO.

GRANT OP SECURITY INTEREST. For valuable consideration, Grantor giants to Lender a security Interest In tho Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated In this Agreement with respect to tho Collateral, In addition to all other lights
v/hlch Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral' as used Inthis Agreement means the following desoibed property,whether now owned or hereafter
aoqiired,whethernoweidsting or hereaftererl^g, and wiieiever located, inviMch Grantor Isghring to Lender a security Interest forthe payment of the
Indebtedness and petfbnnance of aOether oUlgatlons under the Note end this Agreement

Allpro^tion end post-petition property of the Grantor and tho Grantor's bankruptcy estate of any nature whatsoever, tangible or
Intangible,whether existing on the Giantoi's BankruptcyPetition Date or thereaftor acquired, Includingwithout limitation,any and
all cash and cash cotlateral of the Grantor and any invosbnent of such cash and cash collateral, any soods. Inventory or equipment;
any accounts receivable, any other right to payment whether arising betoro or after tho Grantor's Bankruptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general intangibles, documents, Instjuments, interests In leaseholds, reel
properties, patents, cop^ghts, trademarks, tradenames, otherIntellectual property, orcapital stockofsubsidiaries.

In addition,the word 'Colaterai* also tnciudes all the followtng, whether nowowned or hereafter scqutied. whether nowesdstlngor hereafter arising,and
wherever located:

(A) All accessions, attadvncnts, accessortes,tools,parts,supplies, leplaoemems ofand addlSons to anyofthe ccDateral described her^, whether
added now or later.

(B) Al:productsand produce ofsrvofthe propertydescribedInthis Collateral sectfoa

(q AC accounts, genera! (ntangitites. Instnanen*.s, rents,monies, payments, and eB otherrights, arising outof a sale, lease,consignment orother
dlsp(«ttion of any ofthe propertydescribed IntMsCoBaterai section.

(D) AC proceeds Oncluding insurance proceeds) f^ thesale,deslnictlon, loss, orotherdisposition ofanyofthe property described InthisColsteiBl
section, and sums dtje from a third partywho has damaged or destroyedthe Coltateral or firom that patt/s Insurer, whetherdue to Judgment,
settlement cr other process.

Ail recordsand data relatingto any of the property described in this Collateral section,whetherIntha fomn of a writing, photograph, ntfcrotilm,
microficiie, orelectronic media, t^etherwith anofGrantor's right, title, and Interest inand toancomputer software required toutilize, create, ntalntaia
and process any such reconte ordata onelectronic media.
(F) Allpropertyidentifledas'CoVaterer In the DIP omer.

CROSSCOLIATERAUZATION. Inedditlon to the Note,thisAgreemenl secures aBob3gatk>ns, debts and llabllties.plus interestthereon,of Grantor to
Lender, orany one ormere ofthem, asweO asaS claims ^ Lender against Grantor orany one ormore ofthem, whether now ejdstlng orhereafter arising,
whetherrelatedor urvelated to the purpose of the Note, whethervolimtary or ottierwise, whetherdue or not due, director Inddect, determined or
undetermined, absoluteor contingent, fiqifldated or unfiquidaled, whetherGrantor rosy be Sableindlvlduaily or jointly with others,whether obligated as
guarantor, surety, accommodaSon partyorothenMse, andwhether recovery upon suchamounts maybeorhereafler maybecome barred byanystatuteof
HmEtatlons. and whetherthe oblationtorepay such amounts may beorhereafter may become otherwise unenforceable.
FUTURE ADVANCES. In addiUon to the Note, this Agreement secures all futureadvances made by Lender to GrantorreganSess of whetherthe
advances are made s) pursuant to a convnitmant or b) for the same purposes.

RIGlfT OFSETOFF. Totheextentpermitted byapplicable taw. Lender reserves a right ofsetoff Inal Grantor's accounts with Lender (whether checWng,
savi^, orsome other accounQ. This includes all accounts Grantor holds Jointly with someone else and anaccounts Grantor may open In the future.
However, thisdoes notbidudeanyIRA or Keogh accounts, oranytnrstaccountsforwhich seloffwould be prohibited by law. Grantorauthorizes Lender,
totheextent pemtittsd bysppBcable law, tocharge orsetoff oil sumsowing ontheIndebtedness against anyandallsuchaccounts, and.at Lender's option,
toadmirlistrBtiv^ freeze all such accounts toallow Lender toprotect Lender's charge and setoft lights provided in this paragraph.
GRANTOR'S REPRESENTATIONS ANDWARRANTIES WITH RESPECTTO THECOLLATERAL. Withrespect to the Collateral, GrantorFsprescnts



and promises to Lender that

Perfecflon of Security Interest Grantor agrees to take whatever actions are requested by t^enderto perfect and confinue Lender's securtty interest
En fhs CoSatsral. Uponrequest of Lender. Grantorwill daOver to Lender any and all of the documents evidencingor constituting the Collateral, and
GrantorvutU ncte Lender's Interest upon any and all chattel paper and Instruments Ifnot delivered, to Lenderfor possession by Lender. This is a
continuing Secutity Agreement and willcontinue In effecteven though all or any part of the Indobtodness Is paid Infull and even though for
a period of time Grantor may not be indebted to Lender.

Notices to Lender. Grantor vaU promptly notifyLender in writing at Lender's address shown above (or such other addresses as Lender may
designate fnm timeto time) priorto any (1) changeInGrantor^ name; (2) changein Grantor's assumedbusinessnani8(s}; (3) changeinthe
managementoftheCorporaeon Grantor; {4} change inthe authorized slgner(s); (diangeInC^antoi's principal office address; (6) change in
Grantor'sstate of organization; (7) conversion of Graidorto a new or different type of business entity; or (8) change In any other aspect of
Grantor that directorindirutiy relates toany agreements between Grantor and Lender. No change inGrantor's name orstate oforganization will
take effect untQ after Lender has received twtice.

No Violation. The executionand deilveiy ofthis Agreementwin not violateerv lawor agreement governing Grantoror to whichGrantoris a party,
and its certificateor articles of Incorporationand bylaws do not prohibitany term or eonttltlonof thisAgreemenL

EnforceabUity of ColtateraL To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as deSned by the Unifonn
Commercial Code, the Collateral is enforceable In accordance with Its temw. Is genuine, and fuUy complieswith ail applicablelaws and reguIaCons
concerning forni,contentand manner of preparationand execution, and an persons appearingto be obligatedon the Cotlatera] have authority and
capad^ to contractand ere Infact obligatedas th^ appear to be on the Collateral. Atthe timeany accountbecomessubjectto a secutityInterestIn
favorof Lender,the account shall be a good and vaQd account represent^ an urxEsputed, bona fide Indebtedness incuned by the account debtor, for
merchiandise held subject toddh/ery Instructions orpreviously shlffied ordeSvered pursuant toa contract ofsale, orfor services previously perfomted
tiy Grantor with orfor the account debtor. Solong as this Agreement remains ineffect. Grantor shall not, without Lender's prior written consent
compromise, settle, adjust, or extend paymentunder or withreganl to any such Accounts. There sha3 be no setofEs or counterclaimsagainst any of
the Collateral, and no agreement shall have been mede under whichany deductions or discounts may be claimed concerningthe ColiaterBl except
those disclosed to Lender Inwriting.

Location of tho CoOateiaL Exceptinthe ordinarycourse of Grantor'sbusiness. Grantoragrees to keep the Collateral (orto the extent the Collateral
consistsof Intaiiglble property such as accountsor ^nersl intangibles, the recordsconcerning the Coilatera)} at Grantor's address shown aboveor at
such other locationsas are acceptable to Lender. UponLender'srequesL Grantorwill deliverto LenderInfomi satisfactoryto Lendera schedule of
realproperties andCollateral locations relatbig toGrantor's operations, Including without limitation thefollowing; (1)ailrealproperty Grantor owns or
is purchasing; (2} allreal property Grantor is renting or leasing; (3)an storagefadStles Grantor owns,rents,leases, or uses; and (4) allother
properties where Collateralis or may be located.

Removalof tho Collateral. Except in the ordinary course of Grantor's business, Including the sales of inventory. Grantor shall not remove the
Collateral from Itsexisting location without Lender's priorwritten consenL Tothe extentthatthe Collateral consistsof vehicles, orothertitted property.
Grantor shallnottake or pennitany action which would require application forcertidcstes oftaieforthe vehicles outsidethe State ofMissouri, without
lender's prtor written consent. Granlor shall,wtienever requested, adviseLersderofthe exactlocation oftheCollateral.
Transactions involvingCollateral. Exceptfor Inventory sold or accounts collected in the ordinary course of Grantor's business, or as othennise
provided forinthisAgreement, Grantor shallnotsell, offer tosell, orotherwise transfer ordispose oftheCollateral. While Grantor is notindefeult
und«-thisAgreement. Grantor maysen Inventory, butonlyInthe ordinaty course of its business and only to buyers whoquali^ as 8 buyerInthe
ordbaiycourse ofbusiness. Asale intheordinary courseofGrantor's business doesnotIndude a transfer h partial ortotal satisf^on ofa debtor
any bu3( sale. Grantor shall not pledge, mortgage, encumber or otherwise pennit the Coliateral to be subject to ai^ Den. security interest
encundirsnce, orcharge, other than thesecur^interest provided for inthis Agreement, without the prior written consent ofLender. This includes
security interests even ifJuntor in right to the seoirity Werests granted under this Agreement Unless waived by Lender, al proceeds from aty
dlspo^onofthe CoRatsral (for whatever reason) shall be held Intost for Lender and shall notbe oomnnlngled with any other funds; provided
however, thisrequirement shallnotconstitute consent byLender toanysaleorotherdispositloa Upon recefpt Grantor shallImmediately deliver er^
such proceeds to Lender.

Repairs and Maintenance. Grantor agreestokeep andmaintain, andtocauseothers tokeepandmaintain, theCotlaterai Ingood order, repair and
condition atalltimes whik: thisAgreement remains ineffect Grantor further agreestopaywhen duaallclaims forwork doneon,orservices rendered
or material furnished in connection withthe Collateralso that no lien or encunArance may ever attach to or bo tiledagainst the CoSaterai.

Inspection of Coitaterat Lender and Lender's designated representatives andagentsshall havethe right at allreasonable tbn» to examine and
Inspectthe Colateralwtterever located.

Taxes, Assessments and Uens. Grantor v^i paywhendue alltaxes, assessmentsand liens uponthe CoDateral, Hs use or operation, uponIHs
Agreement upon anypromissory rate ornotes evidencing theindetstedness, orupon anyoftheothv Related Oocunents. Grantor may withhold any
suchpayment crmay elect tocontest anylien ifGrantor is In good faith conducting anappropriate proceeding tocontest theobligation to payandso
long as Lender's interest intheCollateral Isnotjeopardized In Lender's soleopinion. IftheColiateral issubjected toa Ben wt^ Isnotdischarged
vt4tttin fitteen (i^ days, Grantor shall dep^twfth Lender cash, asufRdent corporate surely bond orother seciaSy satisfectory toLender In anamount
adequateto provide forthe (Sscharge oftheHen plus anyInterestcosts,attorneys' feesorothercharges thatcould aocnieas a result offoreclosure or
sale oftheCoEaterai. Inanycontest Grantor shsB defend itself andLender andshaS satls^ anyfinal adverse Judgment before enfbrcement against
the (^lateral. Grantor shall name Lender as an additional oblgee under anysurety bond furnished inthecontest proceedings. Grantor fiather
agrees tofurnish Lender with evidence that such taiffis, assessments, andgovernmental andother charges have been paid intUI andIt) a timely
manner. Grantor may withhold aiy suchpayment ormayelecttocontest anylien IfGrantor IsIngood faith conduct'ng an apprapriats pflxsedlng to
contestthe obTigation to pay and so longas LendersInterestInthe CoOateral is notJeaparmzed.
Compliance withGovernmental Requirements. Grantor shaD comply promptly with aD laws, ordinances, njies andregulattons ofal governmental
au'.horities. nowor hereafterIn effect appiicabie to the ownership, production, dispositton, or use of the CoUotera!, Including aD lawsor regulations
lelaling totheundue erosion ofh^hly-enodible land o:relating tothe conversion ofwetlands for theproduction ofanagricuRural productorcommodity.
Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance during any proceeding. Including appropriate
appeals, solong asliender's interest In the Coniate^, inLender's opinion. Is not Jeopardized.



Hazardous Substances. Grantor represents and warrants that the Collateralnever has been, and never wBI be so long as tNs Agreement remains a
Ben on the Coflatera].used In vIoIaUon of any Environmental Laws or for the generation, manutacture, storage, transportation, treatment, disposal,
release or threatensd rsiease of any Kazanfous Substance. The reprssentaUons and wananties containod herein are based on Grantor's due
diligencetn EnvestigaSng the Collateral for HazardousSubstances. Grantor hereby (1) releases end waives ony future dalms against Lenderfor
Endetnrity or contifbutlon inthe event Grantorbecomes ItaUeforcleanupor other costs underany Brvfronmental Laws,and (2) agrees to tndemntiy,
defend, and holdhamiless Lenderagainst any and sBclaimsand losses resultingfroma breach of this pmirislon of this AgreemenL This otilgallonto
Indemr^ and defend shall survive the payment ofthe Indebtedness and the satls^on ofthis Agreement.
Malntananco of Casualty Insurance. Grantorshall procure and maintain all risks Insurance, induding withoutSmitstion tire, theft and liability
coveragetogetherwithsucAother insuranceas Lendermay requirewithrespect to the CoHateral, In fonn, amounts,covereges and basis ressonabV
accepteble to Lenderand issued by a companyor companies reasonaUy acceptable to Lender, Grantor,upon request of Lender, wfil deliverto
Lenderfrom t'me to Gme the poEctes or certificates of insurance In form satisfocioty to Lender, Including stipulations that coverages wai not be
cancelledor diminished withoutat least thirty(3(9days' priorwrittennoticeto Lenderand not Indudng any dlsdslmer of (he Insurer^ llabinyfbrfaBura
to givesuch a notice. Each insurance poli^ also shan Include an endorsement providing that csverage in favorof LenderwiH not be impairedInar^
wayty aiVact, ombslonor defouit ofGrantororanyother person, tn connectionv«h allpotieies coveting assets inwhichLenderholdsor is cfCersd
a securityInterest,Grantorwill pnwide Lenderwithsuch loss payableor other endorsements as Lendermay require. IfGrantorat any timefails to
obtain or maintain any Insurance as required under this Agreement, Lender may (butshall not be obHgstedto}obtain such Insurance as Lender deems
appropriate, im^udlng IfLenderso chooses "single interestinsurance,* whichwSI coveronlyLender'sInterestInthe Collateral.
Applicationof Insurance Proceeds. Grantorshall promptly nofi^ lender of any loss or damage to the CcEsterai, whetheror notsuch casualtyor
loss Is covered by insurance. L^er maymakeproofof loss IfGrantor fansto do so wttWn (ifleen (15)days of the casualty. Al proceedsofany
Insuranceon the Cotateral, Including accnied proceeds thereon, shsfl be held by Lender as part of the ConateraL IfLenderconsents to repairor
replacement of the damaged or destroyed CoBateral, Lendershall, upon satisfactory proof of ejipenditure, pay or reimburse Grantorfromthe
proceedsforthe reasonablecost ofrepairor restoraSoa IfLender does not consentto repairor replacement ofthe CoQateral, Lender shallretaina
sufildefltamountof the proceeds to pay aDof the Indebtedness, and shall pay the balance to Grantor. Anyproceeds wWch have not been disbursed
within six (6) months after their re^t and which Grantor has not committed tothe repair orrestoration ofthe Collateral shaH beused toprepay the
Indebtedness.

insurance Reserves. Lender may requ're Grantorto maintainwithLender reserves for paymentof insurance premiums, whichlesenres shall be
created ^ mon^ payments from Grantor ofa sum estimated byLender tobesutiident toproduce, at least fifteen (15) days before thepremium due
date, amounts at least equal to the Insurance premhjms to be paid. If fifteen (15) days before payment Is due, the reserve funds are insufficient,
(siantorshall upon demand pay any delia'en^ to Lender. The resenra fimds shaHbe held by Lenderas a general deposit and shall constluts a
Rcn.Inte(est.bearing accountwhich LendermaysstisV Iv payment of the insunuice premiums required to be paidby Grantor as theybecomedue.
Lenderdoes not holdthe reserve ftntds in tnjst for Grantor,and Lenderis not the agent of Grentorfor payment of the insurance premlunns required(o
bepaid ly(Srantor. The responsiblty for the payment ofpremiums shall remain Granto.'̂ sole respor^^.
Insurance Reports. Grantor,upon request ofLender,shall (umlshto Lender reportson each existing pcDcy of Insuranceshowingsuch Infotmatlon
as Lender may reasonab^ request includbig the following: (1) the name ofIhe Insurer; (^ the risks Insi^ (3) the amount ofthe policy; (4)
the property Insured; (5) the then current valueon the basisofwhich Insurance has been obtained and the mannerofdetemnlnlng thatvalue;and
(6) the elation date ofthe poli^. In additloa Grantor shaS upon request by Lender (however not more often than annually) have anIndependent
appraiser ssSsfisctoty toLender determine, assp^icaUe, the cash value orreplacement cost ofthe CoOateral.
FinancingStatements. Grantorauthorizes Lender to file a UCC {Inaneing statement, or altemafively, a copyof thisAgreement to perfectLender's
security Interest AtLender's request,Grantor additionally agrees to sign all otherdocuments that are necessaryto perfect, protect, and continue
Lender^ secunty Interest IntheProper^. This includes (nsk'ng sure Lender isshown as thefirst ando.nly security interest holder onthetitle covering
the Preperty. Grantor wHI pay alliinng fees, titletransfer fees, andotherfees andcosts Involved unlessprohibited by lawor unlessLenderIs required
by law topay such fees and costs. Grantor trrevocabtyappc^ Lender toexecute documents necessary totransfer tiUe If there IsadefaulL Lender
mayfie a copy ofthis Agreementas a financingstatement

GRANTOR'S RIGHTTO POSSESSION ANDTO COLLECT ACCOUNTS. UntBdefault and except as otherwise provided below with respect to accounts.
Grantor mayhavepossession ofthetangible personal property andbeneiidal use of33the ColtalersI andmayuse itInanyiowiUI manner notInconsistent
vnth thisAgreement, the DiP Order, or the Related Dooffnents, provWed that Grantor^ right to possession end beneiidal use shaii not apply to any
Collateral where possession cf theCollateral byLender Isreqidred bylawtoperfiect Lender's security Interest tnsuchCoDatersL UntS othennise notHied by
Lender, Grantor maycoSect anyofIheCollateral consisting ofaccounts. Atanytime andeventhoi^hnoEvent ofDefault exists. Lender m^ exercise Its
rights to collect the accounts andto nott^account debtors tomakepayments dIrecUy toLender forapplication tothe Indebtedness. IfLender at aiy iime
has possession ofanyCcllateraL whether before orafteren Event ofDefoulL Lender shallbe deemed tohaveexerdsedreasonable careEn the custody
andpresetvailon oftheCoSaterai ifLender takessuchaction fbrthatpurpose as Grantor shallrequest oras Lender, InLender^ solediscretion, shall deem
appropriate underthe ctomstances, butfaBure tohonoranyrequestbyGrantor shallnotofItsetf be deemed to be a failure toexerdse reasonable care.
Lender shannotbe required to takeanysteps necessary to presenre anyrights IntheCotlaterai against prior parties, norto protect, preserve ormaintain
anysecurityInterestgivento sccure the Indebtedness.

LENDER'S EXPENDITURES. Ifanyaction orproceeding is commenced (hatwould materially sflSect Lender's interest intheCollDteral orifGrantor foils to
comply with anyprovision ofthisAgreement oranyRelated Documents, Indudfng butnotlimited to Grantor's faiiure to discharge orpaywhen dueany
amounts Grantor Is requlFed to disi^rge or pay underthisAgreementthe DIPOrder,or any RelatedDocuments, Lenderon Grantor's behalfmay(but
shannotbeobligated to)takeanyacUon thatLender deems appropriate, Including butnotOmited todischarging orpaying antaxes, liens, security Interests,
encumbrances and otherclaims, at anyttmelevied or placed on theCollateral andpa^ allcostsforInsuring, maintaining andpreseningthe CoHateral.
AD such cxpendltuies incuned orp^dby Lender for such purposes vdi then bear Interest attherate charged under theNote from thedate Incuned orpaid
byLender tothe date ofrepayntent byGrantor. All suchexpenseswill becomea partofthe Indebtedness and,at Lender's option. wID (A) be payable on
demand; (B) be added tothebalance ofthe Note andbe apportioned among andbe payable with anyinstallment payments to become dueduring either
(1) the term ofany api^ble Insurance poScy; or (2) the remaining terni oftheNote; or (C) betreated as a balloon payment which wffl bedue and
payable at the Note's msturiiy. TheAgreement alsowill securepayment oftheseamounts. Suchright shal be Inaddition to anotherrights andremedies
to whidt Lendermay be entitledupon Default

RaNSTATEMENT OFSECURITY INTEREST, ifpayment IsmadebyGrantor, whether voiuntarfly or othcnvise, or byguamntor orbyanythird party, on



the Indebtedness and thereafter Lender Is ron»d to rcmtt the amount of that payment (A) to Grantor's tnistee In ttankniptcyor to any sImBar person
under st^ federal or stats bankruptcy law or law for the reliefof debtors, (B) by reason of any Judgment,decree or order of any court or adrnMstrstive
body havingJurtsdtcUcn over Lender or any of Lendei'a property,a' (C} by reason of any settksmentor compromiseof any dalm made by Lender wQh
any daimant (Including withoutnmltab'on Grantor),the Indebtedness shaQbe considered unpaidfor the pupose of enforcement of this Agieement srvi this
Agreement shaQcontinue to be effective or shaD be reinstated, as the case may be, notwithstandingany canoellallonof this Agreement or of any note or
other Instnanent or agreement evtdenctng the Indebtedness and the Co9ate(a! wIU continue to secure the amount repaid or recovered to the same extent ss
Ifthat amount never had been originally received by Lender,and GrantorshaObe bound by any Judgment,decree, order, settlement or compromiserelating
to the Indebtedness or to this AgreemenL

DEFAULT. Each ofthe followtng shail constitutean EventofOefauM under thisAgreement:

Payment Default Grantor tails to make any payment when due under the Indebtedness.

Other Dofaults. G.'sntor fails to comply with or to perfonn ary other temi, obflgatlon.covenant or comStloncontained In this Agreement, the DIP
Order, or In any of the Related Documents or to comply wfth or to pe-ioim any term, obligation, covenant or condRton contained In any other
agreement between Lender and Grantor (eseeept those det^'ts which are speeiflcaOy Identified and excepted as an Event of Defaultpursuant to the
tenns of the DIP Onfer).

Defitult under DIP Order. The occurrence of an Event of DeftuR, as defined In the DIP Order, shall constitute an Event of (Tefault hereunder.

False Statements. Anywananly. representationor statement made or furnished to Lenderby Grantoror on 6r3nto>'& behalfunder this Aoreement,
the DIP ORler. or the Related llocuments is false or misleading In any material respect, either now or at the time made or ftimlshed or becomes feise
or misleading at any time thereafter.

DefectivaCollatanlizatlon. T)^ AgreemenL the DIPOlder, or any of the RelatedITocuments cesses to be Inf^ forcea.id effectGndudhgfailure
ofanycoOatsrai documentto create a vaSdand perfected security interestor Hen) at anythie andforanyteasoa
Events Affecting Guarantor. Any guarantor, endorser, surety, or aocommodaUonparty dies or becomes Incompetent or revokes or disputes the
vaSdllyof, or BabBlty under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs In Grantor's tinandal oondOIon, or Lender beftevesthe prospect of payment or performanceof
the Indebtedness Is Impaired.

RIGHTS AND REMEDIES ON DEFAULT. Ifan Event of Default occurs under this Agreement or the DIP Order, at any time therealter. Lender shall have
alt the rightsof a secured party under the MissouriLtnifonn Commercial Code. In additionand wBhout Hmitation, Lender may exerdse any one or more of
the fbOowing r^hts and remedies:

Accelerate Indobtodnass. Lendermay declare the entire Indebtedness,Including any prepaymentpenaltywhichGrantorwouUbe requiredto pay.
Immediatelydue and payable, without noUceof any kindto Grantor.

Assemble Collatard. Lender may recpjlreGrantorto deliverto Lenderali or any portionof the Collateral and any and allcettiTicaites of titleand other
documents relab'ng to the ColalBraL Lender may require Grantorto assemble the Colateisl and make It available to Lender at a place to be
designatedby Lender. Lenderalso shallhave full powerto enteruponthe property of Grantortotake possessionofand removethe Collateral. Ifthe
Collatera] contains other goods not coveicd by this Agreement at the time of repossession,Grantoragrees Lendermay take such other goods.
provMed that Lendermakes reasonatile effbrtsto returnthem to Grantorafterrepossession.

Sell the Collateral. Lender shaQ have fiil power to sell, lease, transfer, or othemise deal with the Collateralor proceeds OKraofIn Lender's own
nameor that ofGrantor. Lendermaysell the Collatersl el pubfic aucb'on or private sale. Unlessthe Collaterat threatens to declinespeedilyInvalue
or Is of a type customarily sold on a recogrlzed maritet,Lenderwill giveGrantor,and other persons as rsqiired by law,reasonable noSceofthe t'me
and place ofany pubHc sale, or ths time afterwhichany piivatesale or any otherdisposition ofthe Collateral Is to bo made. Howover, no notlccneed
be provided to any personwho,afterEventof Deliauit occurs, enters Intoand authenticates an agreement waMng that person'srightto notificaUon of
sale. The raquircments ofreasonablo notice shall berii^ifsuch notice isgiven atleast ten(10) days before thetime ofthesaleordtsposiiton. Ail
expenses relafi.ig tothe dlspos^ ofthe Collatersl, Including without limitation theexpenses ofretaking, holding, Insuring, preparing for salsand
s^lngthe Collateral, shall beconne a part ofthe Indebtedness secured by this Agreement and shaB bep^nabte on demand, with Interest atthe N'ote
rate from date ofexp^ltunsuntil repaM.
Appoint Receiver. Lendershall have the rightto have a receiverappointedto take possesston of allor arv part of the CoCateral, withthe poner to
protectand presen/ethe Collateral, to operatethe Cdlateralpreceding foreclosure orsale, and to collect the rentsfrom the CoQaterai andapplythe
proceeds,overandabovethe cost ofthe receivership, againstthe Indebtedness. The receivermayservewithout bondifpennMed bylaw. Lender's
rl^ tothe appok^tmenlofa receiver shall existwhether or not the apparent value ofthe CoHateral exceeds the Indebtedness by a substantial amount
Bnployment byLendershallnotdisquali^ a personfrom serving as a receiver.
Collect Revenues, ApplyAccounts. Lender, ^ther Itself or through a receiver, may collect the payments, rents, income, and revenuesfirom the
ConateraL Lendermay at any time InLender'sdiscretiontransfier any Collateral intoLender'sownname or that of Lender's nomineeand receivethe
payments, rents.Income, and revenues therefrom and hoM fhesameas security fortheIndebtedness orapply itto payment of the Indebtedness in
such onier of preference as Lender may detemUne. Insofar as the Collateral consists of accounts, general IntangBiles, Insurance poBcles,
InstrumeiTts, chattelpaper,choses Inactfon, orslmlarpmperty. Lenderm^ demand,collect, receiptfor,settle,compromise, adjust suefar.foiecloso,
or realize on the Collateral as Lender may detemnine. whether or not Indebtedness or Collateret Is then due. For these purposes. Lendermay. on
behalfof and Inthe name of Grantor,receive, open and dispose ofmailaddressed to Grantor; change any address to whichmail and paymentsare to
be sent; and endorse notes, checks, drafts, money orders, documents of l£e, instmmentsand itemspertaining to payment,shipment, or storage of
anyCollateral. TofasQitate cotiecilon, Lender mayno% account debtors andobflgors onanyCollateral tomakepayments directly toLender.
Obtain Deficiency, tfLenderchooses to sell any or allofthe CoHatera), Lendermayobtaina judgment, againstGrantorforany dofldon^ remaining
ontheIndebtedness duetoLender after appTication ofall amounts received from Ihe exerdse ofthertgiits provided intMs Agreement Grantor shall
be itaUefora detlidency even ifthe transaction described inthissubsection is a sate ofaccounts orchattelpaper.
Other Rightsand Remedies. Lender shallhave aO the tigMs andremedies ofa securedcreditor underthe provisions ofthe Uniform Commercial
Code, as may be amended from timeto time. Inaddition. Lender shallhave andmayexerdse anyor an otherrights and remedies Itmayhave



avalable at taw,In equity,or othenivtse. Indudlng,withoutBmltatlons, rightsand remedies under the DIPOrder.

Eloctlon of Rtmsdlcs. Bccept as may be prohn>Ited tiy applealile law, an of L«ndei^ rights and retnetfies, whether evidenced liy this Agreement,
the DIPOnter, the Related Documents,or by any other writfng, shall tw cumulativa and may be exercisedslngularty or eonewrently. Election by
Lenderto pursue any remedy shall not excludepursi^ of aiy other remedy, and an elecllonto R\ete expendituresor to take action to pcrfom an
oUigatlon ofGrantor under this Agreement, after Grantor's ^ure to peifbmi, shafl notaffect Lender^ right to dedare a defouCt and exercise Bs
remedies.

ADDITIONAL TERMS.

In the event the Debtor does not maintain Insurance coverage on the Collateral deemed adequate by Secured Party, Secured Patty may. In Its (fiscretion,
purchase Insurance or additionalInsurance, but shal not be obl^iatedto do so. The premiumfor su^ adtfifional insurance shaObe added to and become
part oftheObagations secured bythis ^reemenL Any refimd ofInsurance premiums shaQ be app3ed tothecostofother buurance, orupon thelast
maturinginstalment (or the prlndpaQof the debt secured bytNs Agreement.

Debtorwaives the right to direct the appBcab'on of any and all payments at any time or times received by Secured Party on account of the Obl^atlons
secured hereby or as proceeds of the CoEateral and agrees that Secured Party shal have the exclusivelight to appV and reappV any and all such
payments In such manner as Secured Party In Kssole discretion my deem advisableand consistentvnththe DIP Order. natwfthstancSng any entry by
Secured Party upon any of its books and records.

DebtorherebyauthorizesLenderto filea Unlfomi CommerdalCodeAJCC financing statement describing the collateral as 'AH Assets*.

MISCELLANEOUS PROVISIONS. The fonowfngmlscensneous provisions are a part ofthisAgreement

Amendments. ThisAgreement,togetherwiththe DIPOrderand any RelatedDocuments,constitutesthe entireunderstanding and agreement ofthe
parties as to the matters set (btthinthisAgreement. Noalteration of oramendnoent to thisAgreement shallbe effecSve unless givenInwriting and
signed bythe partyor partiessought to be chargedor bound bythe alteration or amendment

Attomoys' Poos; Expenses. Grantor agrees to pay upondemand all of t.endBi's costs and expenses, tndudino I.endei's attomays* fees and
Lender's legal expenses, Incurred In conn^onwith the ^orcement ofthis Agreement. Lender m^ hire orpay someone else tohelp enforce this
Agreement, and Grantor shall pay the costs end expenses of such enforcemsnL Costs and expenses include Lenders attorneys' fees and legal
expenses whether ornot thereIs a lawsuit, Including attorneys' fees andlegal expenses forbankniptcy proceedir^s (Including efforts to modity or
vacateanyautomatic stayorInJunctlorO. andappeals. Grantor alsoshallpaya!l courtcostsandsuchadditional feesas maybe directed bythecourt
Caption Headings. Caption headings In thisAgreement are forconvenience purposes onty and are not to be used to Interpret or define the
provisions of this Agreement

GoverningLaw. This Agreomontwillbo governed byfodorallawapplicableto Lender and, to the extent not preemptedbyfederal law,tho
laws oftheSt^ ofMlssouif wlitiout regard to Itsconflicts oflawprovisions. This Agreement hasbeenaccepted byLender InthoStateof
Missouri.

Choice of Venue. Ifthere Is a lawsuit.Grantoragrees upon Lender'srequest (o submSto the Jurlsdictian ofthe courts ofJACKSON County, State of
Missouri.

NoWaiverbyLender. Lendershallnotb«deemedto havewaived anyrights underthisAgreement unlesssudi waiver is givenInwriting andsigned
byLender. Nodelay oromission onthepartofLender En exercising anyright shaB operate as a waiver ofsuchright oranyother right Awaiverby
Lender ofa provision ofthisAgreement shallnotpreJutOce orconstitute a waiver ofLender's tight olheivifee to demand strict compliance with that
provision oranyother provision ofthisAgreement No priorwatver byLender, nor anycourse ofdealing be^Meen Lender andGrantor, shall conslHute
a wah«rofanyofUnder's rights orofanyofGrantor's obl^Honsas to anyfuture transactions. Whenever the consem ofLender Isrequired under
this Agreement thegranting ofsuchconsent byLender inanyInstance shall notconstitulB continuing consent tosubsequent instances where such
consentIsrequired andinallcases such consentmaybe grantedorwithheld inthesole discretion ofLender.
Notices. Any notice required tobe given underthisAgnsemem shall be given inwilting, andshall be effecQve when actualy deTrvered, when actually
lacelved by telsfacsimle (unless othemtse reqidred by law), when deposited a nationally recognized overnight courier, or. Ifmalted, when
depo^d In the United States mail, asfirst dass, ceitif»d orregistered man postage prepaid, directed tothe addresses shovm near the beginning of
this Agreement ^lyparty may change its address for notises under this Agreement by giving fonnal vmtten notice tothe other parties, spe^ng that
the purpose ofthe notice Istochange the pa^s address. For notice pwposes, Grantor agrees to'xeep Lender infomted at all times ofGrantor's
ounem address. Un'ess othenMse provided orrequired by law. Ifthere ismore than one Grantor, any iiotlce given byLender toany Grantor (s
deemed to be notice given to an Grantors.

Powerof Attomoy. Grantorherebyapp^.8 Lenderas Grantor's Irravocabte attomey-in^ct forthe purposeofexecuting anydocuments necessary
to perfect, tsmend, ortocontinue thesecurity Interest granted bithis/^reementorto d&nand tem^on ofSQngs ofothersecured parties. Lender
may atanyUme, andwithout further authorization from Giantar, tile a carbon, photographic orother reproducSon ofanyfinandng statement orofthis
Agreement foruseasa fmandng statement Grantor will reimburse Lenderforall expenses forthepetf^on andtheconCnuation ofthepeffec9on of
Lender's security Interest In the CoQatefsL

Soverablltty. ifa court ofcompetent Jurisdiction finds anyprovision ofthisAgreement to be megal. Invalid, orunenforceable as toariy drcunntance,
thatfinding shall notmake the offending provision ilisgal, invaSd, orunenfonsaUe as toanyother o'rcumstance. IffsasUe.theoffending provision
Shan beconsidered m^ed sothatft becomes legal, vaM and enforceable. IfIhe ofHending provision cannot besomodilied. Itshell beconsidered
deletedf^ this Agreiement Unless otherwise re^ed by law, the Slega&ty, invaGdity, orunenforce^HItyofany provision ofthis Agreement sha9 not
affect the legaQty, validity orenforoeabflltyofany other pro\^ton ofthis ^reement
Suceossors and Assigns. Subjectto anyEmOstions stated inthisAgreement ontransferofGrantorsimerest, thisAgresment shallbe binding upon
andinuro to the benefit of the parties, theirsuccossors and assigns. Ifovmership ofthe Conateral becomes vestedina person otherthanGrantor,
Lender, without noticc toGrantor, maydealwith Grantor's successors with reference tothisAgreement andtheIndebtedness bywayofforijearanco or
extension without releasing Grar^ from the obligations ofthis Agreement orllabQity under the Indebtedness.
Sur>rival ofRepresentations andWarranties. All representations, wananties, andagreements mads byGrantor bithis Agreement shall sunrfve the
ttfficutlon and delivary of thisAgreement, shaH be continuing in nature, and shall remain hi full force and effect untD such time as Grantor's



Inifebtedness shall be peld In1UI.

DIP Order Control. The temis and provisionsof the DIP Order supplement this Agreement and they shsP be Incorporated by reference as Ailly
and vAhthe same eflieclas ifset forth herein at length.To the extent there is a conflictbetween this Agreement and the tenns and provisionsof the
DIP Order, then the teniis and provisionsof the DIPOrder shall controlwith respect to such confilcL

Time is of the Essence. Time Is of the essetwe In the periomianoe of this Agreement

DEFINmONS. Ttie followilng capitalized words and ternis shal have the follovring meanings when used in this AgreemenL Unless spetificaOystated to
thecontraiy, allreferences to dollar amountsshaflmeanamounts Inlaviful moneyofthe United States ofAmerica. Wordsand temts used Infhesingular
shall inctude the plural, and the plural shall include the singular, as the context may lequlrs. Words and tenns not oOiemilsedefined In this Agreement
shall have the meanings attributed to such tenns Inthe UnifonnCommerdsl Code:

Agreement The word 'Agreement' means this Commereial SecurSy Agreement, as this Commercial SecurityAgreementmay be amended or
mocSfied ftomtimeto Ome, together sit exhibitsand schedules attached to (hisComtnerde)SecurityAgreementfromtimeto time.
BankruptcyCase. The wonts 'Bankrupt!^Case" means UieChapter11 bankruptcy cases s^d fti re Sas-Matt USA. inc., et eJL, Case No.
1&^1915,Jointlyadministered, pending in the Banl(rupt(yCourt.

BankruptcyCourt Thewords 'BanknipteyCouif mean (he United States Bankniptcy Courtforthe Western Disblctof Missouri.

Borrower. The wcrd 'Borrower" means Gas-Mart USA, Inc.,Aving-Rlce,LLC.Fran Transport & OH Co., and 6&G Enterprises, LLCand Includesall
oo-slgnereand connakers sigriingthe Note and ail their successors and assigns.

Collateral. Hie word "Collateral* means all of Stantor's right, title and Interest In and to aO the Collsteral as described In (he Collateral Description
secb'on of this Agreement

Default The word "Default* means the DefauSset forth In thisAgreemem Inthe section titledTiefaur.

DIPOrder. The vronte'DIP Ordet"means the Interim Orderand. to the extent entered by thp BantouptiyCourt,the Rnel Order.

Environmental Laws. The words 'Environmental Laws*mean ar^ and ail state, federal and localstatutes, regulations ordinances relatingto the
protecb'on of human health orthe environment. Including vnthout dnrtltatlon theComprehensive Envtronmental Response, Compensation, and UablBty
Act of 1S80, as amended, 42 U.S.C. Section 9B01.etseq. fCERCLA"), the SuperliindAmendments and Reauthorizatkin Act of 1988, Pub. L. No.
89-499rSARA*}. the (hazardous IVIateilals Transportation Act, 49 U.S.C. Section1801, et seq., (he ResourceConservallon and Recovery Act, 42
Lr.S.C. SecSon6901. et seq.. orother apF^icable state or federallaws,njles, or regulationsadopted pursuantthereto.
Event of Default The words "Eventof Defeulf mean any ofthe events of defaultset forthIntlds AgreementInthe defaultsec6on of this Asreemenl
and the DIP Order.

Final Ordor. The words *(^i Order means the BankroptcyCourt's final order In the Bankniptey Case, In fonn and sutstance satisfactory to
Lender and Lender's counsel, granting, in whole or in part, the Borrower's Emergency Motionfor Authorization (A) to Use Cash Collateral
Pursuantto 11 U.S.C. § 363, (B)forAuthority to Obtain Post-PeUQon FinandngPursuantto 11U.S.C. $364, and (C)forRelated Relief, Including,
without Bmltstion the Stlputallon and RnalOrder(1) Authorizing SecuredPost-Petilion Rnandng on a Supeiptiori^BasisPursuantto 11 U.S.C. §
364, (11} Aulhortzing UseofCashCollateral Pursuant to11U.S.C. §§363and364,and(III) Granting Adequate Protection Pursuant to11U.S.C. $§
363 and 364.

Grantor. The word 'Grantor* means G&GEnterprises, LLC.

Guaranty. TTie wonl 'Guaranty'meanstheguaranVfrom guarantor, endorser, suxty, oracctrnnodaHon party to Lender, including without lintitatlon
a guaranty of ail or part of the Note.

Hazardous Substances. The words 'Hazardous Substances' mean materials that, (becauseof theirquanSty,concentration or physical,chemicalor
Infectious ehsracteristics, maycause or pose a presentor potential hazardto humanhealthor the environment whenimproperly used,treated,stored,
disposed of.generated, manufactured, transported orotherwise handled. Thewords 'Hazardous Substances' are usedintheir verybroadest sense
and Include vt^thout ilmltstion any and allhazardousor toxicsubstances, materiais or waste as defined by or listed underthe Emrironmentai Laws.
The tenii 'Hazardous Substances' also includes,withoutlimitation, peticlsum and petroteuroby-productsor any fractionthereofand asbestos.

(Rdobtsdness. The word 'Indebtedness' means the Indebtedness evidenced by the Note or Related Documents. Including ail principaland interest
togetherwith eCotherIndebtedness and costs and eiqiensesIfirM^iOh GrantorIs responsible under thisAgreement or under any of the Related
Documents and (a) the paymentof Grantor's obligations (whether Joint, several or otherwise} to Lenderas evidenced byany othernote(s} orother
evidence of indebtedness executed by such Grantor and ail amendmeivis, modifications, renewals, extensions and substitutions thereof end ell
subsequent notes ofgreater orlesseramounts payable orassigned to Lender; (b} the performance ofeach I3ebtbt's obEgaSons under this security
agreement CAgreemenH: and(c)thepayment ofanyandanother Indebtedness, direct orIndirect, mature orunmatured orcontingent. Joint orseveral
nowor hereafterowedto Secured Partyby each Debtor, bictuding (^thout limitation) Indebtedness unrelated or (Ssstolar to any Indebtedness in
existence orcontemplated byanyDebtorat ths time thisAgreement wasexecuted orat the6mesuchindebtedness IsIncurred..
InterimOrder.Thevmrds Inteiim OnJer moansthe Bantauptcy Court'sinterim enter in the Banktuptty Case, Inform andsubstancesatisfactory
(0 Lender and Lender's counsel, granting. Inwhole or InpM,theBorrower's Emergency ii^otlon for Authorlzstlon (A) to Use Cash CoSater^
Pursuant to 11 U.S.C. § 363, (B) forAuthority toObtain Post-Petition Financing Pursuant to 11U.S.C. § 364,and(C)forRelated Relief, lidudfrig,
w/ithout (imitation, the Slipulafion and imerim Order(1) Authorizing SecuredPost-Petition Rnancing on a Superpilority BasisPursuantto11U.S.C. §
364, (II) Authod^ Use ofCash Collateral Pursuant to11 U.S.C. §§363 and 364, (Mi) Grant^g Adequate Protection Pursuant to11 U.S.C. §§363
and 364. and (IV) SchedUinga FinalHearir^ Pursuant Bankniptey Rule40ai(C).

Londor. The word 'Lender means UMBBANK,n.a., its successors and assigns.

Note. The wort 'Note' means and includes without imitational of Borrower's promissory notes ancVor credit agreements evidencing Borrower'sloan
obligations Intevorof Lender, togetherwith ail renewals of. extensions of, modficatlons of, reGnandngs of,eonsoSdations of and substitutions for
promlssoiy notes or credit agreements.

Proper^. Theword "Property" means altofGrantor's right, title andInterest Inandto all theProperty as descniied inthe"Collsterai Descrlptton"



section ofthis Agreement.

Related Documents. Tlis vuords "RelatedDocuments' mean eti promlsseiy notes, credKagreements. loan agreements, envtronmenta) agreements,
guaranties, secunty agreements, motigages, deeds of tnist, secur^ deeds. coBatefal mortgages, and all other Instruments, agmemenis and
documents,whethernowor hereafter existing, executed InconnecUon withthe Indebtedness.

WAIVE JURY. All parties to this Agreement hereby waive the right to any jury trial In any action, proceoding, or counterclaim brought by any
partyagainst any ether party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF T>iIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT tS DATED JULY 6,2015.

GRANTOR:

G&GEM

er of G&G,iJr.,^hIef ExocuU
LLC



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

File Number; 1507225750580
Date Filed: 7/22/201511:40 AM

Jason Kander
A. NAME& PHONE OF CONTACT AT FILER toptionall

LisaWriaht (816)474-8100
Secretary of State

B E-MAIL CONTACT AT FILER (optional)

Iwriaiit^spencerfane.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:Provtd*onlyam Debtornime <1 • or lb) (ut« cxiet, fUlnun*; do not amil,modiry, or tbbrcvltl* any pert of Ih* DtBlor's namt); IT iny part of Ift*IndlvMual Ocbtor'a

name will not fit In the lin* lb.Itav* all ofittm 1blank, emeh h*r« Q] and provid* th» Individual OttMor Information in it»m 10 oftha Financing Statamant Addandura (Form UCC1A0)

! ta.ORGANIZATION-SNAME

I Gas-MartUSA, Inc.
OR

: lb [NDIVIOUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIALS SUFFIX

1c MAILING ADDRESS

10777 Barkley Street, Suite 200

CITY

Overland Park

STATE

KS

POSTAL CODE

66211

COUNTRY

USA

2. DEBTOR'S NAME:Provideonlyflos Debtorname(2a or 2b) (use exact, funname; do net om«,modny,cr abbreviateany part ofthe Oebtor'a name);Itany part of the individual Oebtor-i

name will not fit intheline 2b. leave all ofItem 2 blank, check here | | and provide theIndividual Debtor Information In Item 10oftheFinancing Statement Addettdum (Form UCC1A0)

i 2a ORGANIZATION'S NAME

2b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIALS SUFFIX

2e MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE ofASSIGNOR SECURED PARTY): ProvideonlyOQS Sacurad Party name (3aor 3b)

I 3a ORGANIZATION'S NAME
^ UMB Bank, n.a

OR
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONALNAME(S)/INITIAL(S> SUFFIX

3c MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

1010 Grand Boulevard Kansas City MO 64106 USA

4. COLLATERAL.: Thla financing statement covera the following collateral:

Allpre-petilion and post-petition property of the Debtor and ttte Debtor's banKruptcy estate, as jointly
administered under Case Number 15-41915-abf11 filed in ttie Western District of fi/llssouri 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 onlv ifapplicable and onlyone box: Collatenilis j_JheW in aTrust (see UCC1 Ad. Ham 17 and Instructions) |_Jbo(ng odministered by aDscedenfs Personal RoprosontntivB
6a. Checkonly if aoolicable and only one box:

Public-Finance Transaction Q Manufactured-Homa Transaction Q ADebtor isa Transmitting Utility
6b. Check only if Boolieeble end only one box;

i IAgricultural Lien Q Non-UCC Filing

/.ALTERNATIVE DESIGNATION (if applicable): •Lessee/Lessor •Consignoa/Consignof • Seller/Buyer
8 OPTIONAL FILER REFERENCE DATA

4321905-549

UCC FINANCING STATEMENT (FORM UCC1) (REV.08f28/2013)

Q]Bailee/Bailor | |Lice<»»en.icensor



EXHIBIT A

All prc-pctiJion 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
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, 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 71(50088.1



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

RRCHIVRD

IL SECRETARY OF STATE

UNIFORM COMMERCIAL CODE

07/22/15 12:18

$20.00 Electronic

A NAME& PHONE OF CONTACT AT FILER (opilonal)

Lisa Wright 816-474-8100 20528893 fs

B. E-MAIL CONTACT AT FILER (optional)

lwright@spencerfane.com
C. SEND ACKNOWLEDGMENT TO; (Name and Address)

1 lwright@spencerfane.com
Spencer Fane Britt & Browne LLP

1000 Walnut, Suite 1400

j Kansas City, MO. 64106 THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

any part of the Debtoi's name): it any part o1 tne Indiviaual Detitoi's

10 of the Financing Statement Addendum (Form UCC tAd)

1. DEBTOR'S NAME: Provideonly one Debtorname (2i> or 2b) (use exact, full name;do not omit,modify, or abbreviate
r.ame will not (it in ine 2b. leave allofitem 2 blank, cheek here | ] andprovide theIndividual Debtor information In Item

|la ORGANIZATION'S NAME
Aving-Rice LLC

OR
lb INDIVIDUAL'S SURNAME

1

FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIAL(S) SUFFIX

1c MAILING ADDRESS

10777 Barkley Street. Suite 200

CITY

Overland Park

STATE

KS

POSTAL CODE

66211

COUNTRY

USA

2. DEBTOR'S NAME: Pfovde only one Debtorname (2aor 2b)(use exact, fullname;do notomit, modify, or abbreviate any pait of the Debtor'sname) ifany partof the Individual Debtor's
name will not fit m line 2b. leave all of item 2 blank, check here and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC lAd)

OR

l?a ORGANIZATION'S NAME

INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/IN<TIAL(S) SUFFIX

2c MAILING ADDRESS CITY STATE jPOSTAlCODE COUNTRY

3. SECURED PARTY'S NAME (or name ofassignee of assignor secured party) Provideonly one secured party name (3a or 3b)

1

1

OR

3a ORGANIZATION'S NAME

UMB Bank, n.a.
3b INDIVIDUAL'S SURNAME FIRST PERSONAL NAiME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

3c mailing address

1010 Grand Boulevard

CITY

Kansas City

STATE

MO

POSTAL CODE

64106

COUNTRY

USA

4. COLLATERAL: This financing statement covers the tollowing collateral
All pre-petition 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 "Collaleral" also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

5, ChecK enla if applicaels and ehack only one bo*: Collateral is i_J held in aTrust (see UCClAd. item 17 and instructions) being administered by a Decendenfs Personal Repiesenlative

6a. Check onii ifapplicable and check onljt one box: 6b. Check onj^ itapplicable and cneck onl£ one box.
r~| Public-Finance Transaction Manufactured-Home Transaction Q AOebitaMs_aJtansmilljng^Utility_j__^Agricu^^

7. ALTERNATIVE DESIGNATION (If applicable): Q Lesseo/Lcssor ["jConiignee/Consignor [~|Sell«tyBuyer [~~] Bailee/Bailor Q Lieensee/Llcensot
8. OPTIONAL FILER REFERENCE OATA

4321905-549

FILING OFFICE COPY - UCC FINANCINGSTATEMENT (Form UCC1) (Rev. 04/20/11)



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9 NAME OF FIRST DEBTOR; S.me ai Ime la or

because Indnridual Debtor namv dia not In. cneck here

!Sa organization S NAME

! Aving-Rice LLC

Ub INDIVIDUAL S surname

FIRST PERSONAL NAME

additional NAME(SVINITIAL{S)

ancing Statement if line tt> wss led blank

RECEIVED

IL SECRETARY OF STATE

UNIFORM COMMERCIAL CODE

07/22/15 12:18

$20.00 Electronic

20528893

IKE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

FS

10. DEBTOR'S NAME: Provioe (lOa or lOb) only one additional Debtor name orDebtor name tnatOtd not litinline tb or20oftheFinancing Slatemont (form UCC1) (useexact, full name,
so no: omii modify, or abbreviate and part of the Oebtofs name) and enter the mailirtg address in line 10c

ICa ORGANIZATION'S NAME ~~

10b INDIVICUAI-S SURNAME

INOIVIOUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONALNAME(S)/INiriAL(S} SUFFIX

10c MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. ADDITIONAL SECURED PARTY'S NAME gr PI ASSIGNOR SECURED PARTY'S NAME: Piovide only gsi name (11*0(11 b)

11 la 0!?SANIZATI0N'S NAME

111b INDIVIDUALS SURNAME FIRST PERSONAL NAME ADDITIONALNAME(S)/INITIAL(S) SUFFIX

:ic MAI.ING ADDRESS CITY STATE jPOSTAL CODE
I

COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (CollateraO:

(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) Allproducts 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, arisingout 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
fudgment, settlement or other process.
(E) All records and data relating to any of the property described in this Collateral section, whetherin the form ofa writing, photograph.

13 1 1This FINANCING STATEMENT is to be filed (for recocd) (orrecorded) inthe
REAL ESTATE RECORDS (If applicable)

14 This FINANCING STATEMENT

P~[covers timber to be cut ^^overs as-extracted colleteral [Jis filed asafixtwe filing
'S Name and address of a RECORD OWNER of real estate descr bed in item 16

(if Debtor docs not have a record interest)
16 Description of real estate

17 MISCELLANEOUS.

FILINGOFFICE COPY - UCC FINANCING STATEMENTADDENDUM (Form UCCIAd) (Rev. 04/20/11)



12. ADDITIONAL SPACE FOR ITEM4 (Collalofal) (conl): 20528893 fs

microfilm, microfiche,or electronic media, together withall 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.

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDITIONAL COLLATERAL



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A.NAME ftPHONE OFCONTACT AT FILER (optionaiT
Heather M. Morris

B. E-MAIL CONTACT ATFILER (optional)

hinorris@spencerfane.com
C. SEND ACKNOWLEDGMENT TO: (Nam* and Address)

c/o Spencer Fane Britt & Browne LLP
1000 Walnut, Suite 1400
Knnsas City, MO 64106

J

3606 ei

961 601
$20.00 1

PAGES: 00002

FILED BV KS SOS

07-23-2015

12:42:06 PN

FILE«! 7170301

04234207

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Pravids ortj cm Debtor nama(la or 10){vn* •xia. fufl nama; donotomitinodily, or abbraviate anypartofthaOebtoi's name): ifanypartof the individual Debioft
natna will not fit )n iina ib. laava aD of itam 1blank, crtack na/a Q and provide tna IrHTwidual Debtor Infomation in Ham 10 of IMe Fbwicing SiatenwRi Addendum (Form UCC1 Ad}

la ORGAfllZATIOf>rS NAME

OR
G&G Enterprises, LLC
lb. INOtVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SWNITIAUS) SUFFIX

tc MAILING ADDRESS CITY STATE POSTAL CODE COJNTRY

10777 Barklcy Street, Suite 200 Overland Park KS 6621M162 USA

2. DEBTOR'S NAME: Provtde ooly ooaDebtor name C2a or2b) (useajact. nsma; donot omh. modtty. orabbrowiate anypanoftnaDebtors oama); ifany partofmeinoiviauai Oeotoi's
nama wlK not fit in dne 2b. taava aS of (torn 2blank, dteck hera Q arwi provide the Individual Debtor infoonation in Item ID or the Financing Statament Addendum (Form UCCIAC)

Za. ORGANlZATlOrfS NAME

OR
2b. INOIVIDUAL-S SURNAME FIRST PERSONAL NAME AQOrrnSNAL NAME(S)/tNITIAL(S) SUFFIX

20. MAIUNG ADDRESS CITY STATE POSTAL CODS COUNTRY

3. SECUREO PARTY'S NAME (orNAME ofASSIGNES ofASSIGNOR SECURED PARTY): Pttavida only oneSecured Party name (3aor3t»
3a ORGANIZATIOIfS NAME

OR
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(StJ!NiTIAL(S| SUFFIX

3c. MAIUNG ADDRESS

1010 Grand Boulevard

CITY

Kansas City
STATE

MO

POSTAL CODE

64106

COUNTRY

USA

4. COLLATERAL: ThislinanchgstatamanioovarsUiefodnringcsilalerel:

All pre-pctitionand post>petition property of the Debtorand the Debtor's bankruptcy estate, as jointly administered under
Case Number 15-41915-abfI 1 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

^^CrcaantyjtaMlieefateanddwttortvBiifttoMCollMm^^jheifl^^^
, Cheek ^piy il applieaDta and check on'v one box:

Pucile-Flnanca Transacticn Q Manutaeiuraa-Home Traniacticn PI Aoaotor isaTranmiaanfl uaity
Bb. Check sQixif applicable and check sa!x one box.

U
^r^>^R^l^EgGNAT'ONgf '̂'CT^^ • Conagneareonsianor • Seaer/Btjyer • Bajteeffiaiiof
a. OPTIONAL FILER REFERENCE DATA:

UMB / G&G Enterprises

I I Ucansee/Liccnsot

FlUNG OFFICE COPY — UCC FINANCINGSTATEMENT (Form UCC1) (Rev. 04^/11)
intematlonat Association of Commercial Adminislrators riACA)



EXHIBIT A

All pre-pelition and post-petition property of the Debtor and the Debtor^s bankruptcy estate, as
jointly administered under Case Number 15-419I5-abfll filed in the Western District of
Missouri on 7-2-2015, of any nature whatsoever, tangible or intangible, whether 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, 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 nowexisting 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
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 this Collateral section, and sumsdue
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 identified as "Collateral" in any order 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 09:55:03 AM

Filing Type: 1
Filing Number; 104287109

Debtor Information

G & G Enterprises. LLC
10777 Barkley Street. Suite 200
Overland Park, KS 66211

Secured Party Information

L'MB Bank, n.a

1008 Oak St

Kansas City. MO 64106

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 ofthe 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

3696 62

061 eei
$26.06

PMlSi 60062

FILED BV KS SOS
67-23-2015
12'542:13 PM
file#: 7170319

04234208

A-. NAME &PHONE OFCONTACT AT FILER (optional)
Heather M. Morris

B.E-MAIL CONTACT ATFILER (optional)

limorris@spencerfanc.coni
C. SEND ACKNOWLEDGMENT TO: (Name andArfdrm)

do Spencer Fane Britt & Browne LLP
1000 Walnut, Suite 1400
Kansas City, MO 64106

— J
THE ABOVE SPACE IS FOR FlUNQ OFFICE USE ONLY

1. DEBTOR'S name: PfOvia® only jaaOeblor n*mB (laor1b) (uso «*aa. fuB i«n»; <to n«omit. mo«fy. or abbrevfflte any partoftJia Oebtor'i namol: cf any pan of me indiviauil OaDtor-j
nama witi not fit in line tb. tesva oil of item 1blank, chock twre Q ana provide tfte Indivrtuai Debtor mftrmation In item 10 ot tha Financing Siawirwni AMendum (Form UCCtAO)

klAka«» I , .1,1. . I ,

OR

la (MGANtZATlON'S NAIyiE

Fran Transport & Oil Company
IB INOMDUAL'S surname

IC MAILING ADDRESS

10777 Barkley Street, Suite 200

FIRST PERSONAL NAME

CITY

Overland Park

AOOmONAL NAM£(S)yiNITIAL{S)

STATE

KS
POSTAL COOc

66211-1162

SUFFIX

COUNTRY

USA

2.DEBTOR'S NAME: Proyida only qos Oebter namo <2a or2b) (use exact. fuB namo; do not omit, modrfy. or abbrevfata any part of (ho Debtor's name); if any pan of tho tncfaVdust Debtor's
name wil not fit in line 2I>, laave all of Hem 2blank. cnecJc here Q and pinviittt (lie indrndual DeDtor information mnam 10 of tRS Financing Statement Addendum (Form UCCiAo)

2a. Of7GAN)ZATION-S NAME ——————

OR
2b WDIVIDUAL'S surname FIRST PERSONAL NAME ADDITIONAL NAME(S}/tNITIAL(S) SUFRX

2C MAIUNS address CITY STATE postal cooe COUNTRY

3.SECURED PARTY'S NAME (or NAME ofASSIGNEE of ASSIGNOR SECURED PARTY): Provide only cnfl Secured Party name (3a or3b)
3a. ORGANIZATION'S NAME

OR
3b. INDIVIOUAL-S surname FIRST PERSONAL NAME ADDITIONAL NAME(S)ANITIAL(S) SUFFIX

3C MAILING AOORESS

1010 Grand Boulevard
CITY

Kansas City
STATE

MO

POSTAL C00€

64106

COUNTRY

USA
4.COLLATERAL: Thi* firatnctng staiamani cover* uiaroUowmg coBatsrai:
All prc-petition and post-petition propertyof the Debtorand the Debtor^s bankruptcy estate, as jointlyadministered under
Case Number 15-4l91S-abni filed in theWestern District ofMissouri on7-2-201S, ofanynature whatsoever, assetforth on
Rxiiibh A attached hereto.

SEE EXHIBIT "A". ATTACHED HERETO FOR COLLATERAL DESCRIPTION

5. Check aol* if appfcatiia and cn«ck oca one bo*: Coiiaterai it held in aTntst (»a UCCiAd. nam 17 and inttntctions) j 1Ming administered ny a Oecedent't Per$onai Raprascntativa
6a. ChedtflflttifaptaaaMeamiaweRortvonebex:

n PuNicRnanee TransacSon Fl Manufoclured-Home'rrantaction pi ADebtor is aTransmilUng Utility
6b. Check sq!x if apodcaeie and citeck cMxone box:

I^XjAgricuttural Uan f~] Noo-UCC Filing
J[.^LTiE^jATIVEDE3ISNATIO |̂rf^0pteMel^j~|̂ ^»ae^Mtso|̂ ^
8. OPTIONAL FILER REFERENCE DATA:
IJMB / Fran Transport & Oil Co.

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCCi) (Rev. 04^20/11>
Intematfonal Associalion of Commercial Administrators 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-abfIl 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 ofthe 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
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 otherprocess.

(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 all
computer software required to utilize, create, maintain, and process any such records or
data on electronic media.

(F) All property identified as"Collateral" inany order in Debtor's bankruptcy case.

WA 7 J60088.1



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

|>0blbrJhfoimalioii'

Fran Transport & Oil Company
10777 Barkley Street, Suite 200
Overland park, KS 66211

Secured Party Infbrmation

UMB Bank, n.a.
1008 Oak St.

Kansas City, MO 64106

Collateral Information

Allpre-petition and post-petition property of the Grantor andthe Grantor's
bankruptcy estate ofany nature whatsoever, tangible or intangible, whether existing
on theGrantor's Bankruptcy Petition Dateor thereafter acquired, including without
limitation, anyand all cash andcash collateral of the Grantor and any investment of
such cash andcash collateral, any goods, inventory or equipment, any accounts
receivable, anyother rightto payment whether arising beforeor 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, otherintellectual property, or capital
stock of subsidiaries
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Deed of Trust

July 6,2015

Gas-Mart USA, Inc.

UMB BANK, n.a.

COMMERCIAL LOAN DEPARTMENT. 1010 GRAND
BOULEVARD. KANSAS CITY, MO 64106
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UMBBANK.aa. ,
COMMERCIAL LOAN DEPARTMENT
1010 GRAND BOULEVARD
KANSAS CITY. MO 641C6
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dty pggp QP trust

MAXIMUM UEN. The lien 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, among Gas-Mart USA. Inc., a Missouri
corporation, whose address is 10777 Barkiey Street, Suite 200, Overland Park, KS
66211-1162 ('Trustor"); UMB BANI^ 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 esm-OISB (referred to below as
Trustee").

CONVEYANCE AND GRANT. For valuable consKtsratlon, Trustor conveys to Trustss In Inist, WITH POWER OF
SALE, forthobonom of Lender as Beneficl«ry, oB ofTiustofs right, fitte. andinterest In andtothefoflowing dascrtbed real
procefty, together al odsting or subsequently erected oraffi^ biddings, improv8R)ents artd fixtures; al easemenls.
rights ofway. and appurtenances; all water, water rights and ditch rights Cncludlng stock In uttBUes with ditch ortrrfgation
rights): and al other rights, n^ies. and proas relating tothe real prop^, including without limHaBoo an minerals, oil. gas.
geothermai and similar matters, (the"Real Property") located in Douglas County, State of Nebraska:

See Exhibtt "A", which is attached to this i3eed of Trust and made a part of this Deed of
Trust as if fully set forth herein.

The Real Property or its address (s commonly known as 11919 Fort Street, Omaha, NE
68164.

CROSS-COLIJVTERAUZATION. Inaddition to (he Note,(hisDeed of Trustsecures aflobOgatlofls, debts and lisbSties,plus
interest thereon, ofTrustor to Lerxler. or anyoneor tnotB ofthem, as Men as all claims byLender against Trustor oranyone
or more ofthem, whether now existing orhereafter arising, whether related orunrelated to thepurpose oftheNote, whether
voluntary or othmwlse, whether due or not due. <firect or indtred, detemiined or undetermined, absolute or contlngem.
fiquidated or unSquidated. whether Trustor maybo liaWa indivlduany or Jointly w«h others, whether obfigated as guarantor,
sur^. accommodation party orotherwise, and whether recovery iqton such amounts may be orhereafter may become barred
byany statute ofIfrnitatlons. and whether theobUgsfion to repay such amounts may beorhereader may become olhenwtse
unertforceabla.

REVOLVING UNE OF CREDIT. TWs 0««d of Trust Mcures tha Indebtedness Inctudlng, without limitation, a
revolving line ofccodtt, v*hlch obligates Underto make advances toTrustor so long as Trustor complte# with aU tho
terms of the Note and DIP Order.

Trustor presently assigns toLerxler (also known as Benefidaiy In this Deed ofTrust) aB ofTrustor's right, title, and interest In
andtoaB present andfuture leases oftheProperty andan Rents from theProperty. In addition. Trustor grants to Lender a
Unifonfl Commercial Codesecurityinterestinthe PersonalPropertyand Rents.

THIS DEED OFTRUST, 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)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS. AND THIS DEED
OF TRUST. THIS DEED OFTRUST ISGIVEN AND ACCEPTED ONTHEFOLLOWING TERMS;

PAYMENT AND PERFORMANCE. Except as othenMse pravided in this Deedol Trust, Trustor shaB pay to lender all
amounts secured by this Deed ofTrust as Ihey become due. and shaD strictly and ina timely manner perfonn aQ ofTrustoi's
obSgatlons underthe Note, thisDeedofTrxet. and theRelated Documents.
POSSESSION AND MAINTENANCE OF THE PROPERTY. Trustor agrees that Trustoi's possession and use of (he
Propertyshall be governed by the follou^ng provisions;

Possession and Use. Until theoccurrence ol an EventofDefault. Trustor may (1) remainInpossessionand control
oftheProp^ (2) use. operate ormanage the Property; and (3) collcct the Rents ftwi the Property.
Duty to Maintain. Trustor shall maintain the Property in tenantable condSion and promptly perfomi all repairs,
replacements, andmalnterianca necessaryto preserveUs value.



Compnance WMi Envlronmsntai Laws. Tnstar represents and wairenis to Leniter(hat: (1) Ourfng the periodof
Tivslor's ownenhip of ttie Property, there has twen rw use, gertsfation, manufocture, storage, treatment, disposal,
release or threatened release of any HazardousSubstance by any person on, under, atwut or fromthe Property: (2)
Trustor has no knowledge of. or reason to beiove that there has been, except as previously disoiosed to and
acknowte<^ by LenderInwritb^, (a) any breach or vIolaSon of any Environmental Laws, (b) any use. generation,
manufacture, storage, tieatment. dispo^ release orthreatened release ofanyHazardous Substance on,undor. attout
or from the Property by any prior ownere or occupants of the Property, or (c) any actualor threatened BUgation or
daims ofany Mnd by any person relaling tosuch matters; and (3) Exc^ as prev(o«^ disclosed toand acknowledged
byLender Inwritbtg, (a) neither Trustor noranytenant,contractor, agentor otheramhortzed user ofthe Property shan
use. generate, manufacture, store,treat, (fispose ofor release any (hazardous Substanceon, under,about or from the
Prop^, and Cb) any such activity shalbeconducted inoompliance wtth aO applicable federal, state, and local laws,
regulations and onllnanoes. Including without nmitstion aB Environmental Laws. Trustor authorizes (.ender and its
agents to enter upon the Property to make such Inspections and tests, at Trustoi's expense, ss lender may deem
approbate todetermine compBance of the Property with this section oftheDeed ofTrusL Any Inspections ortests
madebyLender shaU be forLenders purposes only andshaO notbe construed tocreateanyresponsibiQty or liability on
the partofLenderto Tnistororto anyotherperson. The representations and warranties containedhereinare based on
Tnistofs due diigence in investlgailng the Property for Hazardous Substances. Trustor hereby (i) releases and
waives anyfUhire claims against Lender forindemnity or contiibutton intheeventTnistor becomes Gabte forcleanup or
othercosts underany such laws; and ^ agrees to indemnify, defend, and hobl hamUess Lenderagainstany and all
claims. losses, fiablities, damages, penallies. and expenses \^ch Lender may directly orindireclly sustain orsuffer
result 1mm a breach ofthis section ofthe Deed ofTnist oras a consequence of any use. generation, manufacture,
storage,disposal, releaseorthreatened releaseoccurring prior toTnistor^ ownership orinterest Inthe Property, vrftether
or not the sane was or should have been knownto Trustor. The provisionsof thissection of the Deed of Trust, Inckiding
the obSgailon to indemnify end defend, shaO sunrive the payment of the Indebtedness and the setisfecfion and
reconveyance of the Hen of this Deedof Tnjst and shall not be affected by Lenders acquisition of srqr InterestIn the
Property, whether by foreclosure or otherafee.

Nulsanee, Wast®. Tnstor shaSnotcause, conductor pemiltany nuisancenorcommit, pernitt, or sufferanystripping of
orvwsteonorto the Property oranyportion offlieProperty. Wittwut limiting thegenerality ofthe foregoing. Tnistor will
not remove, orgranttoarv otherpartythe right to remove, anytimber, minerals (including oilartdgas),coal.day. scoita.
soa. gravelor rock(raducts wtthcut Lenders priorwritten consenL

Removal of Improvements. Trustor shaU not demolish or remove any Improvemerts from the Real Propertywllhout
Lenders prior written consent. Asa conditkin totheremoval ofanyImprovements, Lender mayrequire Tnistor tomake
arrangements saBsf^oiy to Lender to replacesuch Improvements wUh Improvements ofat least equalvalue.

Lenders Rightto Enter. Lender and Lendersagents and representatives mayer^ upon (he Real Property at di
reasonable times to attend to Lenders interests and to insped the Real Property for purposes ol TnistoTs compfance
wilh the lenns and conditions of this Deed of Trust.

Compliance with Oovsmmental Raqulrementa Trustor shall promptly comply with aH laws, ordinances, and
regulations, noworhereafter ineffect ofallgovernmental authorities applicable to theuse or occupancy ofthe Property,
inclucfing without IMlation. the Americans With Disabi£ties Act Trustor may contest in good faith any such law.
ordinance, or reguiaHon and withhold compBanoe during any proceeding, including appropriate appeals, so long as
Tnistor hasnotirted Lender inwriting prtor todoing soand so lo^ as. In Lenders sole opinion. Lenders Interests In trie
Property are rwl {eo^nfized. Lender may require Trustor to post adequate security or a surety bond, reasonably
sattsfectory to Lender, to prated Lenders interest

Dutyto ProtscL Trustor agrees neither to abandonor leaveunattervted the Property. Trustor shando anotheracts, in
addition to those acts set forth abova in ins sedion, which from the charader and use of the Property ara reasonably
r>ecessaiy to prded and preserve the Property.

DUE ON SALE- CONSENT BYLENDER. Lendermay,at Lenders option,declare immediBtely due and payablean sums
securedbythisDeedofTnistupon thesale or transf^. without Lendersprtor written consent, ofaH or anypartofihe Real
Property, oranyinterest intheReal Property. A"sale ortransfer* means theconveyance ofReal Property oranyright, title or
interest in the Real Property; wtieDier legal, benofidal orequitable; whether voluntaiy or involuntary; whether byoutright sale,
deed.inslaUment salecontrad. land conlrad. contrad for deed,leasehold Intensst with a term greater thanthree (3) years,
lease-option contrad,or bysale, assignmenL or transfer of any benetidai interest Inor to anylandtrustholding titte to the
Real Property, or byany othermethod of conveyance of an interest Inthe Real Property, ifanyTnntar is a corporation,
partnership or limited RabHity company, transfer alsoirtdudes anychange inovMiership ofmore than twenty-five percent <26%)
ofthevoting stock, partnership interests orBntited BabBity company interests, as thecase may be.ofsuchTnator. However,
thisoption shallnotbe exerdsed byLender ifsuchexerciseb prohibited byfMerellawor byNebraska lavir.
TAXES AND UENS. Thefbflowing provisions relating tothetaxesandliens ontheProperty arepartofthisDeed ofTnot:

Paymont Trustor shaU pay whendue (and in artevents prtor to definquency) all taxes, spedal taxes, assessments,
charges (Induding water andsewer), fines and ImposlUorts levied against or on account ofthe Property, andshaQ pay
when due ati daims for vwk done on or for services rendered or material furnished to the Property. Tnjstor shall
maintain the Property freeof allBens having priority overor equal to the interest ol Lender under this Deed ofTrust
exceptforthefien oftaxesandassessments notdueandexcept as othenwise provided inthisDeedofTrust
Right to Contest Tnistor may wlthhokl payment of any tax. assessment or daim En connedion with a good faith
dispute over theobligation to pay, so long as Lenders intwest intheProperty is notjeopardized. Ifa Den artsesor Is
filed as a restdt ofnonpayment Tnislor shall wfthln fifteen (IS)daysafter the lienarisesor, ifa lien is filed, within fifteen
(15) days after Trustor hw iratice ofthefiling, secure the discha^e ofthelien, orIf requested by Lender, deposit with



Lender cash or a sufficient corporatesurety tKmd or ether security setisfsctoiy to Lender in sn amount sufHcienl to
distfiarge the lien pte any costs and attom^' fees, orother charges that could aocnte as a resut ofa foiedosure or
sale underthe Ben. tnanycontest, Tntstor ohati defend itsetf endLender andshaB satisfy anyadvetse{udgment befwe
enforcement against the Property. Trustor stiall nameLender as sn additional obtigee underanysuretyixtnd f^imished
In the contest proceedings.

Evidence of Payment Trustor shatiupondemand fUrdsh to Lender satisfactory evidenceof payment of the taxes or
assessments and shaBauthorizethe appropriategovenvnentalotticial to deliverto Lenderat any timea writtenstatement
of the taxes and assessments against the Property.

Notico of Construction. Tnistor shaR notify Lender at least (ifleen (1^ days ttefore any work is commenced, any
servicesare furtshed, or any materials are sup^dled to the Property. Ifanymechanic'sOen. nwterialmen^ lien, or other
Sen could be asserted on account of the woitc, sentces, or matertals. Trustor wfi) upon request of Lender furnish to
Lenderadvanceassurances sstisfactoiy to LenderthatTrustorcan andwfil paythe cost ofsuch ImpFavements.

PROPERTY D/WAGE INSURANCE The following provisions relaling to insuring the Property are a part of this Deed of
Trust.

Maintenance of Insurance. Trustor shall procureand maimaln poBcies of fire insurance with standard extended
coverage endorsements ona fair value basis for thefull insurable value covering afl Improvements ontheRest Property
Inan amount sufildant loavoid appfication ofanycoinsuranco dause.andwith a standard mortgagee dause In favor of
Lender. TnntorshaD also procure and maintain cotnprehensive generalBabSSy insuranceEn such coverageamountsas
Lender may request with Trustee and Lender being named as additional Insureds in such liability insurance policies.
Additionally, Trustor shalmaintain such other insurance, Including but not Eimited to hazard, busing Irtiemjptlon, and
bollw InsurarKe, as t.efider mayreasonaiily require. Polldes shal be written In form, amounts, coverages and basis
reasonably acceptable to Lender and Issued bya company orcompanies reasonably acceptable to Lender. Tnstor,
upon request ofLender, wiD deliver toLender from time totime thepolicies orcertificates ofinsurance inform satisfactory
toLender, induding sti^aUoRS that coverages will not becancelled ordiminished without at least fNity (30) days prior
written n^oe toLender. Each Insurance policy also shaD Indude anendorsement providing that coverage In favor of
Lender will notbe Impaired Inanywaybyanyact emission ordefault ofTrustor oranyetherperson. Should the Real
Pr^)erty be located man area designated by the Administrator of the Federal Emergency Management Agency as a
special flood hazard area,Tmstor agrees toobtain and maintain Federal Flood Insurance, Ifavailable, for Oie tUIl unpaid
prindpal balance ofthe loan andanyprior liens ontheproperty securing the loan, upto themaximum poScy Emits set
under theMattonai Rood Insurance Pr^ram, orasothemise required byLender, and tomaintain such Insurance for ihe
term of Ihe loan.

AppHcation of Proceeds. Trustor shallpromptly notify Lender ofanyloss or damage lo the Property. Lender may
make proof oflossifTrustor faBs to do so within fifleen (15) daysofthecasualty. Whether or notLenders secur^ is
Impaired, Lertder may, at Lendei's election, receive and retain theproceeds ofany Insurance and apply the proceeds lo
the reduction ofthe Indebtedness, paym^ ofany fien alfecllng Ihe Property, or the restoration and repair of the
Property. IfLender electsloapply theproceeds to restoration andrepair. Tnjstor shaD repair or replace the damaged or
destroyed Improvemente In e manner satisfadory toLender. Lender shall, upon satisfactory proof ofsuchexpenditure,
pay or relmtome Twstor from Ihe proceeds for the reasonable cost ofrepair or restoraUon HTrustor is not indefault
under this Deedof Trust Anyproceedswhich have not been disbursed v*ithln 180 days after theirreceipt MxJ wtifch
l.enderhas notcommitted to ihe repair or restoration of Ihe Property shaB be used first to pay any amount owing to
Lenderunder thisDeed ofTnrst.thento pay accnwdinteresL and Che remainder, ifary. shaQ be applied to Iheprinc^
balance of Ihe Indebtedness. IfUnder holds any proceeds after payment h fuB of the Indebtedness, such proceeds
ShaDbe paMto Trustor as Trustor^ Interests may appear.

Trustor's Reporton tnsuranoe. Upon request ofLender, however notmorethanoncea year.Trustor shall furnish to
Lender a r^mrtoneachexisting policy ofInsurance shotting: (1) thenameoftheinsurer. (2) therisks insured; (3)
me amount of the policy; (4) Ihe property Insured, the then current replacenwnl value of such property. arxJ the
manner of determining that value; and (5) Iheexpiration dale of the poScy. Trustor shall, upon request ofLender,
havean independent appraiser satisftetory to Lender detennine thecashvalue replacement costoftheProperty.

LENDER'S EXPENDmiRES. IfanyacUon or proceeding is commenced thattmuid maleriafly affect Lender's Interest inIhe
Property or IfTmstor faSs to comply with anyproviston ofthis Deed of Trosl. the DIP Order, or anyRelated Documents,
induding butnotQnfied toTmstors failure todischarge orpaywhen dueanyamounts Tnistor is required to(fischarge orpay
under thisDeed ofTrust, the DlPOnJer, oranyRelated Documents. Lender onTmstoTs behalf may(but shaS nolbeobligated
to) take any action thatLender deems appropriate, induding txit notBmited lotfsciiatging orpayirtg aStaxes. Hens, security
interests, encumbrances and otherdaims. at any time levied or placed on the Property and paying allcosts forinsuring,
mtfntalning andpreseiving theProperty. All such expenditures inewred orpaid byLender for suchpurposes wOl then bear
interest at Iheralecharged under theNote from thedateIncurred orpaid byLender to thedataofrepayment byTnistor. An
such expenses wfll become a part ofthe Indebtedness and, at Lender's option, wffl (A) be payable ondemand; (B) be
added lo the balanceof the Noteand be apportioned amongand be payablewithany instaUmenl paymentslo becomedue
duringellher (l) thetermofanyeppllcable Insurance policy; or (2) the remaining term oftheNote; or (C) betreatedas
a baBoon payrnem which wBI bodue and payable attheNote's maturity. The Deed ofTrust also win secure paymerd ofthese
amounts. Such right shaQ beinaddition toal other rights andremedies lowiWch Lender may beentitled upon Default
WARRANTY: DEFENSE OFTITlf. The following provisions relating toownership oftheProperty area partofthis Deed of
Trust

Tide. Tnstorwananls that (a)Tnatorholds good andmarketable title ofrecord lotheProperty h)flee sltiiple, free and
dear of all Bens and encumbrances otner tnan those set forth b»the Real Property description or in any title Insurance
policy, title report orfinal title opinion Issued infavor of, and accepted by. Lender inconnection vMh tWs Deed ofTnist



and (b)Trustor has thefuB ftotd, power, and authority toexecuteand deilver thisDeedofTrustto Ixndor.

Dsfenseof Titlo. Subject to theexception in(heparaoraph above. Trustor warrants andwHI fonverdefend the title lo
the Propeity againstthe lawful dalmsofailpersons. Inthe eventanyactionor proceeding iscommenced lhatquesUons
Tnism GCe or the interest of Trustee or Ijertder under this Deed of Tnist, Tiustor shall def^ the ectlon al Tnjstor's
expense. Trustor may tw the nominal party In such prooee<£ng, btd Lender shsH be entitled lo particle in the
proceeding and loberepresented in the proc^ingby counsel ofLender's own choice, and Trustor wQ deliver, orcause
to be deiivered, lo Lendersuch iristntmenls as Lendermayrequest framtimelo timeto pemiH such participation.

ComplianeoWithLaws. Trustor warrants that Oie Property and TrustoTs use ofthe Property compleswith ailexisting
appRcable laws,ordinances, and regulBtlons ofgovernmental authorities.

Survival of Representations and Wafranties. Ail representations, warranties, andagreemenis madebyTnistor inIhls
Deed of Trust shall survive the execution and deilvefy of this Deed of Tnist, shall be continuing In nature, and shall
remain in funforce and effect unOI such time as Trustcr's Indebtedness shall be paid infu9.

CONDEMNATION. Thetoflowing provisions relating tocondemnation proceedings area partofthisDeed ofTrusC
Proceedings. Ifany proceeding incondemnafioo is filed, Tnistor sitanpromptly notify Lender in wrlfing. and Trustor
shaii promptly laKe such steps as may benecesssiy todef^ theaction and obtain theaward. Tiustor may be the
nominal party insuchproceedi^, butLender shall beentitled toparticipate intheproceeding andtoborcpreseitled tn
theproceeding bycounsel ofitsown choice, andTiustor will delver orcause tobedelivered loLeruler suchinstnimeflts
anddocumentafion as may be requested byLender from time totime lopermn suchpartidpalfoa
Application ofNot Proceeds, ifanorany part oftheProperty iscondemned byeminent domain procaedlngs orbyany
proceeding or purchase Beu ofcondemnation, Lender may at its election r^ne that all orany portion ofthe net
proceeds ofthe sward beapplied totheIndebtedness orthe repair orlestofstion oftheProperty. The netproceeds cf
theaward shall meantheaward afterpaymern ofaO reasonable costs,expenses, andattorneys' fees Incurred byTrustee
or Lender in connection with the condemnation.

IMPOSmON OFTAXES. FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating
togovernmental taxes, feesandcharges area partof(Ms Deed ofTntst

Current Taxes, Feesand Charges. Upon request byLender, Trustor shaV execute such documents inaddition toINS
ofTrust and talce whatever other action is requested byLender to perfMandcontinue Lender's Ben on the Real

Property. Twstor shaa reimburse Lend^ for al taxes, as described below, together vinth aO expenses incurred in
recording, perfecting or continuing this Deed ofTnnt, Inclu^ without llmitallon all taxes, f^. documentaiy stamps,
and other'charges for recording or registering this Deed of Trust
Taxes. The following shafl consBtuto taxes tov*Wch this section appBes; (1) a specific lax upon this type ofDeed of
Trust orupon all orany part ofthe Indebtedness secured by this Deed ofTnst; (2) a spedfic tax onTrustor which
Tnalor Isauthorized orm^uired todeduct from payments onIheIndebtedness secured bythis type ofDeed ofTnist;
(3) a taxontwstype cfDeed ofTnat chargeable against theLender ortheholder ofthe Note: and (4) aspedSctax
onanoranyportion cftheIndebtedness oronpayments ofprincipal andInterest made byTnista.
Subsoquont Taxes, ifany tax towhich this section apples isenacted stit>sequent tothedote ofthis Deed ofTrust, this
event shallhavethe same effect as an EventofDefauil, and Lender mayexerciseanyor aSofitsavailable remedies for
an Event of Default as provided below unless Tnistor eittw (1) pays the taxbefore It becomes delinquerrt. or (2)
comesls thetax asprovi^ above inthe Taxes and Liens section and deposits with Lender cashora suffidem corporate
surety bond or other securitysatisfectOTy to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. Tlw fodow^ provisions relating to this Deed ofTnjsl as a security
agreement are a part of this Deed of Tnist

Security Agreement This instniment shall constitute a Security Agreement to the extent any of the Property
constitutes flxtuics, and Lender shall havean of the rights ofa secued party under the Unifoim Commercial Codeas
amended from time to time.

Security Interest Upon request by Lender, Tnntor shall taite whatever action is requested by Lerxler loperfect and
continue Lender's security Interest In theRents end Personal Property. In addition torecording this Deed ofTrust In the
real propeity records, Lender may. al anysmaandwithout funher authoitzation from Tnjstor, fUe executed counteiparts,

orreproductions ofthis Deed ofTnist as a financing statemenL Tnistor shall reimburse Lender for ail expenses
incurred inperfecting orcoolinuing this security friterest. Upon default. Trustor shaO not remove, sever ordetach the
Personal Property from theProperty. Upon default. Tnistor shaD assemble any Personal Property not afSxrt to Ite
Propeity in a manner and ala place reasonably convenient toTruslor and Lender and malce Itavailable toLender within
three (3) days after receipt of̂ tten demand from Lertder tott»extent pennitted l>y applicable law.
Addresses, The maiSng addresses ofTrustor (debtor) and lender(secured party) from wMch Information concerning
thesecurity interest granted by this Deed ofTnist may beoWeined (each as required by the Unifomn Comtnerdal Code)
are as slated on the first page of tNs Deed of Trust

FURTHER ASSURANCES: ATTORNEY-IN-FACT. The foOowtng provisioos relating lo further assurances and
attomey-ln-fact are a part of this DeedofTrust:

Further Assurances. At any time, and from lime lo tima, upon request ofLender, Truslor wll make, execute and
deilver. or will cause to be made, executed ordelivered, to Lender or lo Lender's des^nee. and when requested by
Lender causelo t>e filed recorded, reflled. or rerecorded, as Ihecase may be,al suchtimes andinsuchofltcos and
places as Lender may deem appropriate, any and all such mortgages, deeds of trust, security deeds, security



sgreeflients, financing statements, continuation statements. Instnjments of fuither assurance, oeitiScates. and other
documents as may. bi thesole of^lcn ofL^er, lienecesssiy or<les!rat)le In order toeffectuate, complete, perfect,
continue, or presene <1) Tntstoi'soblgatlonsunder the Note, this Deedof Trust,and the RelatedDocuments, and
C2} the liens and secur^ interests created by this Deed ofTrust as first and prior tiens onthe Property, wAiether now
ownedor hereafteracquired by Tnistor. Untess prohibited by lawor l.ender agrees to the contrary In vwitins. Tnotor
shaa reimbufseLenCa forailcosts and expenses incurredin connectionwiththe matters referredto in this paragraph.

Attomoy<ln4^act IfTrustor fais todo anyofthe things referred to In the preceding paragraph. Lender maydoso for
and in the name of Tnistorand at Trustor'sexpense. For such purposes, Trustorhereby Irrevocably appoints Lenderas
Trustor's attomey-in^ct for the purpose ofm^ng,executing, detlveting, Qlng, recording, and doing all other things as
may be necessary or desirable, in Lendefs sole opinion, to accomplish the matters referred to In the preceding
paragraph.

FULL PERFORMANCE IfTmstor paysaB the Indebtedness whendue, andotherwise performs anthe obilgattons imposed
uponTntstor underthisDeedofTrust, Lander shat executeand deliver to Tnisteea requestfbrful reconveyance and shall
execute and deliver to Trustor suitable statements of termination of any financing statement on (3e ewdendng Lender's
security Interest In the Rents and the Personal Property. Any reconveyance fee required bylawshaB be paidbyTrustor. Jf
permitled by eppDcable law.

EVENTS OF DEFAULT. Each of ttie following, at Lender's option, shall constitute an Eventof Defeult iHider this Deedof
Trust

PaymentDefaulL Trustor falls tomakeartypayment whendue underthe Indebtedness.

Other Dofaults. Trustor fails tocomply with orto perform anyothertonn, obligation, covenant or condition contained in
this Deed of Tntsl, the DIP Order, or in any of (he Related Documents or to comply with or to perform any term,
obligation, covenant orcondition contained In any other agreement between Lender andTrustor (except those defaults
wtilch are specificatly identified and excelled asanEvent of Default pursuant tothe terms of the DIP Order).
Default under DIPOrder. The occurrence of an Eventof Default, as definedin the DIPOrder,shaDconstitutean Event
of Default hereunder.

Compliance Default Failure tocomply with any other tenn. obligation, covenant orcondition contained inthis Deed of
Trust the Note, the DIP Order, or in any of the Related Documents.

Default on OtherPaymentA. Failure ofTntstor within thetime required bythisDeed ofTrust to make anypayment for
taxesor insurance, oranyotherpayment nscessaiytoprevent fiSng ofortoeffect discharge ofanyliea
Fetse Statoments.- Any warranty, representation orstatement madeor furnished to Lender byTrustor oron Trustor's
behalfundertMsDeedofTrust,the DIPOnler,or the RelatedDocuments is false or misteading Inany material respect,
either now or at the tbre made or furnished or becomes false or mbtearfing at any time thereafter.

Oefoctlvo Collaterallzatton. IKs Deed of Trustor any of the Related Documentsceases to be in funforce and eflect
(Including faiiure ofanycollateral document tocreate a valid andperfected security interest orGen) at anytime andfor
any reason.

Breachof Other AgreomonL Any breach byTnjstor under the ternis ofanyother agreement between Trustor and
Lender (emeptthosebreaches thatarteo onaccount ofan eventofdefault which is specifically idenliSed andexcepted
as an Event of Default pursuant tothe terms oftheDIP Order) that is notremedied within anygrace period provided
therein. Induding wtthout Dmitation anyagreement concerrting anyIndebtedness or other obligation ofTrustor »o Lender,
vrfwther existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surrty, oraccommodation party diesorbecomes incompelenU
or revokesordisputesthe vaSdity of.or liabiiily under,any Guaranty ofthe Indebtedness.

Advttrso Change. Arnmorfal adverse change occurs inTrustor's financial condition, orLender believes theprospect of
paymentor perfonnance ofthe Indebtedness Is Impaired.

RIGHTS AND REMEDIES ON DEFAULT. Ifan Eventof Default occurs under this Deed of Trust at any time thereafter.
Trustee orLertdermayexercise anyone or moreofthe fWowing rightsand remediBs;

Acceferatton Upon Defeult; Addttlonal Remedies. If enyEvent ol OeteuH occuis as pertnotemis ofthe Note
secured hereby. Leixler may declare allIndebtedness secured bythis Deed ofTrust tobedueandpayable andttte
same shaH thereupon become due and payable without any presentment, demand, protest or nctice of any kind.
Thereatter, Lender may:

(a) Either Inperson or by agentwith orvwthout bringing airy action orproceeding, orbya receiver appointed
by a court and wlthoul reganJ tothe adequacy ofIts secuitty, enter upon and take possesskin ofthe Property,
orany part thereof. Initsown name or In Ifte name ofTnjstee, anddoanyactswhich itdeems necessary or
desirable topreserve thevakie, marketabSty or rentabSty oftheproperty, orpartoftheProperty orInterest in
theProperty. Inoease theIncome from theProperty orprotect thesecurity oftheProperty; and. wRh orwithout
taking possession cf theProperty, sue for or othenwsa collect therents, issues arid profits oftheProperty,
inckKfing titose pastdue and unpaid, andappty ttie same, less costs and expenses ofoperation and collection
attorrwys" fees, toany indebtedness secured tv this Deed olTnst.ail Insuch order as Lender may detennine.
The enterlr^ upon endtaking possession ofQw Property, thecollection ofsucSh rents, issues andproUts, and
the appEcatktn thereof shall notcureor waive anydefault or notice of<lefaiit under thisDeed of Tnist or
Invalidata anyactdone Inresponse tosuchdefault or pursuant tosuchnoVce ofdefault; and, notwithstanding
the continuance In possession of the Property or the coOectton. receipt end application of reiUs. issues or



profib, Trustee or Lemfer shall be entitled to exercise eveiy right provided for in the Note or the Related
Documents of by lawuponthe occurrence of anyevent ofdefatdt including the rightto exercisethe powerof
sate:

(b) Commence an actionto foretiose tMs Deed of Trustas a mortgage, appoint a receiver or specifically
enforce any of the covenants hereof; and

(c) Deliver toTrustee a written declaration ofdefault and demand forsale anda vwitten notice ofdefault and
election to cause Tmstoi'sinterestin the Property to be sold,vstiich noticeTrusteesh^l cause to be dutytiled
forrecord inthe spproprioteofficesofthe Countyinwhichthe Propertyis located;ana

(d) With respectto all oranypartof thePersonal Property. Lender shall haveallthe rights and remedies ofa
secured par^ under the Nebrasia Urtform Commercial Code.

Foreclosureby Powerof Sale. IfLender electsto foreclose byexercise of the Power of Sale herein contained,
Lender shall noti^ Trustee and shaB deposit with Trustee thisDeed of Trust and the Noteand such receipts and
evidence ofexpenditures madeandsecuredbythisDeedofTrustas Trusteemayrequire.

(a) Upon receipt ofsuchnotice from Lender, Trustee shall causeto be recorded, put>tistied anddelivered to
Trvstorsuch Noticeof Defautland NoBce of Sale as then required by lawand t>y this Deed of Trust Trustee
shaB, without demand onTrustor, after such b'me as may then bereq^red bylaw andafter recordation ofsuch
Notice ofDefault andafter Notice ofSalehaving been gWen as retired bylaw. seathe Property at thetime
andplace ofsalefixed byitInsuchNotice ofSale, either as a v^ole, orInseparate lots orparcels oritems as
Trustee shall deem exped^ and In such order asitmay detemiine, atpubBc auction tothe higtwst bidder fdr
cashInlawful money oftheUntied States payable at thetkrm ofsale. Trustee shall dellvor tosuchpurchaser
or purchasers thereof its good and sufHdent deed of deedsconveying the prop^ so sold,butwithout any
covenant orwananty, express orimpfed. Theredtats insuchdeedofanymatters orfacts stall twconclusive
proof of ttte truthless thereof. Any person, inctufmg without llmitatlofl Tnjstor, Trustee, or Lender, may
purchase at such sate.

<b) As may be pemiitted bylaw. after deducting all costs, fees and expenses ofTrustee and ofthis Trust.
Including costs ofevidence oftiHe inconnection wtth sale.Tnntee 8l»n apply theproceeds ofsatetopayment
of (i) ell sums expended under thetemis ofthis Deed ofTrust orunder theterms oftheNote not then repaid,
including but not Imited toaccrued biterest and late ctiarges. (B) Mother sums then secured hereby, and (tS)
the remainder, ifany, to the person or persons legallyentitled thereto.

(c) Trustee may inthemanner provided bylaw postpone saleofalloranyportion oftheProperty.
Remedies Not Exclushro. Trustee and Lender, and each of them. shaO be ontiiled to enfwce payment and
perfonnanca ofany indet>tednes8 orotiSgatiais secuedby this Deed ofTrust aixJ toexercise ell rights andpowers under
tWs D^ ofTrust, under the Note, under the DIP Onto, under any ofthe Related Documents, or under any c^er
agreement or any laws now orheteafter in force; notwithstanding, some or all ofsuch indebtedness and obfigations
secured by this Deed ofTrust may now orhereafter beotiienMse secured, wither by mortgage, deed oftnist. pledge.
Den. assignrnem orothenvise. Neither the acceptance ofthis Deed ofTrust nor ib eidorcement. wAtether bycourt action
orpursuant tothepower ofsaleorother powers contained In this Deed ofTrust, shall pr^udice orin any manner alfert
Tnjsteels orLender's right torealize upon orenforce any other security now orhereafter held by Toistee orLender, it
being agreed that Tmstee and Lender, and each ofthem, shall beentiUed toenfon» this Deed ofTrust and any other
security now orhereafter held by Lender orTrustee insuch order and manner as they oreither ofthem may intheir
absolute dscretlon detomilno. No remedy conferred upon or reserved to Trustee orLender, is Intended to beexduslve
ofany other remedy In this Deed ofTntst orby taw provided orpermitted, but each shall becumulatNe and shal bein
addittoo toevery other remedy given in this Deed ofTrust ornow orhereafter exfsQng at law orIn equity orby statut^
Evory power Of remedy given by Iho Note orany of the Related Documents (o Trustee orLender orto^Mhlch oilher of
them may beothenMse entitled, may beexercised, concunently orIndependently, from time totinw and as oflen as may
bedeemed expedient byTrustee orLender, and either ofthem may pursue inconsistent remedies. Nothing inthis Deed
ofTrust shall be constnjed as prohibiting Lender from seeking a deficiency judgment against the Trustor to the extent
such action Ispermitted bylaw. Election byLender topursue any remedy shaB not exclude pursuit ofany other remedy,
and anelection tomake expenditures ortotake action toperform anobligation ofTrustor under this Deed ofTrust, after
Trustofs foBure to perfomj. shaH notaffect Lender's itght todedaroa default andexercise ItsrenHsdlea.
Request for Notice. Tnator. on behalf ofTnjstor and Lender, hereby requests that a copy ofany Notice ofDefauH and
a copy ofany Notice ofSale under this Deed ofTrust t>e mailed tothem attheaddresses setforth In the first paragraph
of this Deed of Trust.

Attorneys' Fees; Expenses. IfLender Institutes any suit oraction toenforce any ofthe terms ofthis Deed ofTnist.
Lervtershall be erditled to recoversuch sum as the courtmayadjudgereasonableas attorneys'fees at trtaland upon any
appeal. Whether or notany court action Is involved, and to the extent rwt prohibited t>y law. all reasonable expenses
Lender incurs thatinLender's oi^riion 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
oftheexpenditure until repaid. B^anses covered bytt&paragraph include, without Rmltation. itowevei subject toany
limits under appncable law. Ixnder's attorneys' lees and Lender's legal expenses, whether or not there Isa lawsuit,
irtcbiding attorneys' fees and expenses for banlouptcy proceedings (Includtng efforts tomodify orvacate any automatic
stay or injunctton), appeals, and any anficipated post-judgment ooQection services, the cost of searctxng records,
obtaining tide reports (Indudlng foreclosure reports), sunreyors' reports, and appraisal fees, title Insurance, and fees for
theTrustee, to theextent permitted byappQcable law. Tnistor alsowai payanycourt costs.Inaddition to allothersums
provided by law.



Rights of Trustee. Trustee Shanhave sD of the lightsand duties ofLenderas set forth(nthis section.

POWERS ANDOBLIGATIONS OF TRUSTEE. The followfng provisiom relating to the powers and obligations of Trustee are
part of this Deed of Trust:

Powars of Trustss. In additionto aDpowers of Trustee arising as a mstter of law, Trustee shan have ttte power to laKe
the foQowing actiora with respect to the Property upon the writtenreiiuesi of Lender and Tcustor (a) JoinIn preparing
and tiling a mapor platof the RealProperty, including tha dedication of streets or other rightsto the public: (b)Job) In
granting any easement or creating any restriction on the Real Property; and (c) Join In any subordination or other
agreement affecting this Deed ofTnjstor the interestofLenderunderthisDeed ofTrust.

Trustoo. Tiustee shall meet aO (tuatifications requiredfor Trustee under applicable law. In addition to the rights and
remediss set foith above, withrespect to sBor any part of the Property, the Trustee stiall have the rightto foreclose by
notice and sale, and Lendershall have (he righlto foreclosebyjudicialforeciosure,ineither case in accordance withand
to the funextent provided by appiicabte law.

Suecossor Trustee. Lender, at Lender's option, may from time to time appoint a successor Trustee to any Trustee
appointed under (his DeedofTrust byan instrument executed andacknowledged byLender andrecorded Inthe office of
the recorderofDouglas County.State ofNebraska. The instrument shaiicontain,inaddition to at other matters required
bystate law, thenamesofthe orig&ial Lender. Tnotee.and Tnstor,thebookand page(orcomputer systemreference)
where this Deed of Tnist is recorded, and the name and address of the successor tn»lee. and the instnimeni shaii be
executed and 8Ckno««(edged by all the beneficiaries under this Deed of Trust or their successors in interest The
successortnjstee,without conveyance of the Property, shallsucceedtosHthe titlo, power, and dutiesconferred uponthe
Tiustee in this Deed of Trustand by appScable law. This procedure fOr sutnUtution of Trusteeshall govern to the
exclusion of all other provisions for substitulion.

NOTICES. Any noUoe required tobe given indef Otis DeedofTrust, Including without Bmltatlon anynodce ofdefautt andany
noticeofsale shallbe giveninwriting, andshai be effective whenactuaSy defivered, whenactually recehred bytdetacslmile
(unless othenwise required by Iav4. when depicted with a nationally recognized overnight courier, or, if mailed, wtwn
dQ>o^ intheUnited States maB, asfirst class, certified orregistered maB postage prepaid, <Srected totheaddresses shown
near the begint^ ofthis Deed ofTrust All copies ofnotices offoreclosure fnxn theholder ofany Iienvi4iich haspriority over
this Deed of TniSt shaU be sent to Lender's address, as shown near the beginning of Uds Deed of Tnist Any party may
changeits addressfornoQces under ^Is DeedofTrustbygiving fonnal written notice to theotherparties, spediying thatthe
purposeof the notice is to changethe part/s address. Fornotice purposes, Trustor agreesto keep Lender Infbnned at aa
times ofTntstoi's cunentaddress. Unless othemfee provided orretired bylaw, ifthereIsmore thanoneTnntor.anynottoe
given byLertder toanyTrustor Isdeemedto be notice given (oallTiustors.

ADDITIONAL TERMS. USE OF CERTAIN TERMS:

As used in the paragraphsentitled Xross Coilateralization' and "Future Advances,* the terms "Grantor means the partyor
parties defined herein oranyofthem ifmore than one. The phrase firture obligations* shall include "future advances* and
both temis shall be defined as set forth Section 443.055 of the Revised Statutes of Missourias in effect on the date of this
DeedofTnjsL
TAXES AND ASSESSMENTS:
Upon the request of Lender, Grantor shad deposit wRh Lender each month one-twetfth (1M2) of tha estimated annual
insursr^ premium, taxesandassessments pertaining totheProperty. So long as thereisnodefault, these amounts shallbe
appfied to the payment oftaxes,assessments andinsurance as required onthe Property. IntheeventofdefaultLertder shaR
have the right at its sole option, to apply the funds so heUto payany taxes or againstthe Obligations. Anyfundsapplied
may, at Lender's optioa be applied inrevsne order of tho due date thereof.

MISCELLANEOUS PROVISIONS. The foiiowing miscellaneaus provisions are a partof this Deed ot Trust:

AmondmentB. This Deed of Tnist, together with Ihe DIP Order or any Related Documents, constitutes the entire
understanding end agreementof the parties as to Ihe matters set forth in this Deed of Trust. No alteration of or
amendmentto this Deed of TnistshaU be effective unless giveninwriting and signed byIheparty or parties sought to be
charged or bound by Ihe alteration or amendment

Caption Headings. Captkm headir^s inthis Deed ofTrust are for convenience purposes only andarenottobe usedto
Interpretor define the provistonsof this Deed of Trust.

Merger. There shaQ be nomerger oftheInterest orestatecreated bythis Deed ofTrust with anyother Inlerest orestate
intheProperty at anytime held by orfor (hebenefit ofLender inanycapacity, vwthoul thewritten consent ofLender.
Governing Low. With rsspecl to procedural mattersrelatedto tho perfection andenforcemont of Lender'srights
against tho Property, thisDeed ofTrust will begoverned by fedo^ tew appllcalrie to Lender andto theextent
notpreempted byfederal tew, thelaws oftheSt5e ofNebraska. Inall other respects, thisDeed ofThist will l>e
governed byfodoral lawapplleabto to Lender end, to tite extentnot preempted l»y fodoral law, tho lawsof Ihe
State of Missouriwithout regard to Its conflicts of taw provisions. However, «there ever is a question about
whetherany provision of this Deedof Trust is valW or enforceable, the provision that is questioned vrtll be
governed by whichever state or federal lawwould find the provision to be vatM and onforceablo. The loan
transacUon that Is evidencedbythe Noteand this Deedof Trust has been applied(or.considered,approvedand
made, and all necessary loan documents have been accepted by Lenderin the State of MiesourL
Choice of Venue. Ifthereisa lawsuit. Tnistor agrees uponLender's requestto submit to the{uristfction ofthe courtsof
JAOCSON County, StateofMissouri, including theUi«ed States District Court for theWestern District ofMissouri
NoWahrer by Lender. Lender shall notbe deemed to havewaived anyrights under this Deed of Trust unless such
waiver is^ven In writing and signed by Lender. No delay oromisskin on the part of Lender in exerdsing any righl shaS



operate as a waiverof such rtgM or any oVwr rfgM. A waiver by Lenderof a provision ol this Deed of Truststtstinot
prejudice orconstKute a waiver ofLender^ right otherwise lodemand strict coi^anoe with that provision orany other
provision ofthisDeedofTrust No prior waiver tjyLender, noranycowseofdealing between lender andTnjstor, shall
constitute a vyaiver ofanyof tjendei's rights orofanyofTnistoTs obligations as lo anyfuture transactions. Whenever
the consentofUnder is required underthis DeedofTrust, the granting of such consentbyLenderInany instanceshall
rtol constitute continuing consent tosubsequent tnstanoes where suchconsent is required andinanceses suchconsent
maybe granted orv«ithheld Inthesolediscretion ofLender.
SeverablBty. Ifa court of competent jurisdiction finds any pnwision of this Deed ofTn»l to be illegal invalid, or
unenforceable as toenydtonatanoe.that finding shall not malce theoffending provision iDegal, invald, orunenforceable
as toanyother dicumstance. Iffeasible, theofferaSng provision shafl beconsidered modified so that itbecomes legal,
valid andenforeeable. iftheoffending provision cannot besomodified, itshall beconsidered deleted from this Deed of
Trust Urfess olhenvise required bytaw, theIBegallty, invalidity, orunenforceabiOty ofany provision ofthis Deed ofTnjst
shall not affect theie^Dty. validity orenfopoeattUty cfany other provision ofthis Deed ofTnet
Successors andAssigns, Sut^ toany Unflations stated inthis Deed ofTnjst ontransfer ofTwstor's interest, this
Deed ofTnutshaB bebWftig upon and inure tothebenefit oftheparties, their sueoessors and ass^. If ownerehip of
the Property becomes vested ma person other than Tnistor, Lender, wllhoul notice loTnjstor, may deal with Tnjstort
sucoessois with reference to this Deed of Tnist and the Indebtedness by way of forbearance or extension without
releasing Tnistor fiwn the(ACgaticns ofthis Deed ofTnist orBaWiily under theIndebtedness.
DIP Order ControL The tenns and provisions of the DIP Order suppiemertt iWs Deed of Trust and they shail be
incorporated by reference asftiOy and w(th the same effect as If aetforth herein atlength. To the extent there isa conllct
between this Deed of Tmsl andthe temts and provisions of the DIP Orter, thenthelemisand provisions of the DIP
Older shall controlwithrespect to such eoflftid

Timeis of the Essence. Time isoftheessenceintheperfomianee ofthisDeedofTnisl
Waive Jury. All patties tothis Deed ofTrust hereby wahre theright toany jury trial In any action, proceeding, or
countofdalm brought by any patty against any other party.

Waivor ol Homestead Exemption. Tnjstor hereby releases and waives all tights and benefits of the homestead
exemption laws oftheState ofNebraska astoall Indebtedness secured bythis Deed ofTrusL

DEFINITIONS.
Unless spedficatty stated tothe contraiy, aO references todollar amounts shall mean amounts In lawful money oftheUnited
StalesofAmerica. Words andterms usedInthesingular shaB include ttwplural, andtheptural shall Include thesingular, as
thecontext may require. Words and terms not otheiwise defined In dits Deed ofTrust shaB have the meanings attributed to
such tenns ^ Ute UntlOnn Commercial Code:

Bankruptcy Case. The words 'Bartftfuptcy Case* means the Chapter 1i tjanknjptcy cases styled In n Gas-Mart USA,
Inc.. et at. Case No. 15-41915, jointly administeted. pentfng inmeBankruptcy Court.
Bankiuptcy Couti The words 'Banlouptcy Court* mean the United States BanJcmptcy Court for the Western District ol
Missouri.

Bonofldary. The wort "BenefWary means UMB BANK. aa.. and itssuccessors and ass^.
Borrower. The word "Bomiwer* nteans Gas-Mart USA, Inc.. Aving-Rico, LLC, FranTransport & OU Co., and GSG
Enterprises, LLC andincludes aO co-signers and co-maKers signing theNote andall their successors andassigns.
Deedof Trust Thewords 'DeedofTnist* meanthis tJoed ofTmstamong TniStof. Lender, andTiustee, andincludes
wtthout Bmiiation anassignment and secuttty Interest provisions relating tothePersonal Property and Rents.
DefsulL Theword 'Delauir meanstheDefault set forth inthisDeedofTnjsi inthesection tided "Default*.
DIP Order. Thewords "DIP Ontef means the imertm Order and.to the extent entered by the Banloiiptcy Court, the
Final Order.

Environmental Laws. The words •Environmental Laws* mean anyandallstate,federal andlocal slahiles. regulations
and ordinances relating to the protection cf human health or the environment, including without limitation the
Comprahenslve Environmental Response, Compensation, and LlablHty Act of1980, as amended, ''J U.S.C. SMUon
8801 et seq. fCERClA"), the Superfund Amendments and Reaulhorliatlon Act of1886. Pub. L. No. 99-499 ("SARA),
the Hazartous lyiaterials TransportaBon Act 49 U.S.C. Section 1801, etseq., the Resource Conservation ^ Recove^
Act. 42 U.S.C. Section 8901, et seq.,orother applicable stateor federal laws, niles, or regulations adopted pursuant
thereto.

Event of Default Thevwirds "Event ofDefauir mean anyoftheevents ofdefault set forth inthis Deed ofTrust inthe
events of default section of this Deed of Trust and the DIP Order.

FinalOrder.The wonJs TfrBlOrtef" means the Banknjptcy Court's final ortet in the Bankniptcy Case, in fOnn and
substance saHsfacuxy toLender and Lcndefs counsel, granting. In whole or In part, theBorrowei's Emergency Mot^
fdr Authorizatton (A) to Use Cash Conateiai Pursuant to 11 U.S.C § 363, (B) for Authoftly toObtain Pof^c^
Financing Pursuant to11 U.S.C. § 364, and <C) for Related Refief. Inraudlr^. without limitation the Stipulation and Final
Order (l) Authoiiana Secured Post-Petition Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364. (li)
Authortiing i;se of Cash Collateral Pursuant lo 11 U.S.C. §§ 383 and 384, and (111) GrarHng Adequate Protection
Pursuant lo 11 U.S.C. §§ 363 and 384.

Guaranty. Theword "Guaranty" means the guaranty trom guarantor, endorser, surety, or accommodation party to



Lender.inchxSng wittwtit Qinitation a gusrsrty ofallor pait of the Note.

Hazardous Substancss. The wonts "Hazardous Substances* mean mateifals thsL because of their quanttiy,
conoentration or physical, chemical or Irtfccflous eharacteristics. maycause or pose a presentor potential hazard to
human health or the ertvironmenl when Improperty used, Ireaterf, stored, disposed of, generated, mamifadured,
transported or olhetwfse handled. Thewords 'Hazardous Substances" are used hi their very broadest sense and
include without limitation anyandailhazardous or toidc substances, materials orwasteas defined byor (Isted under the
Environmental Lav«. The lemi "Hazardous Substances" also indudes, wtthout limitation, petrolaum and petroleum
by>prodiicl$ or any fraction thereof and asbestos.

Improvementfr. The word "Improvements" means an edsting andfuture improvements, buBdittgs. stnictures, mobile
homes aflixed ontheReal Property, fifties, addlfions. replacements and other constnictton ontheReal Property.
Indebtedness. The wonl "Indebtedness" means the indebtedness evidenced by the Note or Related Documents,
irwtuding an prtndpal and Interest together with al other indebtedness and asts and expenses for vAtlch Grantor Is
responsible under this Agreement orunder any ofthe Related Documents and (a) the payment ofGrarrtoi's obligations
(whether Joint, several or othenwise) to Lender as evidenced byanyother note(s) or other eviderKe of Indebtedness
executed bysuch Grantor end anamendments, modificafions, renewals, extensions andsubstitutions thereof andan
subsequent notes ofgreater or lesser amounts payable or assigned to Lender; (b) tin perfonriance ofeach Debtor's
obligations under this security agreement f Agreement"}; and(c) thepayment ofanyandail other indebtedness, direct or
Indirect, mature or unmatured orconHngenL joint orseveral now or hereafter owed to Secured Party byeachDebtor,
including (without limitation) indebtedness unr^ated ordissimilar toany indebtedness in existence orcontemplated by
arty Debtw atthelime WsAgreement was executed oratthetime such Indebtedness isincurred..
Interim Order. The wordsnnlerim Order means the Bantouptcy Cowl's Wertm orderIn the Banitruptcy Case, in fonn
andsubstance sattsfactoiy to Lender andLender's counsel, granting, inwhole or In part, the 8omjww*8 Emergency
Motion for Authorizaticn (A) toUse Cash Cdateral Pursuant to11 U.S.C. § 363, (B) (or Aulhwity toObtain Post-Petllion
Financing Pursuant to11 U.S.C. §364. and (C) for Related Refief, including, without fimitatlon, theStipulation andIntetfm
Order (I) Authorizing Secured Post-Petition Financing on a Stflwrpriority Basis Pursuant to 11 U.S.C. § 384, (il)
Authori^ Use ofCash CoOateral Pursuant to11 U.S.C. §§363 and 364. (ill) Granting Adequate Protection Pursuant to
11U.S.C. §§383and3B4. and(IV) Scheduling a Rnal Hearing Pursuant Bankruptcy Ruie 4001(C).
Londar. The vwrd "Lender means UMBBANK.aa.. Ussuccessors and assigns.

Note. The word "Note* meare and includes without OmltatlDn an of Bonowei'b promissoiy notes and/or credit
agreements evidencing Bonower's loan obfigations mfavor of Lender, togelher wtth an renewals of. ojderwions of.
modHicaUons of.rotlnanelngB of.consolidations ofandsiAstttutlons fbrpromissoiy notesorcredit agreements.
Personal Propeity. The words 'Personal Property mean all equlpmcnL fixtures, andother articles ofpersonal property
now or hereafter owned byTrustor. and now or hereafter attached or affixed to the Real Property; together wtth an
accessions, parts, andadditions to.oil replacements of.andas sulatitutions for. anyofsuchproperty; andtogether with
an proceeds (including wfthout Imitation sfl insurance proceeds and refunds of premiums) from any sale or other
disposition of the Property.

Property. Theword "Propert/" meanscoCectlvely the Real Property andthePersonal Property.
Real Property. The words "Real Property" mean Ihe real property, interests and rights, asfurther described inthis Deed
of Tnist.

Rolated Documents. The words"RelatedDocuments'mean aB promissoiy notes, creditagreements, loanagreements,
environmental agreements, guaranties, security agreements, mortgages, deeds of tmst. security deeds, collateral
mortgages, and all other Instruments, agreements and documents, whether now or hereafter existing, enscuted In
connection with the Indebtedness.

Rents. Theword "Rents" means all presentarx) future rents, revenues, income, issuos, royalties, profits, and other
benefits derived from the Property.

Trustoo. Theword "Trustee" means Josh Dickinson C/0 UMB Bank, n.a.. vi#wse address is P C Box44188.Omaha.
NE 681444)188 and any substKute or successor tntstees.

Trustor. Tne word 'Tnistor means Oas-Mait USA, Inc..



TRUSTCR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

of Gas-Mart

CORPORATE ACKNOWLEDGMENT
STATE OF

COUNTY OF

Onttiis
Public, personalv)

aouju.

day d
appeared John TItll«,

}SS

)

before me. the undersigned Notaiy
USA, Inc., and known to me to be an authorized agent of the

corporation thatexecuted theDeed ofTnist'̂ nd ackO^vledsed theDeed ofTouttobethefree andvoluntsry actanddeedof
the corporatloa ^ authoftty of its Bylaws or by resolutton ofUs board of directors, (or the uses and purposes therein
mentioned, and on oath stated that he or she Is authorized to oasaAe this Deed ofTnist and In fact executed the Deed of

Notary PublicInand for the Stats'3f
Residing K*V4fM
IVty ct>mmln8lon<oxplres CHERYLJ.HA88

NotaryPubde-1
STATE OF J

ClayCourty
My Commission ExphBsrS/lflflOl?

Commisston 913448tfle

REQUEST FOR FULL RECONVEYANCE
(Tobe used onlywhenobligBtions have been paid infull)

. TrusteeTo: /

The undei&iflned b thelegal owner andholder ofall Indebtedness secured bythis Deed ofTnisL An sums secured bythis
(Seed ofTn»lhave beenfuUy paid andsaSsfled. You are hereby directed, upon payment to you ofanysumsowing lo you
under theteonsofIWs Deed ofTnist orpursuant to anyappHcabte statute, lo cancel ihs Note secured bythisDeed ofTnisl
(which Isdelivered toyou together with this Deed o(Trust), andloreconvey, without warranty, to theparties designated bythe
terms ofthisDeed ofTnisl. theestatenow held byyouunder this Deed ofTrvot. Pleasemall thereconveyance andRelated
Documer^to:

Date:. Benafldaiy..

By.,

te:

LaserPro,Ver.15.2.10.002 Copr.D+H USACorporation 1997.2015. All RigMs Reserved.
S:WPPSVhfe«:FI\LPU\G01.FC TR.117352 PR-2362 (»«)

-NE/MO



EXHIBIT'A-

PARCEL B:

Pan of QIC Noitliwd)Quancrof ^ NodhwcstQoaittt of SccttonS, Township 1$Noni),
lUnge 12 East ofthe 6th P>4. inDoaslu County, Nebn^ Kdescribed u follows

BqtinniRfi it a pointwhichir SO ftei EttI andSO laSSaudiof theNotthweitcoiiMrof
ScctioBS, Township IS North, Range 12 East ofthe 6th P>1, Douglas Coun^. - ^
Nebruka; thence EM, 29S.I6 footalonga line 50 fed South ofandljMrellel to the Noith
Itiie ofsaidSection 5;thence South, 29S.](feetaleng aline345.16 f^ Eastofand
paivlld to.(tieWestlinoofsaidSection 5; thence West295.16 ftct olottg i line345.16
feetSouth ofandparallel to theNoift Ene of saidSedton5,thmeoNotth,2M.I6 feet
nioftg a line59 feetEastof andparallelto theWesllioe of ttid Scdion 5:'

' EXCEPT: ' ' • .

Aput of a tractof litvd. located inthe NwlhweH Quarterof Sectioa5.Township 15.
North. Ranse 12 Eastofthe 6lh P.M., OouglasCounty, Nebradui,more potliculttV
described as follows:

CpntmcRcing at theNoithwcsi cotnerofsaid Northwest QuarteroFSccTlon 5; thenee
North 17*4904* East (assumed bearing),along the Notlh line ofsaid Section 5, o
distance of 15.21 metcn(49.90 feet):thence Soutb't^l9*46* East.adi3tBncc of 15.24
mctecs (50.00,.feet} to Ihepoinlitttcfteetion of thoSouthrij^t-of-way Kite of FortStreet
aad the East light-oF-M^py lineofUOth Stive;^ ssSd point also being the Noitiiwest eama'
ofssid tnctofland, said point oilso being thepoim^fbcginniRB: thence North S7<'40'i04''
Easi ong said South nght<of>way ofFort Stieel, said line also bdng the North lineof
saidtnct of land, a distance of89.96meten(295.14 ibet);io a point onthe'Eastlineof
saidtractof (and,saidpointalsobdag ontheWest lineof Lotsi28jand 529.Roonoke ..
Estates Subdivision; thencje South 0Z*(^' Ec^ olong sdd'Eastlineofsaidtract of
land,said linoalso betngsaid West line ofsaid Lots 528 and 529, RoanokcEstittea
Subdivision, a distsnceoro.76 metets(2.49ftet): ihcaceSouth87*4004" West,a
disUMsc or4S. I) metei*(158.04(iwl);thenceSmith IfSTar West.• dlnuce of30.15
tneteis (98.92 feet); thence South 38^52X>3*, • distance of10.71 meters PS:14 feet);,
thenceSouA 02*09^23' East,a disince of 78.15riKtets(256.40ice0 to a point en the
South lineofsaid tract ofloi^said point also bdngon the Noith line ofiUd Lou 528 .
and 529, Roanokc Estitea Subtfviston; thence South 87*401M" West along said Soinh
Uneofsaidtractof land,soldlinealsobeingsaidNorthlinoof saidLots528and529,
Roinoke EstatesSubdh'lsion, a disnnee of4.76 tn^cra (15.62feet) to a point on caid
East Right-cf-Way lino oMSOth Street, said point alsob^ ontheWest line ofsaid
treetorUnd;thettecNcitK02*0973"Wc3ialo^aaldWestRighi:of-WvKneefl20tb '
Street, said line dso tfdng said West line ofsaid tract ofland; a distance of89.96 meters-.
(295.14 feet) to the PointofBeghsilns. -
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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 liens.

The names ofall Grantors (sometimes "Borrower") canbe found onpage 1 ofthis Mortgage. Thenames of
ail Grantees (sometimes "Lender^ can be found on page 1 ofthis Mortgage. The property addresscan be
found onpage2 ofthis Mortgage. Thelegal description canbefound on page2 ofthis Mortgage.

THIS MORTGAGE dated July 6, 2019, 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 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 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; ail water, water rights,
watercourses and ditch rights (including stock in utilities with ditch or imgation rights); and all other rights,
royalties, andprofits relating tothereal property, including without limitation allminerals, oil, gas, geothermal
andsimilar matters, (the"RealProperty") located In Pottawattamie County, State of Iowa:

See Exhibit "A", which Is attached to this Mortgage and made a partofthis Mortgage as Iffully sot
forth herein.

The Real Property or Its address Is commonly known as 611 East Broadway, Council Bluffs, lA
51503.

CROSS-COLLATERAUZATION. In addition to the Note, this Mortgage secures all obligations, debts and
liabilities, plus interest thereon, ofGrantor to Lender, or anyoneor 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 limitations, and whether the obligation to repay such amounts may be or
hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Mortage secures the Indebtedness including, without
nmttation, 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.

Grantorpresently 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 Code security interest in the Personal Propertyand Rents. The lienon the rents granted in this
Mortgageshall be efTecth/e fromthe date of the Mortgageand not just Inthe event of defeult.

THISMORTGAGE. INCLUDING THE ASSIGNMENT OF RENTSANDTHE SECURITY INTEREST INTHE
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 RELATED DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shall pay to
Lender all amounts secured by this Mortgage as they become due and shall strictly performall 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 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 landas defined in Iowa Code 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 nowand will not be any wellssituated on the Property. (2) There are not now and
will not be any solid waste disposal sites on the Property: (3) Thereare 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 De^ult, Grantor may (1) remain in
possessionand control of the Property; (2) use, operateor manage the Property; and (3) collectthe
Rents from the Property.

Duty to Maintain. Grantor shallmaintain the property in tenantable condition and promptly performall
repairs, replacements, and maintenance necessary to preserve its value.

Compliance WKh Environmental Laws. Grantorrepresents and warrants to Lender that: (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 Sut>stance by any person
on. under, aboutor from the Property: (2) Grantor has no knovirtedge of.or reason to believe that there
has been, except as previously disclosed to and acknowledged by Lender inwriting, (a) any breach or
>nolat<on 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 ownersor occupants of the Property, or (c) any actualor threatenedlitigation or
claimsof 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 wilh all applicable federal, state, and local laws, regulations and wdlnances,
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 detennine 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 representatrons
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 in the event Grantorbecomes liabtefor cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and hold hannless 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 ofthe lien
of thisMortgage and shallnotbe affected by Lender'sacquisition ofany interestInthe Property, whether
by foreclosure or othenwise.

Nuisance, Waste. Grantor shall not cause, conduct or pemnit any nuisance nor commit, permit, or
sufferany stripping ofor waste on or to the Property or any portion of the Property. Without limiting the
generality of the foregoing, Grantor will rot remove, or grant to any other partythe 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 to make arrangements satisfactory to Lender to replacesuch Improvements
with improvements of at least equal value.

Lenders Right to Enter. Lender and Lender's agents and representatives may enter upon the Real
Property at ail 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 hereafter in effect, of all governmentalauthorities applicable to the
use or occupancy of the Property, including without limitalion. the Americans With Disabilities Act
Grantor maycontest in good faith any such law, ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lend^ inwriting prior to
doing so and so long as, in Lender's soleopinkin. Lender's interests inthe Property are notjeopardized.
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 leaveunattended 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 protect and preserve the Property.

DUE ON SALE • CONSENT BY LENDER. Lender may. at Lender's optnn, declare immediately due and
payable all sums secured by this Mortgage upon the sate or transfer, without Lender's priorwritten consent,
of all or any part of the Real Property, or any interest inthe 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 witha temn 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 Prc^erty. Ifany Grantor is a
corporation, 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 company interests,
as the case maybe. ofsuch Grantor. However, thisoption shallnot be exercised byLenderifsuch 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 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. Grantor shall maintain the Property free of any liens having priority over or
equal to the interest of Lender under this Mortgage, except forttiose liens specificaily agreed to in writing
by Lender, and except for the lienof taxes and assessments not due as further specified in the Right to
Contest paragraph.

Right to Contest Grantormay withhold paymentof any tax. assessment, or claim inconnection 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 nonpayment, Grantorshall within fifteen (15) days
after the lien arises or, if a 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 securitysatisfactory to Lenderinan amountsufficient to discharge the lienplus any
costs and attorneys'fees, or otherchaises that couldaccrue as a result ofa foreclosureor sale under the
lien. In any contest Grantor shall defend itself and Lender and shall satisfy any adverse judgment
beforeenforcementagainst the Property. Grantor shall name Lenderas an additional obligeeunder any
surety bond furnished inthe contest proceedings.

Evidence of Payment. Grantor shall upondemandfurnish to Lendersatisfactory evidenceof 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. Grantor shall notify Lender at least fifteen (15) days before any wori< is
commenced, anysenrices are furnished, oranymaterials are supplied to the Property, if any mechanic's
lien, materiatmen's lien, 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 provisions relating to insuring the Propertyare a part of
this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintainpoliciesof 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 sufficient 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
with Lenderbeing namedas additional insureds insuch liability insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruption and boiler
insurance as Lender may require. Policies shall be written by such insurance companies and in such
fonn 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' priorwritten noticeto Lenderand not containing any disclaimerof
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 otherwise required by
Lender,and to maintain such insurancefor the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property.
Lender maymakeproof of loss ifGrantor fails todo so within fifteen (15) daysof 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 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 satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantorfrom the proceeds for the reasonable cost of repair or restoratbn ifGrantor is not in
default under this Mortgage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lenderhas notcommitted to the repair or restoration of the Propertyshall 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 payment in full of the Indebtedness, such proceeds shall be paid to Grantor as Grantor's
interests may appear.

Grantor's Report on insurance. Upon requestof Lender, however not morethan once a 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
satisfactoryto Lenderdetermine the cash value replacementcost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding ts 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 limited to Grantor's failure to discharge or paywhendue
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 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 Property. All such expenditures incunred orpaid by Lender for such
purposes will then bearinterest at the ratecharged under the Note from thedateincurred 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 l\flortgage.also will secure
payment ofthese amounts. Such right shall be inaddition to all otherrights 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 holds good and marketable title of recond to the Property in
fee simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or In anytitle insurance policy, tiHe 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
executeand 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 all persons claiming by, through or underGrantor, agrees
that itclaims no lien or right to a lien ofthe typecontemplated byChapter575or any otherchapterofthe
Code of Iowa and further waives all notices and rights pursuant to said law virith 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 herebygranted.

Defense of Title. Subjectto 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 thatquestions 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 instalmentsas Lendermay request from timeto timeto pennitsuch participation.

CompHance With Laws. Grantor warrants that the Property and Grantor's use of the Property compiies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. Afl 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 lime as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The fcdiowing provisions relating to condemnation proceedings are a part of this
Mortgage;

Proceedings, tfany proceeding incondemnation is filed, Grantor shall promptly notify Lender inwriting,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantormay be the nominal party insuch proceeding, but Lendershall be entitled to participate
in the proceeding andto be represented inthe proceeding bycounsel ofitsown choice, and Grantor will
deliver or cause to be drfivered 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 orbyanyproceeding or purchase inlieu ofcondemnation, Lender may at itselection require
that all or any portion of the net proceeds of the award be applied to the indebt^ness 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 part ofthis Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender.Grantorshall execute such documents in
addition to this Mortgageand take whateverother action 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 all expenses incurred in recording, perfecting or continuing this Mortgage, including v\rithout
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 all 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 specific 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 lo 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 below unless Grantor either (1) pays
the lax 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 securitysatisfactory
to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The foltowing provisions relating to this Mortgage
as a security agreement are a part of this Mortgage:

Security Agreement. This instmment shall constitute a SecurityAgreement to the extent any of the



Propertyconstitutesfixtures, and Lendershall have all of the rights of a secured party urtderthe Unifofm
Commerciat Code as amended from time to time.

Security Interest Upon request by Lender. Grantorshall take whatever action is requested by Lender
to perfect and continue Lender's security interest in (he 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
financingstatement Grantor shall reimburse Lender forall expenses incurredin perfectingor 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
Propertyin a manner and at a place reasonablyconvenient to Grantorand Lenderand make itavailable
to Lender within three (3) days after receipt of written demand firom Lender to the extent permitted by
applicable law.

Fixture Filing. Fromthe date of its recording, this Mortgage shall be effective as a financing statement
filed as a fixture 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 first 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
by the Uniform Commercial Code) are as stated on the firstpage ofthis Mortgage.

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 when requestedbyLender, cause to be filed, recorded, refiled, or rerecorded, as the case maybe, at
such times and insuch officesand places as Lendermay 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 order 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
liens and security interests created by this Mortgage as first and prior liens 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 all costs and expenses incurred in connection with the matters
referred to in this paragraph.

Attomey-in-Fact. If Grantor fails to do any of the things refenred to inthe preceding paragraph. Lender
may do so forand in the name of Grantor and at Grantor's expense. For such purposes. Grantor hereby
irrevocably appointsLenderas Grantor'sattorney<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 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 temritnation of any financingstatement on file
evidencing Lendei's security interest in the Rents and the Personal Property. Grantor will pay, if pemiitted
by applicable law. any reasonable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the followng, at Lender's option, shall constitute an Event of Default under
this Mortgage;

Payment Default. Grantor ^ils to make any payment when due under the Indebtedness.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge



of any lien.

Other Defeults. Grantor fails to comply with or to perform any other term, obligation, covenant or
condition contained inthis Mortgage, the DIP Orderor inanyof the Related Documents or to compiy with
or to perform any term, obligation, covenant or condition contained in any other agreement between
Lenderand Grantor (except those defaultswhich are specifically identified and excepted as an Event of
Defaultpursuant 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. Anywan-anty, representation or statement made or furnished to Lender by Grantor
or on Grantor's behatf 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 forany reason.

Breach of Other Agreement Any breachbyGrantor under the termsofany otheragreement 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 ofDefault pursuant to the terms ofthe DIP Order) thatis
not remedied within any grace period provided therein, including without limitation any agreement
concerning anyindebtedness or otherobligation ofGrantor to Lender, whetherexisting now or later.

Events Affecting Guarar^tor. 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 adversechangeoccursinGrantor's financial condition, or Lender believes
the prospectofpayment or performance ofthe Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter, Lender, at Lender'soption, 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 rightat its option to declare the entire Indebtedness
immediately due 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 respect to 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 noticeto 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 requireany
tenant or other user of the Propertyto make payments of rent or use fees directly to Lender. Ifthe Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instrumentsreceived 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 Lendei'sdemand
shall satisfy the obligations forwhich the payments are made, whether or not any proper grounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Receiver. Lendershallhavethe right to havea receiver appointed to take possessionof allor
any part of the Property, with the power to protect and preserve the Property, to operate the Property
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 receiver may serve without bond
if permitted 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 fromserving as a receiver.

Judicial Foreclosure. Lender may obtain a judicialdecree forectosing 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
Cede Section 654.18 and Chapter 655A as now enacted or hereafter modified, amended or replaced.

Deficiency Judgment Ifpermitted by applicable law, Lender may obtain a judgment for any deficiency
remaining in the Indebtedness 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 otheiwise 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 in possession of the Property during a redemption period.

Other Remedies. Lender shall have ail 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 pemfiitted by applicable law, Grantor hereby waives any and all
right to have the Property marshalled, (n 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 portion of the Property.

Notice of Sale. Lendershall give Grantor reasonable noticeof the time and place of any public sale of
the Personal Property or of the time after which any private sate or other Intended disposition of the
Personal Property is to be made. Reasonable notice shati mean notice given at least ten {10} days
before the time of the sale or disposition. Any sale 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 obligationof Grantor under
this Mortgage, after Grantor's failure to perfomi. shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this Mortgage or othenwise shall be construed so as to limit or
restrict the rights and remedies available to 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-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 action to enforce any of the tenns of this
Mortgage, Lender shall be 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 protection of its interest or the enforcement of its rights shall become a part
of the Indebtedness payable on demand and shall t>ear 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 attorneys' fees and expenses for bankruptcy proceedings (including
efforts to modifyor vacate any automatk: 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 insurance, to the extent permitted by applicable taw.
Granlor also will payanycourtcosts, In addition to all othersums provided bylaw.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
default and any notice ofsale shall be given inwriting, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or,ifmailed, when deposited intheUnited States mail, as first class, certfied or
registered mail postage prepaid, directed to theaddresses shown nearthe beginning ofthis Mortgage. All
copies ofnotices offoreclosure from the holder ofany lien which has priority over this Mortgage shall besent
to Lender's address, as shovwi nearthe beginning of thisMortgage. Any party maychange itsaddress for
notices under this Mortgage bygiving formal written notice totheother parties, specifying that the purpose of
the notice is to changethe part/s address. Fornotice purposes, Grantor agrees to keep Lender infomfied at
ail limes of Grantor's current address. Unless otherwise provided or required by law, if there is more than
one Grantor, any notice given byLender toanyGrantor isdeemed to be notice given to all Grantors.

MISCELLANEOUS PROVISIONS. The fodovtnng miscellaneous provisions are a part of this Mortgage;

Amendments. This Mortgage, together with any Related Documents, constitutes the entire
understanding and agreement oftheparties as to thematters setforth 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. Caption 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 matters related to the perfection and enforcement of
Lender's rightsagainst the Property, this Mortgage will be governed by federal law applicable to
Lender and to the extent not preempted byfederal law,the lawsof the State of Iowa. In all other
respects, this Mortgage will be governedby 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 any provision ofthis 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 appliedfor, 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 ofthecourts ofJACKSON County. StateofMissouri, including theUnited StatesDistrict Court
or the Western District of Missouri.

No Waiver by Lender. Lender shall not be deemed to havewaived any rights under this Mortgage
unless suchvtfaiver isgiven in writing andsigned byLender. No delay oromission onthepartof Lender
in exercising anyright shall operate as a waiver ofsuch right oranyother right. Awaiver byLender ofa
provision ofthis Mortgage shaB not prejudice orconstitute a waiver ofLender's right othenwise todemand
strict compliance with that provision or anyotherprovision ofthis Mortgage. No prior waiver byLender,
nor anycourse ofdealing between Lender andGrantor, 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.

Severability. 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 mat<e 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 this Mortgage. Unless othenvise required bylaw. the
illegality. Invalidity, or unenfonceability of any provision of this Mortgage shall not affect the legality,
valid'rty 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 inure to the benefit 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 wiUtout releasing Grantor from the obligations of this
Mortgage or liabilityunder 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 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 waives all
rights of exemption as to any of the Property. Ifa Grantor is not an owner of the Property, that Grantor
executes this Mortgage for the sole purpose of relinquishingand waivingsuch rights.

DIP Order Control. The temns and provisions of the DIP Order supplement this Mortgage and they
shall 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 tenns shall have the following mearvngs when used in
this Mortgage. Unless specifically stated to the contrary, all references to dollar amounts shall mean
amounts in lawful money of the United States of America. Words and terms used in the singular shall
include the plural, and the plural shall include the singular, as the context may require. Words and tenms not
otherwise 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 styled In re
Gas-Mart USA, Inc., et a/.. Case No. 15-41915, jointlyadministered, pending in the Bankn;plcy 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 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 withoutlimitation the Comprehensive EnvironmentalResponse, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCU^"}, 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 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
Mortgage in the events of default section of this Mortgage and the DIP Order.

Final Order. The words 'Final Order" means the Bankruptcy Court's final order in the Bankruptcy Case,
in form 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-Petition Financing Pureuant 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. § 384, (II) Authorizing Use of Cash Collateral
Pursuant to 11 U.S C. §§ 363 and 364, and (III) GrantingAdequate Protection Pursuant to 11 U.S.C. §§
363 and 364.

Grantor. The word "Grarrtor" means Gas-Mart USA, Inc..

Guaranty, The word "Guarant/' means the guaranty from guarantor, endorser, surety, or
accommodation partyto Lender, including without (imitation a guaranty ofallor partof 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 presentor
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
sut}stances, 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 aslrastos.

Improvements. The word "Improvements" means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property. Vilifies, additions, replacements and other
construcbon 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 thisAgreement or under anyofthe Related Documents
and(a) the payment ofGrantor's obligations (whether joint, several orotherorise) to Lender as evidenced
byany other note(s) or otherevidence of indebtedness executed bysuch Grantor and ail amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesser amounts payable or assignedto Lender; (b) the performance of each Debtor's obligations under
thissecurity agreement ("Agreement"); and (c) the payment of anyand allotherindebtedness, direct or
indirect, matureor unmatured or contingent, joint or several nowor hereafterowed to Secured Party by
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any indebtedness in
existenceor contemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incun-ed.

Interim Order. The words "Interim Order" means the Bankruptcy Court's interim order in the Bankruptcy
Case, in form and substance satisfactory toLender and Lendet^s counsel, granting, in whole orin part,
the Borower'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)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. (II) Authorizing Use of Cash Collateral
Pursuantto 11 U.S.C. §§ 363 and 364, (III) Granting Adequate Protection Pursuantto 11 U.S.C. §§ 363
and 364, and (IV) Schedulinga FinalHearingPursuant 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 limitation all of Borrower's promissory notes and/or
creditagreementsevidencing Borrower's loanobligations infavor ofLender, together with ad renewals of,
extensions of. madificalions of, refinancings of, consolidations of and substitutions for promissory notes
or credit agreements.

Personal Properly. The words "Personal Property" mean all 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
insuranceproceedsand refunds ofpremiums) from anysale orotherdisposition of the Property.

Property. Theword "Property" meanscollectively the Real Property and the Persorwl Property.

Real Property. The words "Real Pnspert/* 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,
whethernowor hereafterexisting, executedinconnection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income. Issues, royalties,
profits, and other benefitsderivedfrom the Property.

[SPACE LEfT^ INTHNTIONALLY BLANK]



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE. AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR;

GAS

John It USA. Inc

CORPORATE ACKNOWLEDGMENT

STATE OF SXstidJlU-

COUNTY OF

This record was acknowledged before me on
CEO of Gas-Marf USA. Inc..

-

)

)SS

)

John Tittle,

fegrt PuHc Itrkml f6rihe State of ATA
My commissidn expires

CHERYLA HA88

STATEOFI
CtayCounty

MyCommissfon ExpEros: 3/f6fflOt7
Comni!s5ton«>13446162

LaserPro, Ver. 15.2.10.002 Copr. D-*-H USACorporation 1997,2015 Ail Rights Reserved. - iA/MO
S;V\PPS\hfS\CFI\LPL\G03.FC TR.117352 PR-2362(M)



EXHIBIT "A"

PARCEL D;
Lot1, inBlotik 1.HACG^FIRST ADDITION to theCiQ' ofCcunctl Blufis,
Pottawsttsmie Cewiy. Iowa, otcqit thatpot diereofdedcd toUteStaleof lowi in
WmsD^Deed filedNovanba2.1978 u Book 79at Page 86S2 of (heRecords of
Pottowsttsmic County, Iowa,moiepaiticalailydescribed ai loDows:
Beginning attheNoithwcstCoinerofsaid Lot1; thencc North Bast, 10 feet along
theNorthlineof saidLot I; tbeneeSouthIT'47 Weat^ lU feelto a pointon (heWest
lineof smdLot 1;thenceNorth27'40K'West,8.0feetalongsaidWestlineto die
Northwest eoner ofsaidLot1.thePointof Bcginsing.
AND
All of UU 2.3,4 andS,in Block1.HAGCS FIRSTADDITION to the Cityof Couteil

Pottawsttfinie County, lowa^ exe^l thaipartofsaidLot5 deeded to theState of
Iowa dcccnbed as followt:
BcginntDg at.iheNortheast coiner ofsaidLet S;theeeeSoatbwesterly 12feetalong(he
Northwesterly lot lineofsaidLot5; theaeeEasterlyto a pointoo theNorthextcriylot
lineof saidLot5, saidpoistbeing12feetSoutheasteriy from theNorthetftoonzer vfsaid
Lot $; thenceNorthweiterlyoloagsaidNoitheastcrlytot line 12 feetto the Nmtbeast
cornerof said Lot 5, the Pomtof 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 ail Grantors (sometimes "Grantor") 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 propertyaddress 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, Overland Park, KS 66211*1162
(referred to below as "Grantor") and UMBBANK, 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 afTtxed buildings, improvements and
fixtures; rents and profits; all easements, rights of way, and appurtenances; ail water, water rights,
watercourses and ditch rights (including stock in utilitieswith ditch or irrigation rights); and all other rights,
royalties, and profits relatingto the real property, including without limitation all minerals, oil,gas, geothermal
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 if fully set
forth herein.

The Real Property or Its address is commonly known as 503 9th Avenue, Council Bluffs. lA 51503.

CROSS-COLLATERALIZATION. 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 wall 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 undeteimined, absolute or contingent, liqutdated or unliquidated, wfiether
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 anystatute 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
(imitation, 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 Uniform
Commercial Code security interest in the Personal Propertyand Rents. The lienon the rents granted in this
Mortgageshall be effectivefromthe date of the Mortgage and not just in the event of default.

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) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE.
THE RELATED DOCUMENTS, ANDTHIS MORTGAGE. THIS MORTGAGEIS GIVEN ANDACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Ex^pt as othen^e provided in this Mortgage. Grantor shall pay to
Lender all amounts secured by this Mortgage as 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 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 Section 9H1 (2) or 175.2 (1); or (3) Property used
for an agricultural purpose as defined in Iowa Code Section 570.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 solid waste disposal sites on the Property; (3) There are not now and there will not be any
hazardous wastes on the Property; (4) There are not now and there vnll 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) collect the
Rents from the Property

Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform all
repairs, replacements, and maintenance necessary to presen/e its value.

Compliance 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, generation, manufacture,
storage, treatment, disposal, release or threatened release of any Hazardous Substance 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 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 litigationor
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 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 vinth 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 Substances. Grantorhereby (1) releases and waives any futureclaimsagainst Lender for
indemnity or contribution in the event Grantor becomes liable forcleanupor othercosts underany such
laws; and (2) agrees to indemnify, defend, and hold harmless Lender against any and ail claims,
losses, liabilities, damages, penalties, and expenses which Lender may directly or Indirectly sustainor
suffer resulting from a breach of this section of the Mortgage or as a consequence of any use,
generation, manu^cture, 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 ofthe lien
of thisMortgage and shallnotbe affected by Lender's acquisition ofany interest inthe Property, whether
by foreclosure or otherwise.

NuisancOi Waste. Grantorshall not cause, conduct or permit any nuisance nor c(vnmit, permit, or
sulfer anystripping oforwaste onor to the Property orar^y portion ofthe Property. Without limiting the
generality ofthe foregoing, Grantor will not remove, or grant to anyother party 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 mayrequire Grantor to make 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
purposes ofGrantor's compliance with theterms andcortditions ofthis Mortgage.
Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now or hereafter ineffect, of all governmental authorities appIicaWe to the
use or occupancy of the Property, including without limitatkin, the Americans With Disabilities Act.
Grantor may contest ingood faith anysuchlaw, ordinance, or regulation andwithhold compliance during
anyproceeding, including appropriate appeals, so tong as Grantor has notified Lender inwriting prior to
doing so and so tong as, inLender's soleopinion. 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 sectiori, which from the character and
use ofthe Property are reasonablynecessary to protectand preservethe Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediately due and
payable all sums secured bythis Mortgage upon the saleor transfer, without Lender's prior written consent,
of all or anypartofthe Real Property, or anyinterest In the Real Property. A"saleor transfer" means the
conveyance of Real Property orany 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 fordeed, leaseholdInterest with a termgreater than three (3) years, lease-option contract,
or by sale, assignment, or transfer of any beneficial interest in or toany land trust holding title to the Real
Property, or by any other method ofconveyance ofan interest in the Real Property. If any Grantor is a
corporation, partnership or limited liability company, transfer also includes any change In ownership ofmore
than twenty-five percent (25%) ofthevoting stock, partnership interests orlimited liabUity company interests,
as thecase may be.ofsuch Grantor. However, this option shall not beexercised byLender if such exercise
is prohibited by federal law or by Iowa law.



TAXES AND LIENS. The following provisionsrelatingto the taxes and liens on the Property are part of this
Mortgage:

Payment Grantor shall pay when due (and In a!) 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 claims for v/or1( done on or for services rendered or material
furnish^ 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 specificallyagreed to in writing
by Lender, and except for the lienof taxes and assessments not due as furtherspecified in the Right to
Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax. assessment, or claim in connection witha
good faith dispute over the obligation to pay. so tong as Lender's interest in the Property is not
jeopardized. Ifa lien arises or is filed as a resultof nonpayment, Grantor shall within fifteen (15) days
after the lien arises or. ifa iien 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 attomeys' fees, or othercharges that coutdaccrue as a resultof a foreclosureor sale under the
lien. In any contest. Grantor shall defend itself and Lender and shall satisfy any adverse judgment
beforeenforcement againstthe Property. Grantor shallname Lenderas an additional obligee underany
surety bond furnished inthe contest proceedings.

Evidence of Payment Grantor shall upondemandfumish to Lender satisfactory evidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deGverto Lender
at any time a written statement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any worit is
commenced, any services are furnished, or any materials are suppliedto the Property, ifany mechanic's
lien, materlalmen'8 lien, or other lien could be asserted on account of the work, services, or materials.
Grantorwill 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 provisions relating to insuring the Propertyare a part of
this Mortgage;

Maintenance of Insurance. Grantorshall procureand maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insuratrie value covering all
Improvements on the Real Property in an amount suffident to avoid application of any coinsurance
clause, and with a standard mortgagee clause in ^vor 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 in such liability insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limitedto hazard, business interruption and boiler
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 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 othem/ise 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 ifGrantorfoils to do so within fifteen (15) days of the casualty. Whether



ornotLender's security is impaired, Lender may, at Lender's election, receive and retainthe proceeds of
anyinsurance and apply the proceeds to the reduction ofthe Indebtedness, payment ofanylien affecting
the Property, or the restoration and repair of the Property. If Lender ele^ to apply the proceeds to
restoration and repair. Grantor shall repair or replace the danoaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfactoiy proof of such expenditure, pay or
reimburse Grantorfrom the proceeds for the reasonable cost of repairor restoration ifGrantor is not in
default underthis Mortgage. Any proceeds which have not been disbursed within IBO days after their
receipt andwhich Lender has not commHted tothe repair or restoration ofthe Property shall be used first
to pay any amount owing to Lender under this Hi/lortgage, 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 afterpayment in full of the Indebtedness, such proceeds shallbe paid to Grantor as Grantor's
interests may appear.

Grantor's Reporton Insurance. Upon requestofLender, however notmorethanoncea 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 ofthe policy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactory to Lender detemiine thecash valuereplacement costof the 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, orany Related Documents, including but not limited toGrantor's failure todischarge orpay when due
any amounts Grantor is required to discharge or pay under this (iAortgage, the 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 tnit 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 incurred orpaid by Lender for such
purposes will then bear Interest at the rate charged under theNote from thedate 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 adde<f 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 toall other rights andremedies 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. Grantorwarrants that; (a) Grantor holds good and marketable title of record to the Property in
fee simple, free and clear of all liens and encumbrances otherthan those set forth in the Real Property
description or (n anytitle insurance policy, title report, orfinal title opinion issuedinfavor 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 notthe type of lien
refen«d to in Chapter 575 of the Iowa Code Supplement, as now enacted or hereafter modified,
amended or replaced. Grantor, for itself and all persons claiming by, through or under Grantor, agrees
that itclaims no lien or right to a lien of the typecontemplated byChapter575or anyotherchapterof the
Code of Iowa and further waives all notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and wan^nts that it is the sole party entitled to do so and agrees to
indemnify, defend, and hold hannless 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 applicabiPity of said lawto the liens herebygranted.

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 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 nomtna) party in such
proceeding, but Lender sttall 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 permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies
withall existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. Ail representations, warranties, and agreements made
by Grantorin this Mortgage shallsurvive the execution and delivery of this Mortgage, shall be continuing
in nature, and shall remain in full forceand effect until such timeas Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this
Mortgage;

Proceedings. If any proceeding incondemnation is filed. Grantor shallpromptly notify LenderIn vwlting,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantormay be the nominal party insuch proceeding, but Lendershallbe entitled to participate
inthe proceeding andto be represented inthe proceeding bycounsel ofitsown choice, andGrantor 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 paiticipation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or byany proceeding orpurchase inlieu ofcondemnation, Lender mayat itselection require
that ail or any portion of the net proceedsof the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall meanttraaward after payment of all
reasonable costs, expenses, and attonieys' 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. Upon request by Lender, Grantor shall execute such documents in
addition to this Mortgage and take whatever otiier 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 incun^d 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 shallconstitute taxes to which this section applies: (1) a specific tax upon this
type of Mortgage or upon allor 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 ctiaigeable against 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. Ifany 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 below unless Grantor 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 Lender cash or a sufficient corporate surety bond or other security satisfactory
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



Propertyconstitutes fixtures, and Lender shall have all of the rights of a secured party under the UnifonD
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, fife executed counterparts, copies or reproductions of this Mortgage as a
financing statement. Grantor shall reimburse Lender forall expenses incun'ed 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 make it available
to Lender within three (3) days after receipt of written demand from Lender to the extent permitted 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 vinth 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
information concerning the security Interest granted by this Mortgage may be otitained (each as required
by the Uniform Commercial Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-tN-FACT. 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 lime, 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, reftled, or rerecorded, as the case may be, at
such limes and in such offices and 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 order 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
liens and security Interests created by this Mortgage as first and prior liens on the Property, whether now
owned or hereafter acquired by Grantor. Unless prohbited by law or Lender agrees to the contrary In
writing. Grantor shall reimburse Lender for all costs and expenses incun'ed in connection with the matters
referred to in this paragraph.

AUorney-in-Fact If Grantor fails to do any of the things refened to 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 Lender as Grantor's attomey-in-fect for the purpose of 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 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 temnination of any financing statement on file
evidencing Lender's security interest In the Rents and the Personal Property. Grantor will pay, if permitted
by applcable law, any reasonable terminatbn fee as determined by Lender from time 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 fails to make any payment when due under the Indebtedness.

Default on Other Payments. Failure fjf Grantor within the time required by this Mortgage to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge



of any (ien.

Other Defaults. Grantor falls to comply with or to perfcmri 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 anytemn, 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 tenns ofthe 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 wan-anty, representation or statement made or furnished to Lender by Grantor
ar on Grantor's behalf under ijhis 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 ^Ise 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 Any breach by Grantor 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 exceptedas an Event of De^uH pursuant to the terms of the DIPOrder) that Is
not remedied within any grace period provided therein, including without limitation any agreement
concerningany indei}tedness or otherobligation of Grantorto Lender, whetherexistingnowor later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies ot
becomes incompetent, or revokes or disputes the validity of. or liability under, any Guaranty of the
Indebtedness.

Adverse Change. A material adverse change occurs inGrantor'sfinancial condition, or Lenderbelieves
the prospect of payment or perfonnance 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 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 would be required 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 UniformCommercial 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. Ifthe 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
collect the proceeds Payments by tenants or other users to Lender in response to LervJer's demand
shall satisfy the obligationsfor whichthe payments are made, whether or not any proper grounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Recehrer. Lender shall have the nght to have a receiver appointed to take possession of all or
any part of the Property, wHh the power to protect and preserve the Property, to operate the Property
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 receiver may serve without bond
if pemiitted by law. Lender's nght 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 from servingas a receiver.

Judicial Foreclosure. Lender may obtain a 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 Section654.18 and Chapter655Aas nowenacted or hereafter modified, amended or replaced.

Deficiency Judgment. Ifpermitted byapplicable law. Lender may obtain a judgment foranydeficiency
rennaining inthe Indebtedness dueto Lender after application ofail amounts received from theexercise
of Ihe rightsprovidedin this section.

Tenancy at Sufferance. IfGrantor remains in possession ofthe Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Grantor. Granlor shail become a tenant at sufferance of Lender or the purchaser of Ihe Propertyand
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. Tiiis paragraph is subject to any rights of
Grantor, under Iowa law, to remain inpossessionofthe Property during a redemption period.

Other Remedies. Lendershallhaveail otherrights and remedies provided inthis Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent permitted byapplicable law. Grantor hereby waives any and all
right to have theProperty marshalled. In exercising itsrights andremedies. Lender shall be free to sell
all or any partof the Property together or separately. In one sale or byseparate sales. Lender shall be
entitled to bidat any public sale on allor any portion ofthe Property.

Notice of Sale. Lender shall give Grantor reasonable notice ofthe time and place ofanypublic saleof
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 limeofthe sale or disposition. Any sale of the Personal Property may be made In conjunction
withany 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 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 perfonm, shall notaffect Lender's right to declare a default and
exercise its remedies. Nothing under this Mortgage or othenwse shall be construed so as to limit or
restrict the rights andremedies available to Lender following an Event ofDefault, or inanyway to limit or
restrict the rghts and ability of Lender to proceed directty against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
irtdirectly securing the indebtedness.

Attorneys' Fees; Expenses- ifLender institutes any suit or action to enforce any of the termsof this
Mortgage. Lender shall be 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 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' 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 anyautomatic stayor injunction), appeals, and anyanticipated postiudgment
collection services, the cost ofsearching records, obtaining title reports (including foreclosure reports).



surveyors' reports, and appraisal fees and title Insurance, to the extent pemiitted 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, including without limitation any notice of
defaultand any notice of sale shall be given inwriting, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, ifmailed, when deposited in the United Slates mail,as firstclass, 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 givingfomnal written 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 infbmrted at
an 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 followingmiscellaneous provisions are 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. Noalteration of
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 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 Mortgage will be governed by federal law applicable to lender and, to the extent not
preempt^ by federal law, the laws ofthe State ofMissouri without regard to itsconflicts 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 ail 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 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 waiver of such r^ht or any other right. A waiver by Lender of a
provision of this Mortgage shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compliance with that provision or any other provision of this 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 subsequent instances where such consent is required and in all cases such
consent may be granted or withheld in the sole discretion of Lender.

Severability. 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 maice 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. Itshall 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 legaiity,
validityor 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 timeheldbyor forthe benefit of Lender In any capacity, without
the written consent of Lender.

Successors and Assigns. Subject to any (imitations stated In this Mortgage on transferof Grantor's
interest, this Mortgageshall be binding upon and inure to the benefitof the patties, Iheirsuccessors and
assigns. Ifownership of the Property becomes vested ina person other than Grantor, Lervder, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness by wayof 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 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 waives all
rights ofexemption as to anyofthe Property. If a Grantor is not an owner ofthe Property, thatGrantor
executes this Mortgage forthe sole purpose of relinquishing and waiving such rights.

DIP Order Control. The terms and provisions of the DIP Order supplement this Mortgage and they
shall be incorporated byreference as fully andwith thesame effect as ifset forth herein at length. Tothe
extentthere isa conflict between thisMortgage and the tenns and provisions ofthe DIPOrder, then the
termsand provisions ofthe DIP Ordershall control with respect to suchconflict.

DEFINITIONS. Thefollowing capitalized words and tenns shall have the following meanings when used in
this Mortgage. Unless specifically stated to the contrary, all references to dollar airrounts shall mean
amounts in lawful money of the United Slates of America. Words and temis used in the singular shall
include theplural, and theplural shall include thesingular, as thecontext may require. Words andterms not
otherwise defined in this Mortgage shall have the meanings attributed to such teims in the Uniform
Commercial Code:

Bankruptcy Case. The words "Bankruptcy Case* means the Chapter11 bankruptcy cases styled In re
Gas-MartUSA. Inc.,et al., Case No. 15-41915,jointly administered, pendinginthe 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 &OH 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 Bankmptcy
Court, the Final Order.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local
statutes, regurations and ordinances relating to the protection of human health or the environment,
including wrthout limitation the Comprehensive Environmental Response.Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 9601, et seq. C'CERCLA"). the Superfund Amendments and
Reauthorization Act of1986, Pub. L. No. 99-499 ("SARA"), theHazardous Materials Transport^ion Act,
49 U.S.C. Section 1801, et seq., the ResourceConservation and Recovery Act, 42 U.S.C. Section6901,
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
Mortgage in the events of default section of this Mortgageand the DIPOrder.

Final Order. The words ""Final Order" means the BankruptcyCourt's final order In the Bankruptcy Case,
in form and substance satisfactory to Lender and Lender's counsel, granting, in whole or in part, the



Borrower's Emergency Motion for Authorization (A) toUse Cash Collateral Pursuant to 11 U.S.C. § 383,
(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 to11 U.S.C. § 364, (II) Authorizing Use ofCash Collateral
Pursuant to 11 U.S.C. §§ 363and 364, and (111) 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 party toLender, including without lintitation a guaranty ofall orpart ofthe Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their
quantity, concentration orphysical, chemical orinfectious characteristics, may causeorpose a present or
potential hazard tohuman health orthe environment when improperly used, treated, stored, disposed of.
generated, manufectured, transported or othenwise 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, buildings,
structures, mobile homes affixed on the Real Property, f^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 ^1 principal and interest together with all other indebtedness and costs and
exposes for which Grantor Is responsible under this Agreement orunder any oftheRelated Documents
and (a) thepayment ofGrantor's obligations (whether joint, several orotherwise) to Lender as evidenced
by any other nole{s) orother evidence ofindebtedness executed by such Grantor and all amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesseramounts payable or assigned to Lender; (b) the performance ofeach Debtor's obligations under
this security agreement ("Agreement "); and (c) thepayment ofany and all other indebtedness, direct or
indirect, mature or unmatured orcontingent, 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.

Interim Order. The words "Interim Order" means the Bankruptcy Court's interim order in the Bankruptcy
Case, in form and substance satisfactory to Lender and Lender's counsel, granting, inwhole or in part,
the Borrower's Emergency Motion for Authorization (A) to Use Cash Coflateral 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, theStipulation andInterim Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364. (11) Authorizing UseofCash Collateral
Pursuant to 11 U.S.C. §§ 363and 364. (Ill) 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 UMB BANK. n.a.. its successors and assigns.

IVIortgage. Theword "Mortgage" means this Mortgage between Grantor andLender.

Note. The word "Note" means and includes without Rmitation alt of Borrower's promissoiy notes and/or
credit agreements evidencing Borrower's loan obligations in favor ofLender, together with all renewals of.
extensions of, modifications of, refinancings of, consolidations of and sutxstitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Propert/ mean all equipment, furtures. 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
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substilutfons for, any of such property; and together with all proceeds (irwluding without llmrlation all
insurance proceedsand refunds ofpremiums) from anysale or otherdisposition of the Property.

Property. The word"Property" means colleclivefy the Real Propertyand the Personal Property.

Real Property. The words "Real Propert/' mean the real property, interests and rights, as further
descnbed in this Mortgage.

Related Documents. The words "Related Oocuments" 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, ^ecuted inconnection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royatties,
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;

CORPORATE ACKNOWLEDGMENT

STATE OF SUtuAi-

COUNTY OF

This record was acknowledged before me on
CEO of GaS'Mait USA, Inc..
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No'effy PuUc If^nd
Mycommission expires
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Comnisalon an8IBM7
Ooninteisn# 13448162

John Tittle,

LaserPro. Ver. 15.2.10.002 Copr. D-^H USA Corporation 1997,2015. AilRights Reserved. - lA/MO
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503 9th Avenue Council Bluffs, lA

PARTI:

That part of Block 7, in Riddle's Subdivision of Couno'l Bluffs, Pottawattantie Cdunty,
Iowa, lying Northerly of a lin& parallel withand distant 12 feet Noitheriy, measured at
right angles, fromthe centertineof the most Southerly tradeof the Qticagoand North
Western Railway Company (fbrmerty the Chicago GreatWestern Railway Company), as
said track Is nowkxated, and lying Easterly of a lineparallel withand distant 8.5 fe^
Westerly, measured at rightangles, fi^ the centertine ofthe mostWesterly tradeof the
Burlington Northern Inc.,as now located, togetherwith;

PART 2:

Astripof land, variable inwidth, being a portion of Block 7, Rkldle's Subdivision inthe
Qty ofcouncil Bluf^, Pottawattamfe County, Iowa, bounded anddescribed as follows:
Commencing at the Southwest comerof saidBlock 7; thenceNortherly, along the
westerly line of sakl Block 7,163.1 feet, more or less, to a point on the centertine of a
raHfoad trackas formally constructed and operated; ttienceEasterly, alongsaid
centertine, 116.6 f^t, moreor less,to a pointon the Southerly prolongatton of the
Easterly line ofa parcel of land asconveyed byDuane A. Bushman andBarbara A.
Bushman to Bushman Floor Covering, Inc, by Warranty Deed dated August 31,1982
and filed August 31,1982 In Book 83, Page4055of the Reoonds ofPottawattamfe
County, Iowa, Recorder andthetruepoint of beginning; thence continuing Easterly,
along said centellne 193.0 feet, more orless, toa point onthe East line ofsaid Bkick 7;
thence Southerly atong the East line ofsaid Block 7,12.0 feetto a point that is 12.0 feet
nonnally distant Southerly from said centertine of track; thence Westerly parallel with
said centertineof track 177.6 feet, more or less, to a pointon the West lineof Lot7 in
said Block 7; thence Northerly, along sakl Westline of Lot 7,3.5 fe^ to a point that is
8.5 feet normally distant Southerty from said centerlirie oftrade; thence Westerly, paralld
with saklcentertine of track, 15.4feet, more or less,to a point on the Southerly
prolongation oftheEasterly line ofsaid conveyed parcel; thence Northerly, along said
Eas^ line 8.5 feet to the true point of beginning, and together with;

PART 3:

Astripof land, 12.0feet Inwidth, being a portion of Block 1. Riddle's Subdivision inthe
City ofCOundl Bluffs, Pottawattamie County, Iowa, bounded anddescnbed as follows:
Commendng at the Northeast comerofsaidBlock 7, saidcomerbeing the Northeast
comerof a parcel of landas conveyed byInland Partners to Edward L Morris and
Frances M. Morris byWarranty Deeddated December 24, 1986and filed December 31,
1986 In Book 87, Page 16429 of the Records of Pottawattamie County, Iowa, Recorder;
therKe Southerty along the Easterty line of said Block 7 andalong the Easterty line ofsaid
conveyed parrel, 97.0 feet, more or less, totheSoutheast corner ofsaid conveyed parcel
said comer being the truepoint ofbeginning; thence Westerly along theSoutteriy line of
said conveyed parcel 193.0 feet, more or less, to theSouthwest comer ofsaid conveyed
parcel; thence Southerly akx)g theSoutherly prolongation oftheWesterly line ofsaid
conveyed parcel, 12.0 feet toa point on thecentertine ofa railroad track as formally
constructed andoperated; thence Easterty along saidcentertine, 193.0f^ moreor
less, to a point onsaid line of Btock 7; theice Northerly akmg said Eartline, 12.0
feet to the true point 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 Hens.

The names of ail Grantors (sometimes "Borrower") can be found on page 1 of Ihls Mortgage. The names of
atl Grantees (sometimes "Lender") can be found on page 1 of this Mortgage. The property address can be
found on page 2 ofthis 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 Barkley Street, Suite 200, Overland Park, KS 66211-1162
(referred to below as "Grantor") and UMB BANK, n.a.,whose address is 1010GRAND BOULEVARD,
KANSAS CITY,MO 64106 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender and
grants to Lendera security interest inall of Grantor's rtght, title, and interest in and to the following described
real property, together with all existing or subsequently erected or affixed buildings, Improvements and
fbctures; 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 ail other rights,
royalties, and profits relating to the real properly, mcluding without limitation allminerals, oil, gas, geothermal
and similarmatters, (the "Real Property") located In MillsCounty, 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 purpose of tlie 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,
accommodatfon party or otherwise, and whether recovery upon such amounts may be or hereafter may
become barred byany statuteof fimitations. and whether the obligation to repaysuch amounts may be or
hereafter may become othenMse 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 DIP Order.

Grantor presently assigns to Lender all ofGrantor's right, title, and interest in and to ail present and future
leases of the Property and all Rents from the Property. In addition. Grantor grants to Lender a Unifonn
Commercial Codesecurity interest inthe Personal Property and Rents. The lien on the rentsgranted inthis
Mortgage shall be effective from thedateofthe Mortgage andnotjustintheevent ofdefault.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, tS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND (B) PERFORMANCE OF ANY AND ALL OBUGATIONS UNDER THE NOTE.
THE RELATED DOCUMENTS, ANDTHIS MORTGAGE. THIS MORTGAGE IS GIVEN ANDACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage. Grantor shall pay to
Lender all amounts secured bythis Mortgage as they become dueand shall strictly perform all ofGrantor'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
Indebtednessconstitutes, and none of the funds represented bythe 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) or175.2 (1); or (3) Property used
foran agricultural purpose as defined in Iowa Code Section 570.A.1 (2). Grantor represents and warrants
that (1) There arenotnow andwill not be anywells situated onthe Property: (2) There are notnow and
will not be anysolid waste disposal sitesonthe Property; (3) There are not now andtherewill not be any
hazardouswastes 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
possession and control of the Property; (2) use, operateormanage the 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 necessary to 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, releaseor threatened releaseofany Hazardous Substance by any person
on, under, aboutor from the Property: (2) Grantor has no knowledge of. or reasonto believe thatthere
has been, except as previously disctosed to andacknowledged by Lender 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 by any prior owners oroccupants ofthe Property, or (c) any actual orthreatened litigation or
claims ofanykind by any person relating to such matters; and (3) Except as previously disclosed to
and acknowledged by Lender in writing, (a) neither Grantor nor ar>y ter^ant, contractor, agent orother
authorized user of the Property shall use, generate, manufacture, store, treat, disposeof 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. Grantor authorizes Lender and rts agents to enter



upon the Property to make such inspections and tests, at Grantor's expense, as Lender may deem
appropriate to detemiine compliance of the Property with this section of the Mortgage. Any inspections
or tests made by Lender shatr 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
HazardousSubstances. Grantorhereby (1) releases and waives anyfutureclaimsagainst Lenderfor
indemnity or contribution in the event Grantor becomes liable for cleanup orother costs under anysuch
laws: and (2) agrees to indemnify, defend, and hold hannless 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 l<nown to
Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and
defend, shall survive the payment ofthe Indebtedness and the satisfaction and reconveyance ofthe lien
ofthis Mortgage andshall not be affected byLender's acquisition ofany interest inthe Property, whether
by foreclosure or othenvise.

Nuisance. Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or
suffer anystripping oforwaste onor to theProperty or anyportion 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 toLender to replace suchImprovements
with Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agentsand 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 terms and conditions of this Mortgage.

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 any such law, onJinance, orregulation and withhold compliance during
anyproceeding, including appropriate appeals, so lorjg as Grantor has notified Lender in writing prior to
doing so and so long as. inLender's soleopinion, Lender's interests inthe Property are not jeopardized.
Lender may require Grantor to post adequate security or a surety band, 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 protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediately due and
payable all sums secured bythis Mortgage upon the sale or transfer, without Lender's prior wirtten consent,
of all or any partofthe Real Property, or anyinterest in the Real Property. A"sale or transfei" means the
conveyance of Real Property or any right, title or Interest in the Real Property; whether legal, beneficial or
equitable; whether voluntary orinvoluntary; whether by outright sale, de^, installment sale contract, land
contract, contractfordeed, leasehold interestwith a temn greater than three (3)years, lease-option contract,
or by sale, assignment, or transfer ofany beneficial interest in or to any land trust holding title to the l^eal
Property, or by any other method ofconveyance ofan interest in the Real Property, ifany Grantor Is a
corporation, partnership or limited liability company, transfer alsoincludes any change in ownership ofmore
thantwenty-five percent (25%) ofthevoting slock, partnership interests or limited liability company interests,
as thecase may be, ofsuch Grantor. However, this option shall not beexercised byLender if such exercise
is prohibited by federal law or by Iowa law.



TAXES AND UENS. Thefollowing provisions relating to the taxesandliens onthe Property are partof this
Mortgage:

Payment. Grantor shall pay when due (and in all evef>ts prior todelinquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges levied against oron account of
the Property, and shall paywhen due all claims for worit done on or for services rendered or material
furnished to the Property. Grantor shall maintain the Property fiPee of any liens having priority over or
equal tothe interest ofLender under this Mortgage, except for those liens specifically agreed toin writing
by Lender, andexcept for the lien oftaxes andassessments not dueas further specified in the Right to
Contest paragraph.

Right to Contost Grantor may withhold payment ofany tax, assessment, orclaim 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 lien arises or is filed as a result of nonpayment, Grantor shall within fifteen (15) days
afterthe lien arises or, ifa lienis 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 lien plus any
costsandattorneys' fees, orother charges thatcould accrue as a result ofa foreclosure orsale underthe
lien. In any contest, Grantor shall defend Itself and Lender and shall satisfy any adverse judgment
before enforcement against the Property. Grantor shall name Lender as an additional obligee under any
surety bond furnished in the contest proceedings.

Evidenceof Payment Grantor shall upon demand furnish to Lender satistectory evidence of payment
of the taxes or assessments and shallauthorizethe appropriategovernmental official to deliverto Lender
at any timea 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, If anymechanic's
lien, materialmen's lien, or other liencould 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 procureand 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 sufftcient 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
with Lender being named as additional Insureds In suchliability Insurance policies. Additionally, Grantor
shall maintain such other insurance, including but not limited to hazard, business interruption and boiler
insurance as Lender may require. Policies shall be written by such insurance companies and in such
fonn 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 ofthirty (30) days' prior written notice to Lender and notcontaining anydisclaimer 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 wHl 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 agi^es 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 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 ofloss if Grantor fails todoso within fifteen (15) days ofthecasualty. 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 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 forthe reasonable cost of repair or restoration ifGrantor is not in
default under this Mortgage. Any proceeds which have notbeen disbursed within 180 days after their
receipt andwhich Lender has not committed to the repair or restoration ofthe Property shall be usedfirst
to pay any amount owing to Lender under this Mortgage, then to pay accnjed 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 oftheIndebtedness, such proceeds shall be paid to Grantor 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
insurer (2) the risks insured; (3) the amount of the policy; (4) Uie 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 Lender detennine thecashvalue replacement costoftheProperty.

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
Order, 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 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 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 Property. All such expenditures incurred orpaid by Lerider for such
purposes will then bear interest at the rate charged under the Note from the dale incurred orpaid by Lender
to the dale of repayment by Grantor. All such expenses will become a part of the Indebtedness and, at
Lender's opUon, 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) betreated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage also will secure
payment of these amounts. Such right shall be in addition toall other rights and remedies towhich Lender
may be entitledupon 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 marketable title of record to the Property in
fee simple, free and clear ofail liens and encumbrances other than those set forth in theReal 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 Cede Supplement, as now enacted or hereafter modified,
amended orreplaced. Grantor, for itself and all persons claiming by. through or under Grantor, agrees
that it claims nolien or right toa lien ofthetype contemplated byChapter 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 hannless 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 liensherebygranted.

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 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 instrumentsas 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
withail 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 in condemnation is filed.Grantor shall promptlynotify Lender in writing,
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 entitled to participate
in the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will
deliver orcauseto bedeliver^ toLender such instruments and documentation as may berequested by
Lender from time to time to pennit 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 lieuof condemnation, Lender may at Its election require
that aH 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 ronnection 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 of this Mortgage:

Current Taxes. Fees and Charges. Upon request by Lender, Grantor shall execute such documents in
addition to this Mortgage and take whatever other 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, includingwithout
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 Mortgage or upon all or any part of the Indebtedness secured by this Mortgage; (2) a specific
taxon 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 specific tax on all or any portion of the Indebtedness or on payments
of principal and interest made by Grantor.

Subsequent Taxes. If any lax 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 below unless Grantor either (1) pays
the tax before it becomes delinquent, or (2) contests the tax as providedabove in the Taxes and Liens
section and deposits with Lender cash or a sufficientcorporate surety bond or other security satisfactory
to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The foltowing 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



Propertyconstitutesfixtures, and Lendershall have allof the rightsof a secured party under the Uniform
Convnercial Code as amended from time to time.

Securrty Interest Upon request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and corittnue Lender's security interest in the Rents and Personal Property. In addition to
reconJing this Mortgage in the real property records. Lender may, at any time and without further
authorization fitim Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement Grantorshall reimburseLenderforallexpenses incunred 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 make it available
to Lender virithin three (3) days after receipt of written demand from Lender to the extettt permitted by
applicable law.

Fixture Filing. Fromthe date of its recording, this Mortgage shall be effective as a financing statement
filed as a fixture filing vwth respect to the Personal Propertyand for this purpose, the name and address
of the debtor isthe name and address of Grantor as setforth on the flr^ page ofthis Mortgage and the
name and address of the secured party is the name and address of Lender as set forthon the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and LerKler (secured party) from which
information concerning the security interestgranted bythis Mortgage may be obtained (each as required
bythe Uniform Commercial Code)are as stated on the first page ofthis Mortgage.

FURTHER ASSURANCES: ATTORNEY^N-FACT, The following provisions relating to further assurances
and attorney-in-fact 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, reftled. or rerecorded, as the case may be. at
such times and insuch officesand places as Lendermay deem appropriate, any and all such mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instruments of furtherassurance, certificates, and other documents as may. Inthe sole opinion of Lender,
be necessaryor desirable inordertoeffectuate, 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 bythisMortgage as first and prior lienson the Property, whether now
owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing, Grantor shall reimburseLenderfor allcosts and exposes incurred in connectionwiththe matters
referred to in this paragraph.

Attorney-ln-Fact. IfGrantor fails to do anyofthe things referred to inthe preceding paragraph. Lender
maydo so forand inthe name ofGrantor and at Grantor's ejqiense. Forsuch purposes.Grantor hereby
irrevocably appoints Lender as Grantor'sattomey-in-fact for the purpose of making, executing,delivering,
filing, recording, and doing aU other thingsas 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 othenvise performs ail the
obligations imposed upon Grantor under this Mortgage. Lender shall execute and defiver to Grantor a
suitable satisfactionof this Mortgage and suitablestatements of temnination of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, ifpermitled
by applicablelaw,any reasonable termination fee as determinedby Lenderfrom time to time.

EVENTSOF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Mortgage;

Payment Default. Grantorfails to make any paymentwhen due underthe Indebtedness.

Default on Other Payments. Failure of Grantor vrithin the time required by this Mortgage to make any
payment fortaxes or insurance, or anyotherpaymentnecessary to prevent filing of or to effectdischarge



of any lien.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or
condition containedin this Mortgage, the DIPOrderor inany of the Related Documentsor to complywith
or to perfonn any tenm, obligation, covenant or condition contained in any other agreement between
Lender and Grantor (except those defaults whichare speciTicaliy 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. Anywarranty, representationor 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.

Defecth/e 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 aeale a valid and perfected
security interest or lien) at any time and for any reason.

Breacti of Other Agreement Any breachbyGrantor underthe terms ofany other agreementbetween
Grantor and Lender (except those breaches that arise on account of an event of default which is
specifically identified and exceptedas an Eventof Deteult pursuantto the terms of the DIP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerning any indebtednessorotherobligation of Grantor to Lender, whetherexisting now or later.

Ever>ts 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 adversechangeoccurs inGrantor's financial condition, or Lender believes
the prospect ofpayment or perfomianceof 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 rights and remedies. In
addition to any other rights or remedies provided by law:

Accelerate Indebtedness. Lendershall have the right at its option to declare the entire Indebtedness
immediately due and payable, including any prepayment penaltythat Grantor would be required to pay
without notice, except as nray be expressly required by applicable law.

UCC Remedies. With respect to allor any partof the Personal Property, Lender shallhave allthe rights
and remedies of a secured party under the Unifomn 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 directlyto Lender. Ifthe Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instruments received in payment thereofin 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 for which the payments are made, whether or notany proper grounds 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 theright tohave a receiver appointed totake possession ofall or
any part of the Property, wth the power to protect and preserve the Property, to operate the Property
preceding foreclosure or sale, and to collect the Rents from the Property and apply the proceeds, over
and above the cost of the receivership, againstthe Indebtedness. The receiver may serve without bond
if permitted 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. Employnnent by
Lender shall not disqualifya person from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest In all or any
part of the Properly.

Nonjudicial 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 deficiency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise
of the rights provided in this section.

Tenancy at Su^rance. IfGrantor remains in possession of the Propertyafter the Propertyis 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 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 of the Propertyduring a redemption period.

Other Remedies. Lendershall have ailother rightsand remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent pennitted by applicable law. Grantor hereby waives any and all
right to havethe Property marshalled. Inexercising its rights and remedies. Lender shall be free to sell
all or any part of the Propertytogether or separately, inone sale or by separate sales. Lendershall be
entitled to bidat any publicsate on ailor any portionof the Property.

Notice of Sale. Lender shall give Grantorreasonable notice of the timeand 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 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 otherwise shall be construed so as to limit or
restrict the rightsand remedies availabiato Lender following an Event of Default, or inany way 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 any suit or action to enforce any of the terms of this
Mortgage, Lender shall be 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 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, v^lhout limitation, however
subject to any limits under applicablelaw. Lender's attorneys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attomeys' fees and expenses for bani(ruptcy 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 insurance, to the extent permitted by applicable taw.
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, including without limitation any notice of
default and any noticeof sale shall be given in writing, and shall be effectivewhen actuallydelivered, when
actually received by tele^csimile (unless otherwise required by law), when deposited with a nationally
recognized ovemightcourier, or, ifmailed,when deposited Inthe UnitedSlates mail,as firstdass. certifiedor
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder ofany lien which has prrarity over thisMortgage shallbe 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, specifyingthat the purpose of
the notice is to change the party's address. For noticepurposes, Grantoragrees to keep LenderInfonmed at
all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than
one Grantor, any notice givenbyLenderto anyGrantor is deemedto be notice given to allGrantors.

MISCELLANEOUS PROVISIONS. The following miscellaneousprovisions are a partof this Mortgage;

Amendments. This Mortgage, together with any Related Documents, constitutes the entire
understanding andagreement ofthe parties as tothe matters 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. Caption headings in this Mortgage are forconvenience purposes only and are not
to be used to interpret or define the provisions of this Mortgage.

GoverningLaw. With respect to procedural matters relatedto the perfection and enforcement of
Lender's rights against the Property, this Mortgagewlti 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 ether
respects, this Mortgage will tro governedby federal lawapplicableto Lenderand, to the extent not
preempted by federal law,the laws of the State of Missouri without regardto its conflictsof law
provisions. However, if there ever is a question about whether any provision of this Mortgage ts
valid or enforceable, the provision that is questioned will be governed by whichever state or
federal taw would find ttie provision to be valid and enforceable. The loan transaction that is
evidenced by the Noteand 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 Ljender's request to submit to the
jurisdiction ofthe courtsof JACKSON County. State ofMissouri, including the United States District Court
or the Western District of Missouri.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
unless such waiveris given inwriting and signed by Lender. Nodelay or omission on the part of Lender
inexercising any right shalloperate as a waiver ofsuch right or anyotherright. Awaiver byLender ofa
provision of thisMortgage shallnotprejudice orconstitute a waiver of Lender's right otherwise to demand
strict compliancewith that provision or any other provision of this Mortgage. No priorwaiverby Lender,
noranycourseof deafing between Lender and Grantor, shadconstitute a waiver ofany ofLender'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 ofsuchconsent byLender 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.

Severability. 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 othercircumstance. Iffeasible, the offending provision shall
be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot
be so modified, itshall be considered deleted from this Mortgage. Unless othenwise 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 limitations stated In this Mortgage on transfer of Grantor's
interest,this Mortgage shall be binding upon and inureto the benefit of the parties, their successors and
assigns, ifownership of the Property becomesvested ina personother 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 Grantorfrom the obligations of this
Mortgageor liability under the Indebtedness.

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

Waive Jury. Ail parties to this Mortgage hereby waive the right to any jury trial in any action,
proceeding, or counterclaim brought by any party against any oUier party.

Release of Rights of Dower, Homestead and Distributive Share. Each of the undersigned hereby
relinquishes all rights ofdower, homestead anddistributive share in and to the Property and waives all
rights ofexemption as to any ofthe Property. Ifa Grantor Isnotan owner of the Property, that Grantor
executes thisMortgage forthe sole purposeof relinquishing and waiving such rights.

DIP Order Control. The terms and provisions of the DIP Order supplement this Mortgage and they
shallbe incorporated byreference as futly 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
tenns and provisions ofthe DIP Order shall control wth respect to suchconflict.

OERNUIONS. The following capitalized wordsand terms shall have the following meaningswhen used In
this Mortgage. Unless specifically stated to the contrary, ail references to dollar amounts shall mean
amounts in lawful money of the United States of America. Words and terms used in the singular shall
include the plural, andthe plural shall include the singular, as thecontext may require. Words andternis not
otherwise defined in this Mortgage shall have the meanings attributed to such tenns in the Uniform
Commercial Code:

Bankruptcy Case. Thewords "Bankruptcy Case" means theChapter 11 bankruptcy cases styled In re
Gas-Mart USA. Inc.. et al., Case No. 15-41915, jointly administered, pending inthe 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 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 theComprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Sectton 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA'O, the Hazardous Materials Transportation Act.
49 U.S.C. Section1801,et seq., the ResourceConservafonand 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
Mortgagein the events of defaultsectton 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 Emergency Motion for Authorization (A)to Use Cash Collateral 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 Rnai Order (I) Authorizing Secured Post-Petition
Financing on a SuperpriorityBasis Pursuant to 11 U.S.C. § 364, (Jl) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (ill) 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 party to Lender, including without limitation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their

quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potential hazard to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances" are
used in their very broadest sense and include without limitation any and ail hazardous or toxic
substances, materials or waste as defined by or listed under the Environmental t^aws. The term
"Hazardous Substances" also includes, without limitation, petn^leum and petroleum by>piioducts 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 paymentof Grantor'sobligations {whether joint, several or othenvise) to Lenderas evidenced
by any other note(s) 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 perfonnance of each Debtor's obligations under
this security agreement C'Agreement"); and (c) 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 Agreementwas executed or at the time such
indebtedness is incurred.

Interim Order. The words "Interim Order" means the Bankruptcy 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 Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral 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 Interim Order (I)Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (11) 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 Bankiuptcy 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 Borrowers promissory notes and/or
credit agreements evidencing Borrower's loan obligations in favor of Lender, together with all renewals of,
extensions of, modifications of, refinancings of, consolidations of and substitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Property '̂ 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 refundsof premiums) from any sale or other disposition of the Property.

Property. The word"Property" means collectivety the Real Property and the Personal Property.

Real Property. The words "Real Property" mean the real property, interests and rights, as further
descnlied in this Mortgage.

Related Documents. The wcrds "Related Documents" mean ail pronnissory 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 nowor 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 derivedfrom the Property.

[SPACE LEFTINTENTIONALLY BLANK]



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR:

GAS.

By:
JohnJi tie, CEO of Gas^tRatt-UQATInc.

^ CORPORATE ACKNOWLEDGMENT
STATE OF ^ftSS^rUAi

COUNTY OF /• k

This record was acknowledged before me on
CEO of Gas-Mart USA, inc..

•.1 V :

)SS

aoJLfTby John Tittle,

NdtSrv PublTc livdfid foftfie^eof
My commission expires

CHERYLJ. MASS

Ct^OotBity
ft^Oonnnissim Qq})rB«snaan7

Oomnisston i344eiK

La^erPTO,VeK "15.2.10.002 Copr. D+H USA Corporalion 1997,2015. All RightsReserved. -lA/MO
S:V\PPS\hfs\CFI\LPL\G03.FC TR-117352 PR-2362(M)



EXHIBIT "A"

Aparceloflandlocated inpartofLot32oftheNortheast Quarterof the
Southeast QuarteroftheOfiicial PlatofSection 14,Township 72North.
Range43 Westofthe 5th P.M., MillsCounty, Iowa, saidparcel beingmore
particularly described asfollows: Conunencing at the East Quarter comer of
said Section 14;thenceNorth 89°02'58" West along the North lineofsaidLot
32 a distanceof69.58 feetto the PointofBeginning; thencecontinuingNorth
89°02'58" WestalongsaidNorthlinea distanceof618.50feet to the
Northwest comer ofsaid Lot 32 and to the centerline ofEbaugh Street; thence
South42°30'28" West along the West lineofsaid Lot 32 and alongsaid
centerline a distance of431.29 feet; thence South 31®38'28" West along said
West line and along said centerline a distance of54.41 feet; thence South
31®49'47" Eastalong said centerline a distance of 134.64 feet to theNorth
Right-of-Way line ofPrimacy Road No. U.S. 34as described in
Miscellaneous Record Book54at pages305-317, MillsCounty Recorder's
Office; thenceNorth61®37'49" EastalongsaidRight-of-Way line a distance
of985.77 feetto thePointofBeginning. NOTE: TheEastlineoftheSoutheast
Quarter ofsaid Section 14isassumed to bearNorth 01®03'25" East for this
description.
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SpencerFane

Eric L.JOIINSON File No. 4321902-52
Diiu-cr Dim.: (816) 292-8267

ejohnson@spcnccrfanc.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 (Pro-Petition)
Case Nos.: 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; Fuel Services
Mart, Inc., 15-42930-ABF

Dear Claims Agent:

Please find enclosed five original Pre-Petition Proofs of Claim of UMB Bank. We wish to receive an
acknowledgment of your receipt of the Proofs. Accordingly, we have also enclosed copies of the Proofs
and a Federal Express return label. Please reuse the original box by placing tlie Federal Express return
label on same. Please do not hesitate to contact me if you have any questions. Thank you.

VeryJruly yours,

Eric L. Johnson

ELJ/jta
Enclosures

WA 7637805.1

1000 WALNUT, SUITE 1400, KANSAS CITY. MO 64106-2140 1 816.474.8100 I FAX 816.474.3216 I spenCSrfane.COm


