UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF MISSOURI : PROOF OF CLAIM

Name of Debtor; Case Number:

Aving-Rice, LLC 15-41917-11

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You may RECEIVED

file a request for payment of an administrative expense according to 11 U.S.C. § 503. e )
Name of Creditor (the person or other entity to whom the debtor owes money or property): I-][:[" 2 Q 7[”5
UMB Bank, n.a. ‘ oo
Name and address where notices should be sent: [ X T T

it o BN, UP

UMB Bank, n.a.

c/o Spencer Fane LLP
1000 Walnut, Suite 1400
Kansas City, MO 64106 -

Attn: Eric L. Johnson Bar:fk?jl.?:t:; ‘éii'éii"énﬂ'é“;f rc:’:fr::)ft‘::::; :;I:‘rf]léh:gain‘

Creditor Telephone Number ( 816) 474-8100 email: ejohnson@spencerfane.com THIS SPACE IS FOR COURT USE ONLY
Name and address where payment should be sent (if different from above): D Check box if you are D Check this box to indicate that this
UMB Bank, n.a. aware that anyone else has claim amends a previously filed claim.
1010 Grand Bivd filed a proof of claim relating to _
your claim. Attach copy of Court Claim Number (if known):

Kansas City, MO 64106

Aftn: Mark D. Nuss statement giving particulars.

Filed on:

Payment Telephone Number ( 816) 860-7137 email: Mark.Nuss@umb.com

1. AMOUNT OF CLAIM AS OF DATE CASE FILED § 3.002,255.40"

If all or part of your claim is secured, complete item 4.
If all or part of your claim is entitied to pricrity, complete item 5.
IE 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:  prg_petition Loan Documents and Final DIP Order*
(See instruction #2) g

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

T P —o (See instruction #3a) (See instruction #3b)
4. SECURED CLAIM: (See instruction #4)
Check the appropriate box if your claim is secured by a lien on property or a Amount of arrearage and other charges, as of time
right of set off, attach required redacted documents, and provide the case filed, included in secured claim, if any: $
requested information. o T o
Nature of property or right of setoff: Basis for Perfection: UCC, Mortgage, Deed of Trust, Final DIP Order
DEseTibe: 3,002,255.40"
. All Debtors' Assets im: ' ’ 5
[E]Real Estate [H] Motor Vehicle [M] Other ° Amount of Secured Claim: $ Z 2222
Value of Property: § In excess of $8,000,000 Amount Unsecured: § 000

Annual Interest Rate: 8.25 % [E Fixed or D Variable
(when case was filed)

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

Amount entitled to priority: $

You MUST specify the priority of the claim:

] oomestic support obligations under 11 U.S.C. § 507(a)(1)(A) or (2)(1)(B). [C] Taxes or penaities owed to governmental units - 11 U.S.C. § 507(a)(8).
Up to $2,775* of deposits toward purchase, lease, or rental of property or |:| Contributions to an employee benefit plan - 11 U.S.C. § 507(a)(5).

services for personal, family, or household use -11 U.S.C. § 507(a)(7). D . - R T— y
er - Specify applicable paragraph o .5.C. .

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

* Amounts are subject to adjustment on 4/01/16 and every 3 years thereafter with respect to cases commenced on or after the date of adjustment.

6. CREDITS: The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)

- - . Gas-Mart USA, Inc. POC
See attachment for further claim description. dras X,
IEIA

Collective estimated value of all of the Debtors' assets. 00214



7. DOCUMENTS: Attached are redacted copies of documents that support the claim, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, judgments, mortgages, and security agreements, or, in the case of a claim based on an open-end or revolving
consumer credit agreement, a statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed, and
redacted copies of documents providing evidence of perfection of a security interest are attached. If the 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 definition of “redacted”).

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.
If the documents are not available, please explain:

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your claim, enclose a stamped, self-addressed

envelope and copy of this proof of claim.

The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES AND EMAILS NOT ACCEPTED) so that it is
actually received on or before 5:00 pm, Prevailing Central Time on December 29, 2015 for all Governmental Units and Non-Governmental
Claimants.

BY MAIL TO: BY MESSENGER OR OVERNIGHT DELIVERY TO:
BMC Group, Inc BMC Group, Inc

Attn: Gas-Mart, USA Inc. Claims Processing Attn: Gas-Mart, USA Inc. Claims Processing
PO Box 90100 300 N. Continental Blvd, Suite 570

Los Angeles, CA 90009 El Segundo, CA 90245-5072

8. SIGNATURE: (See instruction #8)
Check the appropriate box.

I am the creditor. EI | am the creditor's authorized agent. DI am the trustee, or the debtor, DI am a guarantor, surety, indorser, or other codebtor.
or their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

| declare under penalty of perjury that the information providedin this claim is true and correct to the best of my knowledge, information, and reasonable belief.

Print Name: Mark D. Nuss

Title: Vice President

Company: _UMB Bank n.a, ﬁﬁ’?—-} L (2-23~ 5
lAddress and telephone number (if different from notice address above): (Signature) (Date)

UMB Bank n.a.

1010 Grand Bivd

Kansas City, MO 64106

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

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

] Case Number
| 15-41915-ABF
Aving-Rice, LLC 15-41917-ABF
Fran Transport & Oil Co. 15-41918-ABF
G&G Enterprises, LLC . 15-41919-ABF




INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases nol filed voluntarily by the deblor, there
may be exceptions to these 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 bankruptcy debtor’s full name, and
the case number. If you received a notice of the case from the Claims Agent,
BMC Group, some or all of this information may have been already completed.
Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the
bankruptcy case. A separate space is provided for the payment address if it
differs from the notice address. The creditor has a continuing obligation to
keep the court informed of its current address. See Federal Rule of
Bankruptcy Procedure (FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:

State the total amount owed to the creditor on the date of the bankruptcy filing.
Follow the instructions conceming whether to complete items 4 and 5. Check the
box if interest or other charges are included in the claim.

2, Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card. If the claim is based on delivering 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. You
may be required to provide additional disclosure if an interested party objects
to the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor’s account or other number used by the
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 Identifier:

If you use a uniform claim identifier, you may report it here. A uniform
claim identifier is an optional 24-character identifier that certain large
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
claim is entirely unsecured. (See Definitions) If the claim is secured, check the
box for the nature and value of property that secures the claim,

attach copies of lien documentation and state, as of the date of the bankruptey
filing the annual interest rate (and whether it is fixed or variable), and the
amount past due on the claim.

5. Amount of Claim Entitled to Priority Under 11 U.S.C. §507(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 authorized signature on this proof of claim 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 redacted copies of any documents that show the debt exists and a lien
secures the debt You must also attach copies of documents that evidence
perfection of any security interest and documents required by FRBP 3001(c)

for claims based on an open-end or revolving consumer credit agreement or
secured by a security interest in the debtor’s principal residence. You may
also attach a summary in addition to the documents themselves. FRBP
3001(c) and (d). If the claim is based on delivering health care goods or
services, limit disclosing confidential health care information. Do not send
original documents, as attachments may be destroyed after scanning.

8. Date and Signature:

The individual completing this proof of claim must sign and date it. FRBP 9011.
If the claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish
local rules specifying what constitutes a signature. If you sign this form, you
declare under penalty of perjury that the information provided is true and cormrect
to the best of your knowledge, information, and reasonable 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, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer’s
address and telephone number if it differs from the address given on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized
agent, provide both the name of the individual filing the claim and the name of the
agent. If the authorized agent is a servicer, identify the corporate servicer as the
company. Criminal penalties apply for making a false statement on a proof of
claim.

DEFINITIONS INFORMATION
DEBTOR judgment is a lien. A claim also may be secured if the OFFERS TO PURCHASE A CLAIM
A debtor is the person, corporation, or other entity that has creditor owes the debtor money (has a right to sctoff). Certain entitics are in the business of purchasing claims for
filed a bankruptcy case. an amount less than the face value of the claims. One or
Py UNSECURED CLAIM more of these entities may contact the creditor and offer to
CREDITOR An unsccured claim is onc that does mot meet the purchase the chim. Some of the written communications

A creditor is a person, corporation, or other entity to whom
the debtor owes a debt that was incurred before the date of
the bankruptey 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 bankruptcy filing. Sece
11 U.S.C. §101(5). A claim may be secured or unsecured.

PROOF OF CLAIM

A proofofclaim is a form used by the creditor to indicate the
amount of the debt owed by the debtor on the date of the
bankruptcy filing. This form must be filed with the court-
appointed Claims Agent, BMC Group, at the address listed in
section #7 above.

SECURED CLAIM Under 11 U.S.C. §506(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 ceditor in
excess of the value of the property is an unsecured claim.
Examples of licns on property include a mortgage on real
estate or a security interest in a car. A lien may be
voluntarily granted by a debtor or may be obtained through
a court proceeding. In some states, a court

req| of a d claim. A claim may be partly
unsecured if the amount of the claim exceeds the value ofthe
property on which the creditor has a lien.

CLAIM ENTITLED TO PRIORITY Under 11
U.S.C. §507(a)

Priority claims are certain categories of unsecured claims
that are paid from the aveilable moncy or property in a
bankruptcy case before other unsecured claims.

REDACTED

A document has been redacted when the person filing it
has masked, edited out, or otherwisc deleted, certain
information. A creditor must show only the last four digits
of any social-security, individual's tax-identification, or
financialaccount number, only the initials of a minor's
name, and only the year of any persen’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 cmbarrassment or the disclosure of confidential
health care information.

EVIDENCE OF PERFECTION

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

from these entitics may easily be confised with official court
documentation or communications from the debtor. These
entitics do not represent the bankruptcy court or the debtor.
The creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claim is subject to FRBP 3001(¢), any applicable provisions
of the Bankruptcy Code (11 US.C. §101 ef seq.), and any
applicable orders of the bankruptcy court.

Date-Stamped Copy

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

Please read — important information: upon
completion of this claim form, you are centifying
that the statements herein are true.

Be sure all items are answered on the claim form. If
not applicable, insert "Not Applicable.”

ONCE YOUR CLAIM IS FILED YOU CAN OBTAIN OR VERIFY YOUR CLAIM NUMBER BY VISITING www.bmegroup.com/GasMartUSA




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

INRE )
) Case No. BK 15-41915-11
GAS-MART USA, INC., ) (Lead Case)
)
Debtors.' ) Chapter 11

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

Pursuant to the Order Pursuant to 11 U.S.C. §§ 105(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
Dates for Filings Proofs of Claim and Interest and Approving Form and Manner of Notice Thereof
[Doc. 303] (the “Claims Order”), UMB Bank, n.a. is not required to file a proof of claim., See
Claims Order 9 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 ()
Authorizing Secured Post-Petition Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364,
(ID 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 [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 that may not be listed (the
“Additional Pre-Petition Amounts”). Further, UMB is an oversecured creditor. See Final DIP Order §
V.DD.1. 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”). The per diem interest is $645.70. UMB has received $62,000 in adequate protection
payments. By listing only the principal amount of the claim, 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, Fran Transport & Oil Co., debtor
and debtor-in-possession in Case BK 15-41917-11, G&G Enterprises, LLC, debtor and debtor-in-possession in Case
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

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

1. UMB was granted liens on all of the Debtors’ property that is generally superior in nature
to all other interests except for certain exceptions, such as with respect to Permitted Liens (Final
DIP Order § 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, IA
54 503 9™ Avenue, Council Bluffs, IA
55 1200 Locust, Glenwood, 1A

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-Petition Liens, or otherwise asserting any claims or causes of action against [UMB]
and Sun Life relating to [UMB] Pre-petition Indebtedness and the Sun Life Pre-Petition
Indebtedness on behalf of the Debtors’ estates.” Final DIP Order 9 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 loan documents are attached as Exhibit C.

2 Sun Life previously had a first lien on such properties, but voluntarily subordinated its liens to UMB as part of the
post-petition financing.

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

2 WA 7630598.1



FIRST LIEN STATUS

Pursuant to the Order Approving Procedures For the Solicitation of Offers for (4) One or More
Potential Sale(s) of Substantially All of the Debtors’ Assets Free and Clear of Liens, Claims,
Encumbrances, and Interests; (B) the Possible Assumption and Assignment, or Rejection, of Certain
Executory Contracts and Unexpired Leases; (C) the Possible Abandonment of Certain Assets; and (D)
Related Relief [Doc. 476] (the “Bid Procedures Order”), UMB asserts a first lien position with respect
to the following:

1. The Primed Collateral;

2. All Pre-Petition Inventory, Chattel Paper, Accounts, Equipment* and General Intangibles
of Aving-Rice, LLC;

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

4. All other property of the 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 secure the Post-Petition Indebtedness owed to UMB under the Final DIP Order.

MISCELLANEOUS

By executing and filing this Proof of Claim, UMB does not waive or limit any right or rights with
respect to any claim it has or may have against the Debtors or any other person or entity including,
without limitation, all rights and remedies under the Final DIP Order and applicable loan documents. This
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 Proof of Claim.

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 waiver of the right of
UMB to have final orders in non-core matters or matters implicated by the Stern v. Marshall line of cases
entered only after de novo review by a District Court judge; (c) a waiver of the right of UMB to trial by
jury in any proceeding so triable; (d) a waiver of the right of UMB to have the reference withdrawn by the
District Court for any matter involving UMB, or to assert that the reference has already been withdrawn;
or (€) a waiver of any other 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
respect to Equipment at the following locations: 2301 South Banker Street, Effingham, IL 62401; 1507 West Fayette
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, Bunker Hill, IL 62017; 3200 West Broadway Street, Mount Vernon, IL 62864; 491 Franklin Street, Carlyle,
IL 62231; 600 North Park Avenue, Harrin, IL 62948 and 1104 West Fayette Ave, Effingham, IL 62401. To the
extent such liens (i) attached and were perfected prior to UMB’s liens attaching; (ii) are valid, and (iii) are not
subject to challenge, then St. Johns would be senior to UMB on such pre-petition equipment. UMB reserves all
rights pursuant to the Bid Procedures Order to review and challenge such liens and the priority of the same.

5 Currently pending before the Court is the Debtors’ motion to extend the Final DIP Order to the Fuel Services Mart,
Inc. case. It is UMB’s position that the Final DIP Order should extend to the Fuels Service Mart case and its assets.

3 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

INRE )
) Case No. BK 15-41915-11
GAS-MART USA, INC..et al. ) (Lead Case)
)
Debtors.' ) Chapter 11

STIPULATION AND FINAL ORDER (I) AUTHORIZING SECURED
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, AND (IIT) GRANTING ADEQUATE
PROTECTION PURSUANT TO 11 U.S.C. §§ 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
and debtor-in-possession in Case BK 15-41917-11, G&G Enterprises, LLC, debtor and debtor-in-possession in case
BK 15-41918-11, and Aving-rice, LLC, debtor and debtor-in-possession in Case BK 15-41919-11 (collectively
referred to herein as “Debtors”).

WA 7155274.6



Case 15-41915-abfll1 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™).
IL 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.

2 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. “Permitted Liens” shall refer to any deeds of trust, security interests,
mortgages, or liens of parties other than the DIP Lender that pursuant to applicable non-
bankruptcy law existed and were properly perfected, valid, and enforceable as of the
Petition Date (or become properly perfected after the Petition Date under Code § 546(b)),
and which are non-avoidable under the Code or applicable non-bankruptcy law, but do
not include Adequate Protection Liens.
9. “Primed Collateral” shall refer to the real property identified on Exhibit
A, together with all existing or subsequently erected or affixed buildings, improvements
and fixtures; all easements, rights of away, and appurtenances; all water, water rights and
ditch rights (including stock in utilities with ditch or irrigation rights); and all other
rights, royalties, profits, proceeds, rents, income, issues, and other benefits from the such
real property including, without limitation, all minerals, oil, gas, geothermal and similar
matters and all insurance proceeds and benefits.
III.  Notice and Record

H. Adequate notice of the Final Hearing and the relief requested in the Motion was
provided to: (1) the U.S. Trustee (“UST”); (2) counsel, if known, to the Prepetition Lenders; (3)
parties with liens of record on assets of the Debtors as of the Petition Date; (4) counsel to the
DIP Lender; and (5) the Debtors’ twenty (20) largest unsecured creditors, as identified in the
Debtors’ Chapter 11 petitions

L Adequate and sufficient notice of the Final Hearing and the relief requested in the
Motion, as evidenced by the applicable certificates of service filed with the Court and as stated
on the record, have been given in accordance with the provisions of Code §§ 102(1), 363, 364(c)
and (d) and Rules 2002, 4001(c), and 4001(d), and the Local Rules. Under the circumstances, no

further notice is required.
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J. At the Preliminary Hearing, the Court considered representations made by
counsel, offers of proof, and/or testimony regarding: (1) the negotiations pertaining to this Order;
(2) the necessity for the Interim Order; (3) the events leading up to the filing of these Chapter 11
Cases by the Debtors; (4) the Debtors’ need for credit to the extent necessary to avoid immediate
and irreparable harm to their estates, pending a final hearing in accordance with Rule 4001(c);
and (5) those expenses necessary to avoid immediate and irreparable harm to their estates.

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

L. Following the Preliminary Hearing, the Court entered the Stipulation and Interim
Order (I) Authorizing Secured Post-Petition Financing on a Superpriority Basis Pursuant to 11
U.S.C. § 364, (II) Authorizing Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 364,
(I1I) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363 and 364, and (IV) Scheduling a
Final Hearing Pursuant to Bankruptcy Rule 4001(c) (the “Interim Order”). The Interim Order
provided for a deadline of July 21, 2015 (the “Objection Deadline™) for the filing of objections to
the Post-Petition Financing and a corresponding hearing on July 28, 2015 (the “Final Hearing”).
Debtors duly served notice of the Interim Order, the Objection Deadline, and the Final Hearing.

M.  Timely objections were filed by the following parties: St. Johns Bank and Trust
Company [Doc. 49]; MHC Truck Leasing a/k/a PacLease [Doc. 101]; the lowa Department of
Revenue [Doc. 121]; and the Kansas Turnpike Authority [Doc. 124] (collectively, the

“QObjections™).
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IV. Debtors’ Background

A. DIP Lender’s Pre-Petition Indebtedness

N. Prior to the Petition Date, DIP Lender loaned money to one or more of the
Debtors pursuant to the DIP Lender Pre-Petition Loan Agreements.

0. As of the Petition Date, DIP Lender contends that (1) Debtors were liable to DIP
Lender in excess of $2,818,012.47 in the aggregate principal amount (exclusive of interest and
fees accrued and unpaid thereon and other costs, expenses and indemnities), and (2) pursuant to
the DIP Lender Pre-Petition Loan Agreements, Debtors are liable to DIP Lender for accrued and
unpaid interest in addition to all applicable fees, costs, and expenses to the extent allowed under
the DIP Lender Pre-Petition Loan Agreements, and applicable law, including, but not limited to
attorneys’ fees and expenses (collectively, subsections (1), and (2) of this paragraph are the “DIP
Lender Pre-Petition Indebtedness™).

P. As security for repayment of the DIP Lender Pre-Petition Indebtedness, Debtors
granted DIP Lender security interests in, and liens upon, several parcels of real property,
inventory, Chattel Paper, Accounts, Equipment, General Intangibles, and an Assignment of that
certain Management Agreement dated as of March 1, 2013, by and between GasMart USA, Inc.
and Kansas City Retail and Convenience, LLC, as amended by the Second Amendment to
Management Agreement dated October 1, 2013, as more fully described in the DIP Lender Pre-
Petition Loan Agreements (collectively, including Cash Collateral (as defined below), the “DIP
Lender Pre-Petition Collateral”). Further, Debtors’ cash generated from the DIP Lender Pre-
Petition Collateral constitutes proceeds of the DIP Lender Pre-Petition Collateral and, therefore,
is cash collateral of DIP Lender within the meaning of Code § 363(a) (“Cash Collateral”).

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

Guaranties (collectively, the “Commercial Guaranties”) of The George Irrevocable Trust, James
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Robert George, David James George, and Michael L. George (collectively, the “Commercial
Guarantors™).
B. Debtors’ Other Pre-Petition Indebtedness
1. Sun Life Assurance Company of Canada

R. Prior to the Petition Date, Sun Life Assurance Company of Canada (“Sun Life”)
loaned money to one or more the Debtors pursuant to the Sun Life Pre-Petition Loan
Agreements.

S. As of the Petition Date, Sun Life contends that (1) Debtors were liable to Sun Life
in excess of $4,683,623.15 in the aggregate principal amount (exclusive of interest and fees
accrued and unpaid thereon and other costs, expenses and indemnities), and (2) pursuant to the
Sun Life Pre-Petition Loan Agreements, Debtors are liable to Sun Life for accrued and unpaid
interest in addition to all applicable fees, costs, and expenses to the extent allowed under the Sun
Life Pre-Petition Loan Agreements, and applicable law, including, but not limited to attorneys’
fees and expenses (collectively, subsections (1), and (2) of this paragraph are the “Sun Life Pre-
Petition Indebtedness™).

T. As security for repayment of the Sun Life Pre-Petition Indebtedness, Debtors
granted Sun Life security interests in, and liens upon, in several pieces of real property and
various other items of collateral as set forth the Sun Life Pre-Petition Loan Agreements
(collectively, the “Sun Life Pre-Petition Collateral”).

2. Other Pre-Petition Lenders

U. On or about February 3, 2014, the Internal Revenue Service (“IRS”) filed a tax
lien with the Secretary of State for the State of Kansas and the Register of Deeds, Johnson

County Kansas.
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V. In addition to the DIP Lender, Sun Life, and the IRS, Enterprise Bank & Trust,
Wells Fargo Bank, National Association, St. Johns Bank & Trust Co., Phillips 66 Company, Jeff
Aldrich, Silver Point Capital (SNC JJ Holdings, LLC), and the Kansas Turnpike Authority
maintained a lending relationship with one or more of the Debtors and/or may assert security
interests and/or liens in the Debtors’ assets (together with DIP Lender, Sun Life, and the IRS, the
“Prepetition Lenders™).

C. Debtor-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 amount not to exceed $1,550,000 and accrue interest at the rate of 8.25% per
annum subject to the terms and conditions of the DIP Loan Agreements and this Order (the
“Post-Petition Financing™). In order to facilitate the Post-Petition Financing and in exchange for
the relief and concessions given by the Debtors as set forth herein, Sun Life has agreed, and
consents to, DIP Lender having a senior priming lien on the Primed Collateral securing all the
Post-Petition Financing as well as the DIP Lender Pre-Petition 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
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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 lien on 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, their estates, and
their creditors. In the absence of the Post-Petition Financing and the use of Cash Collateral, the
restructuring of the Debtors’ businesses and assets would not be possible, and would cause
serious and 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).

9 WA 7155274.6



Case 15-41915-abfl1 Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document  Page 10 of 44

CC. In reliance on the Interim Order, the DIP Lender immediately extended credit to
the Debtors for use in their operations and part of their restructuring efforts.
V. Stipulations

DD. The Debtors, DIP Lender, and Sun Life have agreed to the terms of this Order.
Absent entry of the Interim Order and this Order, the DIP Lender would not provide the Post-
Petition Financing and Sun Life would not consent to the priming liens addressed herein. In
consideration of the DIP Lender providing to the Debtors the Post-Petition Financing and
extending the use of Cash Collateral and Sun Life agreeing to the priming liens set forth herein,
the Debtors, on behalf of themselves and their respective bankruptcy estates:

1. Stipulate and agree that the DIP Lender Pre-Petition Indebtedness (a)
constitutes the legal, valid, and binding obligations of the Debtors, enforceable in
accordance with their terms (other than in respect of the automatic stay arising under
Code § 362); (b) is now due and owing in its entirety, without any defense, off-set,
recoupment, claim, counterclaim, or deduction of any kind or nature whatsoever; (c) is
not subject to avoidance, recharacterization, recovery, or subordination pursuant to the
Code or applicable non-bankruptcy law; and (d) is oversecured and entitled to the
benefits and privileges of the same pursuant to Code § 506(b) including, without
limitation, that the DIP Lender Pre-Petition Indebtedness will continue to accrue interest
at the rate of 8.25% per annum.

2. Stipulate and agree that the security interests and liens granted to the DIP
Lender by the Debtors prior to the Petition Date ir; 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 security agreement, pledge

agreement, deed of trust, mortgage, or other security document executed by the Debtors
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in favor of the DIP Lender, are (a) legal, valid, binding, perfected, and enforceable,
security interests, and liens; (b) not subject to avoidance, recharacterization, or
subordination pursuant to the Code or applicable non-bankruptcy law; and (c) subject and
subordinate only to any Permitted Liens that, pursuant to applicable law, were in fact
senior in priority to the Pre-Petition DIP Lender Liens as of the Petition Date except as
otherwise provided for by this Order.

3. Stipulate and agree that the Sun Life Pre-Petition Indebtedness (a)
constitutes the legal, valid, and binding obligations of the Debtors, enforceable in
accordance with their terms (other than in respect of the automatic stay arising under
Code § 362); (b) is now due and owing in its entirety, without any defense, off-set,
recoupment, claim, counterclaim, or deduction of any kind or nature whatsoevér; (©) 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 liens granted pre-petition pursuant to any security agreement, pledge

agreement, deed of trust, mortgage, or other security document executed by the Debtors
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in favor of the Sun Life are (a) legal, valid, binding, perfected, and enforceable, security
interests, and liens; (b) not subject to avoidance, recharacterization, or subordination
pursuant to the Code or applicable non-bankruptcy law; and (c) subject and subordinate
only to any Permitted Liens or Pre-Petition DIP Lender Liens that, pursuant to applicable
law, were in fact senior in priority to the Pre-Petition Sun Life Liens as of the Petition
Date, except as otherwise provided for in this Order.

5. Release and forever discharge the DIP Lender, Sun Life, and their
respective officers, directors, shareholders, representatives, agents, attorneys, advisors,
employees, insurers, successors, assigns, affiliates, and subsidiaries (collectively, the

“Released Parties”), from any and all debts, liabilities, expenses, obligations, claims,

counterclaims, charges, actions, damages, rights of action, and causes of action (including
any Chapter 5 causes of action under the Code, and any so called “Lender liability”
claims or defenses), of whatever kind or nature, whether known ‘or unknown, developed
or undeveloped, anticipated or unanticipated, which arose on or prior to the date this
Order unless such claims are finally judicially determined to have resulted from a breach
by such Released Party of its obligations under this Order; and

6. Waive, as of the Petition Date, the right to (a) challenge the existence,
legality, validity, enforceability, or amount of the DIP Lender Pre-Petition Indebtedness,
Pre-Petition DIP Lender Liens, Sun Life Pre-Petition Indebtedness, and the Pre-Petition
Sun Life Liens; (b) assert defenses, counterclaims, recoupment or setoffs with respect to
the DIP Lender Pre-Petition Indebtedness, Pre-Petition DIP Lender Liens, Sun Life Pre-
Petition Indebtedness, and the Pre-Petition Sun Life Liens; and (c) seek affirmative relief

or bring any claims or causes of action against DIP Lender, Sun Life, or any of the other
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Released Parties including, 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 DD remain subject to the other provisions of this Order,

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

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:
1. The Motion is GRANTED, subject to the terms and conditions set forth in this

Order. The Objections are DENIED.

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

authorized to obtain the Post-Petition Financing, use Cash Collateral, and additionally to borrow
money and seek other financial accommodations from the DIP Lender after the Petition Date
pursuant to the terms and conditions of this Order and the Loan Agreements. The DIP Lender is
authorized to advance funds constituting Post-Petition Financing subject to the terms and
conditions of this Order and the Loan Agreements. The Debtors are authorized to use the
proceeds of any loans (“Loans”) made under the Post-Petition Financing, to use Cash Collateral
and other Collateral (as defined below) strictly as provided for and limited in the Budget for
operations of the Debtors’ businesses and the administration of these Chapter 11 Cases (all such
Loans and diminution from use of Cash Collateral and other Collateral (as defined below)
collectively shall constitute, the “Post-Petition Indebtedness™), provided, that the proposed Loans
or use of Cash Collateral are consistent with the terms and conditions of the Loan Agreements
and this Order and will only be used to pay when due the expenses set forth in the Budget.
Debtors are further authorized to execute all documents reasonably required by the DIP Lender
(and, to the extent necessary, Sun Life) in connection with Post-Petition Financing and use of
Cash Collateral including, without limitation, any amendments, modification or change in terms

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

Order, the terms and conditions of the Loan Agreements shall continue in full force and effect
with respect to the DIP Lender Pre-Petition Indebtedness, Loans and other advances under the
Post-Petition Financing except as otherwise modified in the Interim Order or this Order.

4. Superpriority Claim. Pursuant to Code § 364(b), the Post-Petition Indebtedness
shall constitute an allowed administrative expense of the Debtors under Code § 503(b)(1). In
accordance with Code § 364(c)(1), the Post-Petition Indebtedness shall constitute claims (the
“Superpriority Claims™) with priority in payment over any and all administrative expenses of the
kinds specified or ordered pursuant to Code §§ 503(b) or 507(b) and all administrative expenses
under Code §§ 105, 326, 328, 330, 331, 503(b), 507(a), 507(b), 546, 726, 1113 or 1114, subject
only to the Carve Out to the extent specifically provided for herein. No cost or expense of
administration under the previously referenced Code sections shall be senior to, or pari passu
with, the Superpriority Claims of the DIP Lender arising out of the Post-Petition Indebtedness,
subject only to the payment of the Carve-Out to the extent specifically provided for herein.

5. DIP Lender Indebtedness Security.

a. Senior Liens on_Unencumbered Property. Pursuant to Code § 364(c)(2),
the DIP Lender Indebtedness shall be secured by a valid, binding, continuing,
enforceable, fully perfected first priority senior security interest in and lien upon all DIP
Collateral, whether now or existing or hereafter acquired and all proceeds thereof, that,
on or as of the Petition Date, is not subject to a valid, perfected and non-avoidable lien in
favor of a third party including, without limitation new post-petition inventory; provided,

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

With respect to the Avoidance Actions, DIP Lender 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 perfected junior 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 5.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 Order or otherwise pursuant to Code § 364(d); (ii) the
Debtors’ use of Cash Collateral pursuant to Code § 363(c); (iii) the use, sale or lease of the
Collateral (other than Cash Collateral) pursuant to Code §§ 363(b) and (c); and (iv) the
imposition of the automatic stay pursuant to Code § 362(a):

a. Replacement Liens. The Prepetition Lenders are hereby granted a
replacement security interests and liens (the “Replacement Lien”), in the same type of
assets acquired post-petition by the Debtor that the Prepetition Lenders held a valid
security interest or lien in prior to the Petition Date, but only to the same extent, value,
and priority of their prepetition security interests and liens as of the Petition Date
(“Replacement_Collateral”); provided, however, that the Replacement Liens shall be
subject and subordinate to the DIP Lender Liens and the Carve-Out.

b. DIP Lender Adequate Protection Payment. In addition to the other
payments required under this Order, Debtors shall pay to DIP Lender regular monthly
payments of $31,000 after the Petition Date.

c. Sun Life Adequate Protection Payment. Debtors shall pay to Sun Life
regular monthly payments of $74,911.38 after the Petition Date.

d. Other PrePetition Lenders Adequate Protection Payments. 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 § 507(b) Diminution Claim. Prepetition Lenders shall be entitled to a
super priority administrative claim pursuant to Code § 507(b) to the extent that the lender
can demonstrate any actual diminution in value in its pre-petition collateral position
provided. however, such claim will be subordinate and junior to the DIP Lender’s Super
Priority Claim for the Post-Petition Financing and the Carve-Out. By reason of Sun Life
having consented to the priming liens set out herein, it shall be presumed that Sun Life
has satisfied the requirements of this paragraph, unless such presumption is rebutted by
another creditor or the Creditors Committee.

f. Right to Seek Additional Adequate Protection. Under the circumstances,
the adequate protection provided herein is reasonable and sufficient to protect the
interests of the Prepetition Lenders; provided. however, that nothing herein contained
shall affect or impair the Prepetition Lenders’ right to seek additional adequate protection
of their interests.

7. Perfection of DIP Lender Liens

a. Automatic Perfection. The DIP Lender Liens shall be effective and
perfected upon the date of entry of the Interim Order without necessity for the execution
or recordation of filings of deeds of trust, mortgages, security agreements, control
agreements, pledge agreements, financing statements or similar documents, or the
possession or control by the DIP Lender of, or over, any Collateral.

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

authorized, but not required, to file or record financing statements, trademark filings,
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copyright filings, deeds of trust, mortgages, notices of lien or similar instruments in any
jurisdiction, or to take possession of or control over, or take any other action (including
taking or releasing any liens or pledges granted by this Order) in order to validate and
perfect the DIP Lender Liens granted to it hereunder. Whether or not the DIP Lender
shall, in its sole discretion, chose to file such financing statements, trademark filings,
copyright filings, deeds of trust, mortgages, notices of lien or similar instruments that
may be otherwise required under federal or state law in any jurisdiction, or take any
action, including taking possession, to validate and perfect such interests and liens, such
liens and security interests shall be deemed valid, perfected, allowed, enforceable, non-
avoidable and not subject to challenge dispute or subordination, as of entry of the Interim
Order.

c. Debtors’ Cooperation. The failure of Debtors to execute any
documentation relating to the enforceability, priority or perfection of the DIP Lender
Liens shall in no way affect the validity, perfection or priority of such liens and security
interests. If the DIP Lender, in its sole discretion, elects to file any financing statements,
trademark filings, copyright filings, deeds of trust, mortgages, notices of lien or similar
instruments, or otherwise confirm perfection of the DIP Lender Liens, the Debtors shall
cooperate with and assist in such process, the stay imposed under Code § 362 is hereby
lifted to permit the filing and recording of a certified copy of the Interim Order, this
Order, or any such financing statements, trademark filings, copyright filings, deeds of
trust, mortgages, notice of lien or similar instruments, and all such documents shall be
deemed to have been filed and recorded at the time of and on the entry date of the Interim

Order. Upon the 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 Proposed Budgets. Attached hereto as Exhibit B is a budget for
the period from July 27, 2015 through and including August 30, 2015 (the “Initial DIP
Budget™), which has been consented to by the DIP Lender and Sun Life. Debtors shall
file a (i) proposed budget for the period of August 31, 2015 through January 3, 2016, by
August 1, 2015; (ii) a proposed budget for the period of January 4, 2016 through April 3,
2016 by December 1, 2015; and (iii) if the term is otherwise qxtended pursuant to
Paragraph 11.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 Pay Budgeted Expenses. The Budget reflects, on a line
item basis, anticipated cash receipts and expenditures on a weekly basis and includes all

necessary and required expenses which Debtors expect to incur during each week of the
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Budget. Without prior approval of the Court or the express written consent of DIP Lender
and Sun Life, Debtors shall pay the reasonable amounts which are actual, necessary
expenses in the operation of its business not to exceed one hundred and ten percent

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

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

and five (105%) of the total amount of expenses stated in the Budget for any given week
without prior approval of the Court or the express written consent of DIP Lender and Sun

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

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

authorized by separate order from this Court and to the extent such payment does not
exceed the parameters of the Budget.

9. Carve-Out. Any provision of the Interim Order, this Order, or the Loan
Agreements to the contrary notwithstanding, the DIP Liens and Superpriority Claims granted to
the DIP Lender pursuant to the Loan Agreements, the Interim Order, and this Order shall be
subject and subordinate to a carve out (the “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

22 WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document  Page 23 of 44

allowed unpaid professional fees, costs and expenses of the retained attorneys by the
Debtors or the Committee (the “Professional Fees and Expenses”), only to the extent that
such Professional Fees and Expenses:

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

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

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

ii. are in accordance with the Budget; and
iii. do not exceed an amount equal to (A) $300,000 (in the aggregate)
for Debtors' counsel and (B) $150,000 (in the aggregate) for Committee’s

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

the Initial Term is extended as set forth in Paragraph 11.b). The amounts provided

for in this Paragraph 9.c.iii shall be reduced by (A) any unapplied prepetition
retainers with respect to each retained professional, (B) the amounts already paid

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

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

unencumbered property of the Debtors estates (collectively, the “Unencumbered

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

d. Avoidance Actions Carve-Out. To the extent that the Professional Fees
and Expenses exceed the amounts set forth in Paragraph 9.c.iii, an additional carve-out of
$300,000 (in the aggregate) from the proceeds of the Avoidance Actions shall be
available for the payment of the Professional Fees and Expenses, only to the extent that

such Professional Fees and Expenses:
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i. were incurred or accrued prior to the earlier of (a) the Termination
Date or the expiration of the Initial Term, or, if applicable, the Extended Term, or
(b) receipt by the Debtors post-petition of notice of an Event of Default; and
ii. are in accordance with the Budget.
€. 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 of any 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
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flow of the Debtors’ operations even if such Professional Fees and Expenses exceed the
amounts set forth in Paragraph 9.c and 9.d.
10.  Application of Payments. Proceeds or payments received by the DIP Lender, or
any advances or reserves contemplated herein, shall be applied by the DIP Lender as follows:
a. First, to the payment of DIP Lender Pre-Petition Indebtedness;
b. Second, to the payment of Post-Petition Indebtedness including all accrued

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

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

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

Financing available to the Debtors under the Loan Agreements and to allow the use of
Cash Collateral and the Collateral shall continue until and shall include April 3, 2016 or
such earlier date as all DIP Lender Indebtedness is paid in full, unless (a) terminated prior
to this date upon the occurrence of the Termination Date or (b) otherwise pursuant to the
terms of the Loan Agreements or this Order (the “[nitial Term™). During the 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 of each 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) month performance milestone as set forth in Exhibit C, then Debtors are
required to immediately initiate a sale process of their businesses and assets to conclude
by the end of the Initial Term. If Debtors accomplish their six (6) month performance
milestone, then the Initial Term is automatically extended until July 3, 2016 (the

“Extended Term™); provided, however, if Debtors fail to meet the nine (9) month

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

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

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

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

reasonable best efforts basis, and report to DIP Lender and Sun Life on a bi-weekly basis
regarding the progress of such efforts.

12.  Termination of Post-Petition Financing and Use of Cash Collateral. If a Default
or an Event of Default as defined in the Loan Agreements, or in this Order (other than those
Defaults or Events of Default excepted in Paragraph 13 of this Order) occurs, the DIP Lender
shall have the right to immediately suspend funding under the Post-Petition Financing after the
DIP Lender provides four (4) business days (the “Notice Period™) prior written notice to the
Debtors (“Default Notice™), and the DIP Lender may terminate the Post-Petition Financing (the
date of any such termination, the “Termination Date”) and declare the Loans to be immediately
due and payable. Moreover, the automatic stay pursuant to Code § 362(a) shall be deemed lifted
and modified, without further order of this Court, to permit the DIP Lender to exercise any and

all of its rights and remedies under the Loan Agreements and this Order and to permit Sun Life
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to exercise any and all of its rights and remedies under the Sun Life Pre-Petition Loan
Agreements; provided. however, that the obligations and rights of the DIP Lender and the
Debtors with respect to 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 granted to 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 Lender or its rights

and remedies under this Order or any other Bankruptcy Court order;
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k. The entry of an order confirming a plan of reorganization in these Chapter
11 Cases unless such order provides for payment in full in cash of all DIP Lender
Indebtedness on or before the effective date of the plan of reorganization (which must be
no more than 30 days after the a confirmation order) that is the subject of such order,
unless otherwise consented by the DIP Lender in its sole discretion;

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;

0. 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

31 WA 7155274.6



Case 15-41915-abflil Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document  Page 32 of 44

any other action or exercise any other right or remedy of the DIP Lender under the Loan
Agreements, this Order, or by operation of law. Upon the Debtors’ receipt of a Default Notice,
‘the Debtors shall immediately cease making any disbursements pursuant to the Budget or
otherwise, subject to further order of the Court after notice and a hearing. No failure or delay by
DIP Lender in exercising any right or remedy under this Order or any Loan Documents shall
constitute a waiver of, or course of dealing or performance with respect to, that right or remedy.
No failure or delay by DIP Lender in demanding strict performance by any of the Debtors of any
covenant or other provision of this Order shall preclude DIP Lender from subsequently
demanding such strict performance. No single or partial exercise or pursuit of a right or remedy
under this Order or any Loan Documents shall preclude DIP Lender from further exercising or
pursuing that right or remedy.

15.  Reimbursement of DIP Lender’s Costs and Fees. Without further application to
or order of this Court, and in consideration of other accommodations provided by the DIP Lender
and Sun Life, the Debtors shall reimburse the DIP Lender and Sun Life for all reasonable out of
pocket filing and recording fees, reasonable professional fees, and costs and expenses and
internal audit fees and expenses incurred by the DIP Lender and Sun Life: (a) in the preparation
and implementation of the Interim Order, this Order, and the various Loans and other Post-
Petition Financing; (b) in the representation of the DIP Lender or Sun Life in this proceeding;
and (c) as otherwise provided in the Loan Agreements. For the avoidance of doubt, the DIP
Lender’s Costs and Fees contemplated by this paragraph are part of the Post-Petition
Indebtedness and will be paid as part of such claim. Likewise, Sun Life’s Costs and Fees

contemplated by this paragraph are part of the Sun Life Pre-Petition Indebtedness and will be
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paid as part of such claim. Additionally, nothing herein shall prejudice a party’s right to object
to the 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 Interim Order, this
Order, or any authorization contained herein is stayed, vacated, reversed or modified on appeal.
Any stay, modification, reversal or vacation of this Order shall not affect the validity of any
obligation of the Debtors to the DIP Lender incurred pursuant to this Order. Notwithstanding
any such stay, modification, reversal or vacation, all Loans made pursuant to this Order, all use
of Cash Collateral and all other Post-Petition Financing incurred by the Debtors pursuant hereto
or the Loan Agreements prior to the effective date of any such stay, modification, reversal or
vacation, shall be governed in all respects by the provisions 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 intehded to provide the DIP Lender or Sun Life with sufficient control over the
Debtors so as to subject the DIP Lender or Sun Life to any liability in connection with the
management of the Debtors’ business or any of the Debtors’ properties. By providing the Post-
Petition Financing or taking any actions pursuant to this Order, the DIP Lender and Sun Life
shall not: (a) be deemed to be 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 liquidation of the Debtors.
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18.  Continuing Effect of Order. The provisions of this Order and any actions taken
pursuant hereto shall survive 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
Order as well as the Superpriority Claims, and DIP Lender Liens granted pursuant to this Order
and Loan Agreements shall continue in full force and effect notwithstanding the entry of such
order, and such Superpriority Claims, and DIP Lender Liens shall maintain their priority as
provided by this Order until all DIP Lender Indebtedness is indefeasibly paid in full and
discharged.

19.  Additional Requirements. The DIP Lender’s obligations under this Order are
conditional upon and subject to: (a) a reaffirmation by the Commercial Guarantors in form and
text satisfactory to DIP Lender of their respective Commercial Guaranties of any and all
indebtedness of the Debtors to the DIP Lender (which have been delivered to DIP Lender); (b)

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

included in, the Post-Petition Financing pursuant to the terms of the Interim Order); and (c)
delivery to the DIP Lender of evidence satisfactory to the DIP Lender that the Collateral is
insured for the full replacement value thereof and the DIP Lender is named as loss payee and/or
as additional insured on all insurance policies upon request of the DIP Lender. The DIP Lender
may, at its sole discretion, retain additional third party consultants selected by the DIP Lender to
review matters pertaining to the business and properties of the Debtors, each at the Debtors’ sole

reasonable expense (collectively, the “DIP Lender’s Consultants”). The Debtors will permit the
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DIP Lender’s Consultants to examine the respective corporate, financial and operating records,
and, at the Debtors’ sole reasonable expense, make copies thereof, inspect the assets, properties,
operations and affairs of the Debtors, visit any or all of the offices of the Debtors to discuss such
matters with their officers, independent auditors, accountants or consultants (and the Debtors
hereby authorize such independent auditors, accountants and consultant to discuss such matters
with the DIP Lender’s Consultants), and the Debtors will cooperate with the DIP Lender’s
Consultants in all respects; provided however that the Debtors reserve their right to claim that
any such documents are protected under attorney client privilege to the extent permitted under
applicable law.
20.  Stipulations, Releases and Waivers.

a. Upon entry of the Order, the Debtors’ stipulations, releases and waivers
contemplated in Paragraph DD of the findings of fact and conclusions of law shall be
deemed binding upon the Debtors, their bankruptcy estates, and all other parties,
including, without limitation, subsequent trustees, subject to Paragraph 20.b of this

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

deemed binding upon the Debtors (not the Debtors’ bankruptcy estates) immediately
upon entry of the Interim Order and are not subject to Paragraph 20.b. Further, as set
forth in the Interim Order and reaffirmed by this Order, the guaranty obligations being
granted in connection with the Post-Petition Financing are hereby deemed to be
supported by good and valuable consideration.

b. The findings, stipulations, releases and waivers contained above shall be
binding upon Debtors’ bankruptcy estates and all parties in interest including, without

limitation, any statutory committees appointed in these Chapter 11 Cases, unless a party
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in interest (other than the Debtors) has properly filed an adversary proceeding or
commenced a contested matter (subject to the limitations set forth in Paragraph 9.f.)
challenging the amount, validity, enforceability, perfection or priority of the DIP Lender
Pre-Petition Indebtedness or the DIP Lender’s Pre-Petition Liens, and/or the Sun Life
Pre-Petition Indebtedness or Sun Life Pre-Petition Liens, or otherwise asserting any
claims or causes of action against the DIP Lender and Sun Life relating to the DIP Lender
Pre-Petition Indebtedness and the Sun Life Pre-Petition Indebtedness on behalf of the
Debtors’ estates, no later than October 12, 2015 (the “Challenge Deadline™), and the
Court subsequently enters a judgment in favor of the plaintiff in any such timely and
properly filed adversary proceeding or contested matter. If no such adversary proceeding
or contested matter is properly commenced as of the Challenge Deadline, then the
findings, stipulations, releases and waivers contained above shall be binding and the DIP
Lender Pre-Petition Indebtedness and Sun Life Pre-Petition Indebtedness shall constitute
an allowed fully secured claims, not subject to subordination and otherwise unavoidable.
c. Subject only to the rights of set forth in paragraph 20(b), for all purposes
in these Chapter 11 Cases and any subsequent Chapter 7 cases, the DIP Lender’s liens on
the DIP Lender Pre-Petition Collateral and Sun Life’s liens on the Sun Life Pre-Petition
Collateral shall be deemed legal, valid, binding, perfected, not subject to defense,
counterclaim, offset of any kind, subordination and otherwise unavoidable, and the DIP
Lender, the DIP Lender Pre-Petition Indebtedness and the DIP Lender’s liens on the DIP
Lender Pre-Petition Collateral shall not be subject to any other or further challenge by
any party in interest seeking to exercise the rights of the Debtors’ estates including,

without limitation, any successor thereto. If any such adversary proceeding or contested
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matter is properly commenced as of the Challenge Deadline, the findings contained in the
recital paragraphs of this Order shall nonetheless remain binding on all parties in interest
except to the extent that such findings were expressly and timely challenged in such
adversary proceeding or contested matter and the Court subsequently enters a judgment
in favor of the plaintiff in any such timely and properly filed adversary proceeding or
contested matter.

d. Iowa Department of Revenue. This Order does not preclude the Iowa
Department of Revenue (“IDR”) from attempting to establish that funds held by the
Debtor or any secured creditor are held in trust and are not part of the bankruptcy estate,
and shall not preclude the IDR from seeking additional relief with respect to such claims.
Nothing in this paragraph, however, shall preclude the Debtor or any secured creditor
from challenging any such assertions or contending that such funds are not held in trust
for the IDR. Furthermore, the security interests granted by this Order shall not attach to
any funds that the Court, after notice and hearing, determines are held in trust for the
IDR. Nothing herein contained shall affect or impair the IDR’s right to seek adequate
protection of its interests.

e. Kansas Turnpike Authority. Kansas Turnpike Authority (“KTA”) asserts
that it has some interest in or lien on $250,000 in performance guaranty deposits made by
one or more of the Debtors prior to the Petition Date, which are currently held by KTA
(the “KTA Deposits”). KTA further asserts a right of offset with respect to the KTA
Deposits. The Debtors dispute KTA’s assertions and reserve the right to challenge any
rights KTA may have with respect to the KTA Deposits. So that there is no

misunderstanding, under the terms of this Order, if this Court or another court of proper
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jurisdiction were to determine that KTA has a valid, perfected, and enforceable pre-
petition interest in or lien on the KTA Deposits that is senior to the DIP Lender’s liens
securing the DIP Lender Pre-Petition Indebtedness, then the DIP Liens shall be deemed
to be junior to the KTA interest in or lien on the KTA Deposits, subject to whatever
rights KTA may have with respect to the KTA Deposits. However, if this Court or
another court of proper jurisdiction were determine that KTA has no valid interest in or
lien on the KTA Deposits (or the DIP Lender’s liens securing the DIP Lender Pre-
Petition Indebtedness are determined to be senior), the DIP Lender shall be deemed to
have a first priority lien on the KTA Deposits. Nothing contained herein shall be deemed
to be a waiver or modification of any rights the Debtors or the DIP Lender may have to
challenge KTA's claimed interest in or lien on the KTA Deposits. Moreover, nothing
contained herein shall be deemed to be a waiver or modification of any claim, defense,
counterclaim, right of setoff or other cause of action the Debtors may have against KTA
with respect to the KTA Deposits, the Contracts (as defined in the KTA Objection (doc.
no. 124)), or any and all claims, defenses, counterclaims, rights of setoff or other causes
of action arising out of or related to the KTA Deposits or the Contracts. All such rights
are expressly reserved.
21.  DIP Lender’s Rights Not 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 Lender to seek relief from the automatic stay in effect pursuant to Code §
362, or any other relief in these Chapter 11 Cases, and the right of the Debtors or the Committee

to oppose any such relief by contesting the existence of a Default or an Event of Default and as
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otherwise consistent with the terms of this Order, subject to Paragraphs 12 and 14 hereof. In no
event shall DIP Lender be subject to the equitable doctrine of “marshaling” or any other similar
doctrine with respect to any Collateral.

22.  Authorization to Perform Additional Acts. The Debtors are authorized to perform
all acts, and execute and comply with the terms of such other documents, instruments and
agreements in addition to the Loan Agreements, as the DIP Lender may reasonably require, as
evidence of and for the protection of the Post-Petition Financing, or which otherwise may be
deemed reasonably necessary by the DIP Lender to effectuate the terms and conditions of this
Order and the Loan Agreements.

23.  Waivers. In order to be effective any waiver by DIP Lender of the provisions of

this Order or consent required under this Order must be in writing, which includes electronic
mail.

24.  Financial Reporting and Inspection of Collateral. Debtors shall provide a weekly
report on actual revenue and expenses no later than Wednesday at 5:00 p.m. central time for the
week preceding the week in which the report is made. Such report shall be in a form as mutually
agreed to by Debtors and DIP Lender. Further, Debtors shall provide DIP Lender their
consolidated balance sheet and profit and loss statements no later than the 30th day of the month
for the month proceeding the month in which the report is made. Additionally, DIP Lender and
Sun Life shall have the right to examine all of Debtors’ books and records and the Collateral,
including bank records relating to prepetition and post-petition time periods, upon three (3)
business days advance notice, during normal business hours.

25.  Successors and Assigns. The provisions of this Order shall be binding upon and

inure to the benefit of DIP Lender, Sun Life, the Debtors, and their respective successors and
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assigns (including, without limitation, any Chapter 11 or Chapter 7 trustee, examiner, or other
fiduciary hereafter appointed for the Debtors or 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 govém to the extent of the conflict.

IT IS SO ORDERED.
Dated: July 29, 2015.

/s/Arthur B. Federman
UNITED STATES BANKRUPTCY JUDGE
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STIPULATED AND AGREED:

STINSON LEONARD STREET LLP

By: _ /s/ Paul M. Hoffman

Paul M. Hoffmann MO # 31922
Patrick R. Turner NE # 23461 (pro hac pending)
Nicholas J. Zluticky MO # 61203

1201 Walnut, Suite 2900

Kansas City, MO 64106

Telephone: (816) 842-8600
Facsimile: (816) 691-3495
paul.hoffmann@stinsonleonard.com
patrick.turner@stinsonleonard.com
nicholas.zluticky@stinsonleonard.com
COUNSEL FOR THE DEBTORS

SPENCER FANE BRITT & BROWNE LLP

By:__ /s/ 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

By:__/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, IA, legally described in the DIP Loan Documents;

3. 503 9™ Avenue, Council Bluffs, IA, legally described in the DIP Loan Documents; and

4. 1200 Locust, Glenwood, 1A, 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 Nine Month Milestone (April 4, 2016)

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.
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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 4

209,384

Beginning Cash

Week 3 ]
168

163,090

Operating Cash Flow

GM Store Deposits $ 350,000)$ 350,000|3 385000]8% 400,000
AR Store Deposits $ 210000]% 210,000]% 231,0001% 250,000
Phillips 66 Credit Card Processing $ -18 -8 -13 -
Fee Op Management Fee $ 62,7508 62,750 | $ 62,750 | $ 62,750
Citgo Credit Card Processing $ 385000|% 420,000]$ 480,000}% 480,000
Accounts Receivable 3 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 | $ 25000 | $ 25,000
Total Sources of Cash : §+ 1,047,750 | . $::1,102,750: | $:. 1,248,750 | $ 1,262,750
Operating uses of cash

Fuel $ 350,000 |3 350,000 |3 400,000 % 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
G&G Operating Costs 13,160 13,160 13,160
Total Operating Cash Disbursements - $°1,283317°| 33,346:|:§ . 983,346°

Total Operating Cash Flow 8::(235,56T)] $- 1 79,404
Debt Service and Restructuring Costs

Gasmart USA Adequate Protection $ -1$ 110911}$ -18 -
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 -$;7/(200,0000):8 < 174,535
Net Cash Flow $ (35567) 8% (5,131) $ (5,596)| $ 279,404
Ending Cash C$2:173,817 | '$71 168,686- | $& 163,090 | $7 442,494

Exhibit B
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8/30/2015
Projected
Week 5
$ 442494

400,000
250,000

3

$

$

$ 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

' $1,588,346
-§: (253,096)

$ -

$ (253,096)
“$:189,398"
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only and do not limit the bility of lhi;
Any item above ining ****" has baen omitted dus to texi tength mitations.
Borrower:  Gas-Mart USA, Inc. Lender: UMB BANK, n.a,
10777 Barkloy Stroet, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Overiand Park, KS 66211-1162 4010 GRAND BOULEVARD
KANSAS CITY, MO 64108
(816) B60-7000
Princlpal Ameunt: $7,800,000.00 Date of Note: January 14, 2014

PROMISE TO PAY. Gas-Mart USA, Inc. ("Borrower”) promises to pay to UMB BANK, n.a. (“Lender”), or order, In lawful money of the United
States of Amsrica, on damand, the principal amount of Seven Million Eight Hundred Thousknd & 00/100 Dollars (S?.%%.goo.uo) or so much as
o oy pal bal ! each ad | t s e calculated

may be g with on the unpaid outstanding prl from the
data of sach ad until repayment of sach ach H

PAYMENT. Borrower will pay this loan in full Immned!ately upon Lender's demand. Borrower will pay regular ly pay of all d
unpald Intersst due as of each payment dato, beginning Fobruery 14, 2014, with all sub I pay ts to be due cn the same day of
each month after that. Unless othsrwise sgreed or required by sppiicable law, pay will be apptied flirst to any d uny H
then to principal; then to any late charges; and then to any unpald collection costs. Borrawer will pay Lender at Lender's 2ddress shown above

or at such other place as Lender may dosignate In writing. All payments must be made in U.S. doliars and must be received by Lender
consistent with any written payment instructions provided by Londer. If a payment is made consistent with Lendor's paymaent Instructions but
recolved aftor 5:00 PM Cantra) time, Lender will credit Borrowsr's payment on the next business day.

VARIABLE INTEREST RATE. The Interest rate on this Note Is subject to change from timle to time based on changes in an index which is the
UMB Bank, N.A. Prime Rats (the *Index®). The (ndox is not nocessarily the lowest rata charged by Lendor on its toans and Is set by Lender [n his
sclo discretion. I the Index bacomes unavailable during the term of this loan, Lender may designate a substitute Index after notifying Borrower.
Lender will tell Borrower the current Index rate upon Borrower's request. The Interest rate change will not occur more often than each day.
Bomower understands that Lender may make loans based on cther rates as wall. The ldex currently Is 3.250% por annum. Interest on the
unpeid principal balance of this Note will bo calculated as described in tho *INTEREST CALCULATION METHOD® paragraph using a rate of
3.000 percentage points over the Index, resulting in an initial rate of 6.250% per annum based on o year of 360 days. NOTICE: Under no
drecumstances will the interest rate on this Note be more then the h rato allowed By applicable law
INTERESYT CALCULATION METHOD. (ntsrest on this Nate ts computed on a 365/360 (s; that Is, by applying the ratio of the interest rate
over a year of 360 dsys, multipiled by the gl inctpal bal multiplied byl the actual number of days the principal balance s
dl Al pay under this Note Is sted using this method. This chlculatl hod results In a higher offectivo Interest
rate than the numeric Interest rate stated in this Note. .
PREPAYMENT. Bomowor agrees that all loan fees and other prepald financa charges ara gamad fully as of the date of the loan and will not be
subject to refund upon sary payment (whethsr voluntary or as a result of defautt), 83 otherwise required by law. Except for the
foragoing, Borrower may pay without penalty all or a partion of tha emount owed earior then it Is due. Early payments will not, unless agreed
to by Lender in writing, relleve Berrowsr of Borrower's g: to th to maka|pay of d unpaid Rather, early
payments will reduce the principal bal due. B agrees not to send Lendsr pdyments marked “paid In full”, “without recourse”, or
similar language. If Borowsr sends such a payment, Londer may &ccept it without losing eny of Lender's rights under thia Note, and Bommower
will remain obligated to pay any further amount owed to Lender. All written communications ing disp Inctuding eny check
or other payment instrument that Indicatas that the payment constitutes “pay t In ful]® of the amount owed or that s tendered with othar
conditions or limitations or as full satisfaction of a disputed amount must be meiled or deilvered to: UMB Bsnk, n.a., Atin: Lean Accounting, PO
Box 419226 - MS #11700207 Kansas Clty, MO 64141-8226. i
LATE CHARGE. I[f a regularly scheduled interest pay is more than 30 days !ate, |Bomower will be charged 10.000% of the regularly
scheduled payment or $50.00, whichsver Is less. (f Lender domands paymont of this loar}, and Borrower doas not pay the loen In full within 30
doys after Lender's demand, Borrower aiso wiil be charged sither 10.000% of the sum of tha unpald principal pius d unpaid or
$50.00, whichever is loss.
INTEREST AFTER DEFAULT. Upon default, including faflure to pay upon final maturity] the Interest rate on this Note shall be incroased by
adding an additional 2.000 percentage point margin ("Default Rate Margin®). The Defgult Rate Margin shall also apply to sach succeeding
interast rate change that would have appiied had there been no default. However, in no avent will the interest rate exceod the maximum
interast rats limitations under applicabla law. :

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpald principal balgnce under this Note and all accrued unpald Interest
immediately due, and then Bomrower will pay that amount. -
COLLATERAL. Borrower acknowlsdges this Note is secured by Coflateral a8 described on four (4) MORTGAGES of even date, executed by
Borrowsr to Lender. C | as ibed on fourteon (14) DEEDS OF TRUST, of ever) date, executad by Borrower to Lender. Collaters! a3
dascribed on COMMERCIAL SECURITY AGREEMENT of aven date, exacuted by Borrowar to Lender. Collateral as described on COMMERCIAL
SECURITY AGREEMENT of even date, executed by Aving-Rice LLC to Lender.
ATTORNEYS' FEES; EXPENSES. Lender may hire or pay sameone else to halp collect gi: Noto if Borrowor does not pay. Borrower will pay
Lender that This includ bjact to any limits under applicablo taw, Lender’s meys' {803 and Lender's lega) expenses whether or
not there is a lawsult, including attorneys’ fees and expenses for bankruptcy proceedings (Including efforts to modify or vacats any automatic
stay or injunction), and ls. If not p d by applicable law, Bomower elsc will pay any court costs, in addition to zll other sums
provided by law. {
GOVERNING LAW. This Note will be govemned by federal law applicable to Lendor and, 14 the oxtent not preempted by federal law, the laws of
the State of Missourl without regard to lts confilcts of law provisions. This Nots has besniaccopted by Lander in the Stats of Misscuri.
CHOICE OF VENUE. If there is a lawsult, Borower agrees upon Lendor’s request to $ubmit to the jurlsdiction of the courts of JACKSON
County, State of Missouri. |
DISHONORED (TEM FEE. Borrower will pay a fee to Lender of $25.00 if Borower ma‘kea a payment on Borrowars loan and the check or
preauthorizod charge with which pays Is later ;
RIGHT OF SETOFF. To the extant permitted by applicable law, Lender reserves a right of setoff in all Bomower's accounts with Lender (whether
checking, savings, ar some other ). This Includes ak B holds Jointly with scmeona else and all accounts Borrower may
open In the future. Howaver, this does nat include any IRA or Keogh eccounts, or gny tfust accounts for which gatoff would be prohibited by
law. Bomowaer authorizes Lender, to the extent permitted by appticable law, to charge or Setoff all sums owing on the Indebledness agalnst any
and all such accounts, and, at Lenders option, to administratively freeze all such accountq to aliow Lender to protect Lender's charge and setofl
rights provided in this paragraph.
LINE OF CREDIT, This Note evidences a ravolving line of credit. Advances under this Note, as well as diractions for pay t from B r's
may d orally or In writing by Borower or by an authorized person. Lendsr may, but need nof, require that gll oral requesis
be confirmed in writing. Borrowsr agress (o be liable for all sums either: (A) ad in d with the ir cti of an authorized
person or (B) credited to any of Borrower's accounts with Lender. The unpaid principal balance owing on this Nota at any time may be
i d by end ts on this Note or by Lender's intemal rd: Ing dal puter print-outs. Lender will have no cbligation to
advance funds under this Note If: (A) Borrower or any guarantor I3 in default under the tarms of this Note or any agreement that Borrower or

any guarantor has with Lender, incl any ag t made in tion with the signing of this Note; (B) Borrower or any guarantor
ceases doing busi or Is insoivent; (C) any g seeks, claims or otherwise attampts to limit, modify or revoke such guarantor's
guerantea of this Note or any other logn with Lender; (D) B has applied funds pfovided p! to this Note for purposes other than

those authorized by Lender; or (E) Lender In good faith belloves itself insecure.
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ADDITIONAL TERMS. Each and svery advanco rmade under this Noto shall be at Lender's sols discretion, Lender having mada no commitment to
make any such advances.

Borrower shail not a) voluntarily transfer any assets Into trust or, b) if already owned in trust, shali not voluntarily transfer tille to such trust
assels to any other person or ontlty, without giving Lender at least 30 days prior written natice thereot.

SUCCESSOR INTERESTS. The tarms of this Note shall be binding upon Bomowsr, and upon Borrowers heirs, personat representatives,
successors and assigns, and shall inuro to the benefit of Londer and its successors and assigns.

GENERAL PROVISIONS. This Note s payable on d. The inclusion of specific defgult provisions or rights of Lender shall not preciude
Lender's right to declare payment of this Nota on its demand. [f any part of this Note cannot be enforced, this fact will not affect the rest of the
Note. Lender may delay or forgo enforcing any of Hts rights or remedies under this Note without losing them. Borrower snd any other person
who signs, guarantees or endorses this Note, to the extent ailowed by law, waive p for pay and notice of dishonor.
Upon any change in the terms of this Note, and unless ctherwise expressly stated In writing, no party who signs this Note, whether as maker,
guarantor, accommodation maker or endorser, shall be roleasad from lisbility. All such parties agree that Lender may renaw or extend
(repeated’y and for any length of time) this loan or release eny party or guarantor or collateral; or impair, fall to realize upon or perfect Lender's
security interest in the collateral; and take any other action desmed necessery by Lender without the consent of or notice to anyone. All such
parties also agrea that Lender may medify this loan without the consent of or notice to anyone other than the party with whom the modification
is mads. The obligations under this Note are joint and several

ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FOREBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OF THE LEGAL
THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY RELATED TO THE CREDIT AGREEMENT. TO PROTECT YOU (BORROWER(S)) AND
US (CREDITOR) FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT:OF THE AGREEMENT BETWEEN US, EXCEPT AS WE
MAY LATER AGREE IN WRITING TO MCDIFY IT. H

ILLINGIS INSURANCE NOTICE. Unlass Borrowor provides Lender with ovid of the ge required by B r's agn t
with Lendsr, Leader may purch at 8 r's exp to protect Lender's i in the L. This may, but need
not, p! t 's int ts. The ge that Lender purchases may nct pay any elatm that Borrower makes or any claim that is made

gal in tion with the |. Borrowsr may later cancel any Insurance purchased by Lender, but only after providing
Lendor with evid that B has obtained Insurance as required by thelr ag t. f Lender p for the {
Borrower will be responsible for the costs of that | Including and any othbr charges Lender may Impose in connoction with the

1 of the nunﬂl the effactive dato of the cancellation or expiration of the (nsurance. Tha costs of the Insurance may be sdded

to B s total
to obtain on Borrower’s own.

|
JURY WAIVER. Lender and Borrowsr hereby walve the right to any [ury triel In any action, procaeding, or countarciaim brought by elther Lender
or Borrower agalnst the other.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUBING THE VARIABLE
INTEREST RATE PROVISIONS. BGRROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
BORROWER:

bal or obligation. The costs of the [nsurance may ke Tore than the cost of Insurancs Borrower may be able

GAS-MART USA, INC,

By: |
eorge, President of Gas-Mart USA,

LATUP MO Langing, Viv, 134 0534 Copr. Mutend Fanciel Saniane. b (067, 2314, AS Nighin Aravad. - O [BWASINSCTMALEIFC TRACR PRI
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CHANGE IN TERMS AGREEMENT
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s to text Gnitat
Borrower:  Gas-Msrt USA, Inc. Lendsr: UMB BANK, n.a.
16777 Barkiey Street, Suits 260 COMMERCIAL LOAN DEPARTMENT
Oveciand Park, K3 60211-1162 1010 GRAND BOULEVARD
KARSAS CITY, MO 64108
(816) 869-7000
Princips) Amount: $7,800,000.00 Dato of Agreement: September 30, 2014

oemmcuoummmmmum WNWGIMJWWN 2014 in the odiginat amount of $7.800,000.00 exocuted by
Borrowst to Lendes and
wmwcm@smm Tomuummuumnow-mnw:meﬁmhm'vmmwmm

subsecton of this

PAYMENT. Borrower will pay this losn In full immediately upon Lender's demsad. Bocrowse will pay ragulsr monthly payrseats of all acarued

unpeld [niscest Gue 33 of sach peyment date, taginaing Octaber 14, 2014, with all subsequent interest pryments Lo bs due an the s3me day of

sach moath sfter (hat.

VARIAELE INTEREST RATE. The interest rate on UNs i0an i3 subject 10 change from bmo 1 bmo Sated on changes in an index which i3 the

UMB Bank, N.A Prime Rate (the "tndox®). Tha index Is nol nocessarily tihe lowsest rata chasgad by Landes on its losns and is sat by Lender in its
vaitable Borrawer.

paragrg|
p points over the lndex, mchmlmmovazso%wwmmsuxamduoan NOTICE: Under no
creumsiznces wil the interest rate on this loen be mom than the maximum rale stowed by
muwcmuumum»oo.:mmnmmulmuwwea-smcomh. that ts byswnqm.n!volmlm:mtnhm
-munuemmmmebymmmmmuwmmw rwmbc days the peincipal belance Is outstanding.
Al Imerest payable under this (oan I3 computed uting this method. This calcul mathod results in a higher efTective interest rate than the
wMM\thMMMMn
CONTINUING VALICITY. Wawnwwwmuw o terms of {he origina! or ing &
Of socuring the romain hfu“omnnd Consant by Lender to this Agraoment Coss
nmmtmmmuwmamummmm m!:a,mmtpuumwmummmmwmm‘ Nothing
ths wil It L

of the onginal oblig! (2). parties, uniass 2 is expressly reiessed by Lander in writing. Any maker or
Mlldhmwvlmdlhhm [f any person who signed the crignal gbiigation
mnmsmmukswww.mnalpumw that thig Ag Is givan d besod on the
reprasentation to Lender Lhat the non-signing party consants to the mmgumd sk this Ag! or will net be released
by lt. mmwmnumwmyhmlw modification of reioase, but siso to g such subsequent ections.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNOERITOOD ALL THE PIU\M!ONS OF THIS AGREENENT, INCLUDIXG THE
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT,

BSCRROWER:

GASMART USA, INC.
By:

2! 8, of
Ins.

LENDER:

UMB BANK, NA.

Xﬁég%%)m"—*

S0 Co. Do Lk Coparons 5/, 6. 8 Sy S < D FAPIRAOPLAIONESS TR MY Pl
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COMMERCIAL SECURITY AGREEMENT

Principek
 §7,800,000.00:41 04:44.20¢ 3 ST S MDNOAE
References in the boxes above ere for Lender's use onlx and do not limit the appilcability of this to any particular loan or item.
Any item above contalning “**** has bgan omitted due to taxt length limitations.
Grantor: Gas-Mart USA, Inc. Lender: UMB BANK, n.a.
10777 Barkley Streat, Suite 200 CONMERCIAL LOAN DEPARTMENT
Overland Park, KS 66211-1162 1010 GRAND BOULEVARD
KANSAS CITY, MO 64106

{816) 860-7000

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

THIS COMMERCIAL SECURITY AGREEMENT datod January 14, 2014, Is made and exccuw.d betwoen Gas-Mart USA, Inc. ("Grantor™) and UMB
BANK, n.a. ("Lender”), :

GRANT OF SECURITY INTEREST. For vatuable consideration, Grantor grants to Lenden a securily interest in the Collateral to secure the
Indebtedness and agrees that Lender shell have the rights stated In this Ag with ct to the Coll 1, in addition to sil other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word *Collateral® as used in this Agreement maans the following described proporty, whether now owned or
h fter acquired, whether now existing or h ftar arising, and wh ! d, in which Grantor is giving to Lender a security interest for
tho pay t of the Indabtod and perfc of atl other obligations under the Note an; this Agreement:

!

All inventory and Accounts
Assignment of that certzin Mansgement Agreement dated as of March 1, 2013, HyLmd between Gas-Mart USA, Inc. and Kansas City
i d Amendment to M d

Rotail and C LLC, as dod by the S 1] hg ated October 1, 2013
in addttion, the word "Ci 1* also includes all the f ing, whether now owned or hireafler acquired, whether now existing or hereafter
arising, and wherever located: H
(A) Al h h ies, tools, parts, supplies, replacements of alwd additions to any of the callateral described herein,
whether added now or later. |
(8) All products and produce of any of the praperty described in this Ci 1 eCt

(C) Al accounts, general intengibles, Ir ts, sents, pay
or other disposition of any of the property described In this C: B!
(D) All p ds (i i ds) from the sala, destruction, loss, or oth'ar disposition of any of the property described In this

\

Collateral section, and sums due from @ third party who has damaged or destroyed thCoIIaieml or from that party's insurer, whether due

nis and all z1ther rights, arising out of a sale, lease, consignment

to judgment, settiement or other process.

(E) AUl records and data relating to any of the property described In this Collateral s
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and Interest in and to all
utllize, create, maintain, and proceas eny such records or data on electronic media.

tion, whether in the form of a writing, photograph,
P fh quired to

CROSS-COLLATERALIZATION. in addition to the Note, this Agreemont all obligations, dabts and liabilities, plus Interast thereon, of
Grantor to Lender, or any onoe or more of them, as well as all claims by Lender against Grantor or any one or more of them, whather now
existing or hereafter arising, whether related or unretated to the purpose of the Note, whalher voluntary or otherwisa, whather due or not due,
direct or indirect, determined or undflermined. absolute or contingent, liquidated or unliquidated, whether Grantor may be liabla individuafly or

jointly with others, h g as g surety, datlon party or otheryise, and wheth y upon such may
be of hmam may become bamed by any statute of limitations, and whether the obligation to repay such s may be or h fter may
" otherwise unent ey

FUTURE ADVANCES. In addition to the Note, this t ell future ad nade by Lender to Grantor regardless of whether the

advances are made a) pursuant to a commitment or !ﬁ for the same purpcses.

RIGHT OF SETOFF. To the extent permitted by appiicable law, Lender reserves a right of stoff in all Grantor's accounts with Lender (whether
checking, savings, or somse other account). This Includes all accounts Grantor holda Joinjly with someone else and all accounts Grantor may
opsn in the future. However, this does not inciude any iRA or Keogh accounts, or any tryst accounts for which setoff would be prohibited by
law. Grantor authorizes Lander, to the extant permitted by applicable law, to chasge or s tofl ail sums owing on thes Indebtednass agsinst any
and all such eccounts, and, at Lender's option, to sdministratively freczo all such accounts }o aflow Lender o protect Lender's charge and setoff
rights provided in thls paragraph. i
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLA With respect to the Collateral, Grantor represents
and promises to Lender that: |
Perfection of Securily Interost. Grantor agress to take whataver actions aro raquestsd by Lender to perfect and continue Lender's security
Interast In the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collatoral, end Grantor will note Lendor's interest upon any and all chatte] paper and jnst if not deli d to Lender for possession
by Lender, This Is a continulng Security Agreement and will continue In effect aven tﬁ;'ough all or any part of the Indebtedness is pald in full
and even though for a pertod of time Grantor may not be Indebted to Lender. :

Notices to Lender. Grantor wiil promptly notify Lender In writing at Lender's address $hown above (or such other addrasses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) changelin Grantor's d busil (s); (3) chang
in the o t of the Corporation Grantor; (4) change in the authorized signer(s); (5) change in Grantors pri | office ad

(8) change In Grantor's state of orgeni: 7) ion of G to @ new or differant type of business entity; or (8) change In
any other aspect of Grantor thal directly or indirectly selates to sny &g ts bety P Grantor and Lender. No change in Grantor's name
or state of organization will take effect until after Lender has received notice. !

No Violstlon. The executlon and delivery of this Agreement will not violate any law of agreement goveming Grantor of to which Grantor is
a party, and its certificate or articles of incorporation and bytaws do not prohibit any term or condition of this Agreement.

Enforceabliity of Callaters!. To the extent the C | ists of el paper, of g (K bles, as defined by the
Uniform C ial Code, the C f is enf ble in d with its terms, Is g and fully ties with all applicable laws
and rogulations conceming form, content and of preparation and p, and all p ppearing to be obbgated on the
Collatora) have authority and capacity to t and aro in fact obligated as they appear to be on the Collateral. At the time any account
becomes subject to a security Interest in favor of Lender, the account sha!l be a good and valid t rep ing an undisputed, bona
fide Indebtadnasa Incured by the account debtor, for merchandiss held subject to detivery - { d or delivered

of p y shif
pursuant to a contract of sale, or for services previously performed by Grantor with or for the account debtor. So long as this Agreement
remains in offect, Granter shall not, without Lender's prior written consent, compromise, settle, adjust, or extend paymant under or with
to sny such Accounts, Thero shall be no setofls or counterclaims agalnst any of the ( ), and no ag: t shall have been
made undar which any lons of dl! may be claimed g the Ct ] excapt those disclosed to Lender in writing.

Location of the Collatera). Excapt In the ordinary course of Grantor's business, Grantor agrees to koep the Collateral (or to the extent the
[ { l f L ibl such as accounts of ! ibles, | the ok ing the Collateral) at Grantor's

o L4 Lt ¥ bd L4 L
address shown above or at such other locations as 8re acceptable to Lender. Upon{uiel‘s request, Grantor v.vlll deliver to Lender ln form
ir

y to Lendor 8 le of real properties and Collatera! locations relating Grantor’s operath ding without li the
following: (1) all rea! proparty owns of I8 pt ing; (2) =il real property Grantor Is renting or leasing (3) all facilitles
Grantor owns, rents, leases, o usos; and (4) all other propertios whare Collateral is ¢r may be located.




COMMERCIAL SECURITY AGREEMENT
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Removal of the Collateral. Except in the ordinary course of s i b ding the sales of inventory, Grantor shall not remave
the C | from its existing jon without Lender's prior written consent. To the extent that the Coilatoral consists of vehicles, or
other titled property, Grantor shall not take or permit any action which would require application for certificates of title for the vehicles
outside the State of Missour, without Lender's prior written t. G shall, wh r d, advisa Lender of the exact
location of the Coltateral.

Transactions Involving Colfateral. Except for inventary sold or accounts callacted in the ordinary course of Grantor's business, or as
otherwisa providad for in this Agreement, Grantor shall niot sefl, offer to sell, or otherwise fer or di of the C . Whila
Grantor I8 not in default under this Agr may sell y. but only In the ordinary course of its business and only to buyers
who qualify as a buyef in the ordinary course of busi A sale in the ordinary course of 's bust daes not include a transfer in
partial or tota! satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Collatsral to
be subject to any lien, rity i enct or charge, other than the security interest provided for in this Agreement, without
the prior written consent of Lender. This includes security Interests even If junior In right to the securily Interests granted under this
Ag Unless waivad by Lender, afl proceeds from any disposition of the C: | (for 1 ) shall ba hald in trust for
Lender and shall not be commingled with any other funds; provided h , this requ| ghall not constitute consent by Lender to any
sale or other dispasition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Coilatera), free and clear of all liens
and encumbrances except for the fien of thus Ag . No financing covering any of the Collateral is on file in any public
office other than those which reflect the rity inte d by this A ent or to which Lender has specifically consented.

rest g
Grantor shall defend Lander's rights In the Collatara! against the clalms and ds of all other p
Repalrs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintaln, the Coflateral in good order,
ropair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when dus ali claims for work dons
on, or services rendsred or material furnished in connection with the Collaters! so that no lien or encumbrance may ever attach to or be
filed against the Collaterat.

Inspaction of Collateral. Lender and Lender's designated representatives end agents srnaxl have the right at alt ble times to

and Inspect the Collateral wherever tocated. 4

Taxos, Ascessments and Lisns. Grantor will pay when due all taxes, assessments and llans upon the Col ), its use or opsration, upon
this Agreement, upon any promissory note or notes the indebted or jupon any of the other Related Documants. Grantor

may withheld any such payment ar may elect to contest any lisn if Grantor is in good faith conducting an eppropriate p g

the obligation to pay and so long as Lsnder's interest in the Collateral Is not jeopardized in Lender's sole opinion. If the Collateral is
subjected to a lien which Is not discharged within fifteen (15) days, Grantor shall daposit with Lender cash, a sufficient corporate surety
bond or other securlty satlsfactory to Lender In an t adl to provid fo‘ the discharge of the lien plus eny interest, costs,
attorneys’ faes or other charges that could accrue as a resull of foroclosure or sale of the Coliateral. In gny contest Grantor shall deferd
itself and Lender and shall satisfy any final adverse judgment before t agal Call 1. Grantor shail name Lender as sn
additiona! obligae under any surety bond fumished In the contest proceedings. Crantdr further agress to fumish Lender with evidsnce that
such taxes, assossmants, and governmental and other charges have been pald in fuljand In a timely manner. Grantor may withhold any
such paymsnt or may elect to contest any fien If Grantor is In good falth conducting an appropriate proceeding to contest the cbligation to
pay and so long as Lender's interest in the Coltateral Is not jeopardized. i

Complisnce with Govemmental Regulrements. Grantor shall comply promptly with ali laws, ordinances, rules and regulstions of all
govemmantal authorities, now or hereafter in effect, applicabl the ip, p ction, disposition, or use of the Callatera), including
eli laws o regulations relating to the undue erosion of highly-erodible land or relating to the cor ion of wellands for the production of an
agricultural product or commadity. Grantor may contest in good faith any such {aw, ordinance or regulation and withhold compliance
during any p! ding, Including appropri ppeals, so long as Lender’s Interest in thp Collateral, in Lender's opinion, is not jecpardized.

I Sub Grantor repi and that the Collateral never has been, and never will be 50 long as this Agreement
remains a llen on the C used in ion of any Envi Laws or for the g ti 4 \ 9 portati

t, disposal, rel or thr d of any Hazardous Sut Thelrep and i inad herein are
basad on Grantor's due ditigence In investigating the Collaterel for Hazardous Substahces. Grantor horeby (1) releases and waives any
future ciaims against Lender for indemnity or contribution in the event Grantor liable for cl p or cther costs under any
Environmental Laws, and (2) agrees to indemnify, defend, and hoid harmless Lender hgainst any and all claims and lossos regulting fram 3
breach of this provision of this Ag This obligation to indemnify and defend shall survive the payment of the Indebtedness and the

tisfaction of this Ag |

Malntonance of Cosualty {nsurance. Grantor shall procure and maintain ail risks ljsurance, including without fimif fire, theft and
liabiity coverage togothar with such other insurance as Lender may require with ras| to the Cofiateral, in form, amounts, coverages and
bssls reasonably acceptabls to Lender and issued by a p or bly table to Lender. Grantor, upon reg! of
Lender, will deliver to Lender from time to time the policies or certificates of !nsuranc? In form satistactory to Lender, including stipulations
that coverages will not be cancelled ¢r diminished without at least thirty (30) days' prior written notice to Lender and not including any
gisclaimer of the insurers liability for failure to give such a notice. Each insurance peiicy atso shall include an providing that
coverage in favor of Lender will not be impaised in any way by any act, omission or defauit of Grantor or any other person. In connection
with all policles covering assets in which Lender holds or is offered a ity intorsi Gi will provide Lender with such loss payable

or other endorsements as Londsr may require. |f Grantor at any time falls to oblgin or any as required under this
Agresment, Lender may (but shall not be obligated to) obtain such insurance as X deams appropriate, Including if Lendsr so chooses

"single interest insurance,” which will cover only Lender's interest in the Collsteral. |

Application of | P ds. Grantor shall promptly notify Lender of any io? or damage to the Collatersl, whether or not such

Y

casualty or loss Is covered by insurance. Lender may make proof of loss if Grantor fpils to do so within fiteen (16) days of the casuaity.
All p ds of any | on the Coll l, including d p ds thereon,! shall bo held by Lender es part of the Collateral. (f
Lendar consents to repalr or ropk of the d d or destroysd Collateral I.cu@er shall, upon gatisfi y proof of expenditure, pay
o reimburse Grantor from the procesds for the reasonable cost of repair or restoratiori. If Lender doss not consent to repelr or replacsment
of the Collateral, Lender shall retaln a sufficlent amount of the procesds to pay all of the Indebtedness, and shell pay the balance to
Grantor. Any proceeds which have not been disbursed within six (6} months after tf‘w(r recelpt and which Grantor has not commitied to

the repair or rostoration of the Coitateral shall be used to prepay the Indabtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall
be d by manthly payments fram Grantor of a sum estimated by Lender to ba fficiant to produce, at teast fiflean (15) days before
the premium due date, ts at least equal to the insurance premiums to be pald. [f fifteen (15) days before payment Is due, the reserve
tunds are insufficient, Grantor shall upon demand pay any deficlency to Lender. The reserve funds shall be held by Lendar as a generat
deposit and shall constitute a | t-bearing 1 which Lendar may satisfy by pay of the premi required to bo
peid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender Is not the sgent of Grantor
for pay t of the premiums required to be paid by Grantor. The resppnsibility for the payment of premiuma shall remain
Grantgr's sola responsibiity. .

I Rep upon req of Leader, shall fumish to Lender reports on each ing palicy of i howing such
Information as Lender may bly request including the follewing: (1) the name of the {nsurer; (2) the risks insured; {3) the smount
of the policy: (4) the property Insured; (5) the then cument vakue cn the basis of which i has been obtained and the of
determining that value; and (B) the expiration date of the policy. In addition, Granior shall upon request by Lender (however not mare
often than y) have an ind nt apprai isfactory to Lender ine, a8 appiicable, the cash value or replacement cost of
the Coliatera). !

Fi ing Grantor authorizes Lender to file a UCC 6 ing lor ively, a copy of thia Agreement to perfect
Lender's securily interest. At Lender's request, Grantor additionally agress to sigri all cther documents that ara necessary to perfoct,
p t. an i Lender's ity i in the Property. Grantor will pay all flling fees, tie transfer fees, and other fees and costs
involved unless prohibited by law or unless Lender Is required by law to pay such feds and costs. Grantor imevocably appoints Londer (o
execute documents necessary to transfer title if there [s a default. Lender may file a copy of this Ag! 1 as af ing t

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and:except as otherwise provided below with respect to

ficial is0 of all the Collateral and may use it in any lawful

may have ion of the tangible p p

p perty an
manner not inconsiatent with this Agresment or the Related Documents, provided that Grantor's right to posaession and beneficial use shall not
apply to eny Colli ) where p
Until otherwise notified by Lender, Grantar may collect any of the Colk g
exists, Lender may axercise its rights to collect the accounts and to notify account debtors to make payments directly to Lender for application
1o the Indebledness. If Lender at any time has possession of any Collateral, whether before or after Defaull, Lander shall be desmeod to have
exercised raasonable care in the custody and preservation of the Collateral if Lender takesisuch action for that purpcse as Grantor shall request

ton of the Coll I by Lender is raquired by law to perfect Lender's rity in such Collataral,
| isti ts. At any lime and even though no Default
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COMMERCIAL SECURITY AGRE|
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or as Lender, in Lender's solo di ton, shall deem appropriate under the ci but faiture to honor any request by Grantor shall not

of itself be deemed to be a faiture to exercise roasonable care. Lender shall not be required t

o take any steps necessary to preserve any fights

in the Collateral against prior parties, nor o protect, preserve or in any ¥ given to secure the Indebtedness.
LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materally affect Lender's interest in the Collatera! or if
Grantor fails to ply with any provision of this Agreement or any b luding but not Eimited to Grantor's failure to

discharge or pay when due any is req|
Grantor's behalf may (but shall not be obligated to) take any action that
paying all taxes, liens, security interests, encumbrancoes and other claims,
insuring, maintaining and preserving the C:

d to dischargo or pay under thls Agreement or any Related Documents, Lender on
Lender deems appropriate, including but nat Emited to discharging or
at any Ume levied or placed on the Collaters! and paying all costs for
ollateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at

. All such will a

the rate charged under the Note from the date incurred or pald by Lender to the date of rep
part of the Indebtedness and, at Lender's option, will (A) be payabla on demand; (B) be
among and be payable with ani ts to b

remaining term of the Note; or
will secure pay t of these
Default.

y ir poy
[C) be treated a8 a belloon p.
Such right shall be in addition to all cther rights

REINSTATEMENT OF SECURITY INTEREST. If payment Is made by Grantor, whether vol&markly or otherwise, or by g
t (A) lo r

Bddad to the batance of the Note and bo spportioned

due during oither (1) the term of any applicable insurance policy; or (2) the
ayment which will bo due and payabla ot the Note's maturity. The Agreement also

and remadies to which Lendar may be entitled upon

uarantor or by any third

party, on the [ndebtedness and thereafter Londer s forced to remit the amount of that pay
similar person under any federal or state bankruptcy law or law for
court or administrative body having jurisdiction over Lender or any of Lender's property, ol
any claim made by Lender with any claimant (including without limitation Grantor), the Ind
of enf of Ag and this Ag shall i to ba eff: or sh

in bankruptcy or to any

the relief of debtors, (B) by reason of any judgment, decraa or order of any

F (C) by reason of any settiemant or compromise of
gbtedness shall be considered unpeid for the purpase
be reinstatad, as the case may be, notwithstanding
" ardnh ) will contt

any of this Ag! t or of any nota or other |
10 secure the amount rapaid or recovered to the same extent as

or ag
if that amount asver had
| the Indeb

] ds and the Col! i
besn originally received by Lender, and Grantor shall

be bound by any judgment, decree, order, setflemsnt or p
DEFAULT. Default will occur If payment in full is not made Immediately whan due.

RIGHTS AND REMEDIES ON DEFAULT, [f Default occurs under this Agreement, at any
secured party under the M ri Uniform C ial Codo. In addition and withcut lIml
following rights and dl

N o, Inpledl

or to this Ag t

'

llma thereafter, Lender shall have all the rights of a
ftation, Lender may exercise any cne or more of the

would be

Accolerats Indebtedness. Lender may the entire
to pay, i diately due and payable, without notice of any kind to Grantor.

Assembla Collateral, Lender may require Grantor to dsliver to Lender all or any

g any

and cther documents relating to the Collateral. Lender may requlre Grantor to ass::ﬁ

placa to be designated by Lender. Lender also shall have full power to entsr u

portiol

d by this Agr

pay penatty which q

n of the Collateral and any and all certificates of title
jle the Collateral and make it availablo to Lender at a
the y of to take p ion of and
the time of repossession, Grantor agrees

Prop
t at

remove the Collateral. {f the Collateral contains cther goods not
Lender may take such other goods,

Sell the Collateral. Lender shall have full power to sell, lease,
own name or that of Grantor. Lender may sell the Col'ators!
speedily in value of is of a type customarily sold on a recognized market,
reasonabils notice of the time and place of any pubile sale,
Is to be made. However, no notice need ba provided to any person who,

t tving that p 's right to notification of sale. The requirements of re
least ten (10) days before the time of the sale or disposition. All expenses relating
limitation the expenses of retaking, holding, Insuring, preparing for sale and selliing
sacurad by this Agraement and shall be payabla on demand, with interast at the Note

transfer, or otherwise
Lender will

provided that Lender makes reasonablo efforts to return them to Grantor after rapossession.

with the Coll ds f in Lender’s

! or p

at public auction or private sale. Unless the Collateral thraalens to dadline

igive Grantor, and other persons as roquired by law,

or the time after which anyi private sale or any other disposilion of the Collateral
after Even} of Default occurs, enters into and authenticates an

nable notice shall be met if such notice is given at
o the disposition of the Cotlatera), including without

the Collateral, shall become a part of the Indebledness

P

te from date of expenditure until sepaid.
lon of all or any part of the Collateral, with the

Appolnt Racolver. Lender shall have the right to have a L to tako p
to "

the C

or sale, and to collect the rents from the

power to protact and preserve the C S | preceding 0!
Collateral and apply the proceeds, over and above

shall exis!

the cost of the recelvership, agains

it the tndebtedness. The receiver may serve without
her or not the apparent value of the Collaterel

polntment of a

bond l! p‘zremmdehx faw, Lende{‘s rigpl_lo the ap

by a Employment by Lendsr shall not d
Collect R , Apply A ts. Lender, either itself or through a recelver, may co
the Collateral, Lender may at any time in Lender's discrotion transfer any Collateral
and ive th ta, rents, and therefrom and hold the

o pay
t of the Indeblad:

In such order of preference as Lender may determine,

gl p instruments, chattel paper, choses In action, or simil
settla, compromise, adjust, sue for, foreclose,
Coligteral is then due. For these purpeses, Lender may, on behalt of and In the

addrossed to Grantor; change any address to which mail and payments are to be sc
documents of title, Instruments and items pertaining to paymeni, shipment, or sto
may notify t and obli on any ( | to make pay ts dlrectly ¢

Obtain L to sall any or all of the Callateral, Lender may

PayY
PRy

if Lender

remaining on tha Indebtedness dus to Lender after application of all arr}ounts re_'ceb

sgme as y for the
thsotar as the Collataral congists of accounts, general

or realize on tha Collateral as Lendpr may d

qualify 8 person from serving as a receiver.

lect the payments, rents, income, and revenues from
Into Lenders own name o that of Lender's nominee
bted: or apply it to

property, Lender may demand, colle:

ct, recolpt for,
or not d or

me of ive, open and disp of mail
t; and endorse notes, checks, drafts, money orders,

rage of any Collateral. To facilitate collection, Lender

Lender.

pbtaln a judgment against Grantor for any deficioncy
ied from the exercise of the rights provided in this

Agreement. Grantor shgh be [lable for a deficiency even U the
paper.

Other Rights and Remeadies.
Commercial Code, as may be amended from time to time.
remedles it may have available at law, In equity, or otherwige.

Elsction of

Lender shak have all the rights and ramedles of 3 54
tn addition, Lender sha

Ag the Related D ts, or by any other writing, shall be cumulative and
by Lender to pursue any remedy shall not
perform an obligation of Grantor under this

and exercise its remedies.

ACDITIONAL TRUST OBLIGAT!
spacifically this i

Agreement, after Grantor's fallure to perfof

bie trust and to the extent

ONS, If Grantor is a revocal
A e isiona of said Trust Agreement are

Remedles. Except as may be prohibited by applicable law, all of Lendé
exclude pursuit of any other remady, and 3

in this subsection s 2 sale of accounts or chatte!

yeured creditor under the provisions of the Uniform
have and may exercise any or all other rights and

h d by this
may be gularly or cor y. Election
n election to make expenditures or to take action to
rm, shall not affect Lender's right to declare a default

r's rights and

the foregolng d bed Trust Ag! t does not
hereby amended to the extent necessary to authorize
described A t Is ked priot to the

the sama and the performance of :II the prov!sln'r'\s hereof. In the event the feregoil
payment in full of all obligaticns of Barrower to Lender and secured by the Propearty, thig
force and effact until ali such obligations of the Borrower are pald In full.

ADGITIONAL TERMS, Grantor's failure to promplly provide additional collateral of a typoe
request therefore due ta Lender's reasonable determination that the value of the Collateral |

In the event the Debtor doos not go on the Ci |
diserstion, purchase insurance or additional insurance, but
added to and bacome part of the Obligati d
insurance, or upon the last maturing Ir

Debtor waives the right to
Obligations secured hereby or as p:

t. Any rafund of

o

roceeds of the
as S

direct the application of any and ail payments at any time on th
Collateral and agrees that Secured Party Q\Jan

rust Ag
Security Agraement shall nonsthelsss remain in full

insufficient to adeguately secure the indebledneas.

1::1 in a manner satisfactory to Lender upon Lendar's

d adequate by Secured Party, Secured Perty may, in its
shall not be cbiigated to do so. Tha premium for such additional insurance shell be

y this Ag insurance premiums shall be applied to the cost of other
1 {or the principal) of the debt sscured by this Agreement.

"

mes by d Party on of the
have the exclusive right to apply and reapply any
ble, notwithstanding any entry by Secured Party

and afl such pay ts In such d Party in its solo d my deem

upon any of its books and records.
In the event Lendsr, in its sole discretion, Issues letters of credit

such Latter of Credit shall be issued subject to such terms and con
of Credt, including but not limited to latter of credit fees and the terms horaof. Tha face af
dar for 4 t available 1o B

for the account of the

bormwcf pursuant hereto (“Letters of Credit”), each
ditions as Lender shall detarmine at the time of issuance of sach such Letter

mount of all such Letters of Credit shall be deemad to

be cutstanding loans h of

o borrow under any applicable credit facility with
| of all outsianding loans from Lender to

pump g the
Lender. At no time shall the face amount of ali outstanding Letters of Credit plus the pril
Borrower under any such credit facility exceed the Loan Valus.

e

the ] as "All Assets”.

Debtor hereby authorizes Lender to file 8 Uniform C: ! Code/UCC
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COMMERCIAL CREDIT CARD OBLIGATIONS. All obligations and indebted Incurred by Borrower to Lender by the use of the Borrower of any
commercial credit card(s) issued by Lender to Bomrower shall constitute Indabtednass under this Agrsoman(. and shall be securad In 3ll respocts

by the Collateral and the terms and provisi of this Ag it. All obligations and ind d by B to any Afflliate of
Lender by the use by Borrower of any commercial cradit &rd(s) issued by such Affiliate to Borrower shall constitute Indebtednoss under this
Agreement, and shall be d in all ts by the Coll 1 and tha torma and provisions of this A
The word “Affillate™ means any entity that, directly or indi gh one of more intermediarios, controls or is under common control with
Lender or any subsidiary of Lender. Fot the purposes of this deﬁnitlon “control' moans the power to direct the management and policies of
such Affiliate entity, directly or indi y gh the hip of voting securitles or intarests, by contract or otherwise.
MISCELLANEOUS PROVISIONS. Tho foflowing misceil [ aro a part of this Agreement:
A di This logclhsr wlth any Relatod Documents, constitutes the entire ur tanding and t of tha parties
as o the matters set fonh in this A of or to this 'Ag shall be sffecth un!ess given in writing
and signed by the party or parties sought to be chstsed or bound by the alteration or amendment.
Attornays’ Fees; E:penns Gramof agress to pay upon demand sl of Lendor's cosls and Including Lender's att * fees and
Lenders legal exp with the of this Ag t. Lender may hite or pay someono else to help
enforce this Agresment, and Gmmor shall pay the costs snd of such epf . Costs and expenses include Lenders
altorneys’ foos and legal expenses whether or not there Is a lawsui! includlng anomeys foes and legal expenses for bankruptcy
proceedings (including efforts to madify or vacate any fc stay or injunction), and ts. Grantor also shall pay all court costs and
such additional fees as may be directed by the court. ’
Caption Hoadl Caption gs in this Ag 1 are for purposes ‘bnly and are not to be used to interpret or define the
provisions of this Ag :
Goveming Law. This A nt will be d by federal law appiicable to Lendsr and, to the extent not preempted by federa) law, the
:;wn ofnthe State of Missourl without mgard to its confilcts of law p This glt has boen d by Lender In the Stato of
issourl.

Choles of Venue. If thare is a lawsult, Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of JACKSON
County, State of Missourl.

No Walver by Lender. Lendsr shall nol bs desmed to have waived any rights under !J!is Agreement uniess such waiver is given in writing
and signed by Lender. No delay or omission on the pan of Lender in exercising any. right shell operato as a waiver of such right or any
cther right. A walver by Lender of a provision of this A shall not projudit constitute o waiver of Lender’s right otherwise to
demand strict compliance with that provision or any other provision of this Agroa t. No prior walver by Lender, nor any course of
dealing betwean Lender and Grantor, shail constitute a waiver of any of Lenders ng or of any of Grantor's obligations as to any future

Nh the of Lender is ired under this A of such by Lender in any instance
shall not constitute Inul to t where such consom ls wqulrod and in all cases such consent may be
granted or withheld in the sole discration of Lender.

Noticss. Any nonoo fequ!rea to be given under this Agreement shall be given in wrlﬁr}g.)a&dmshail bo flective when actually dell d,

when actually otherwisa required by law), when a y gl ight courfer,
or, it mailed, when depaesited in the United States mail, as first class, certified o reg d mail postage prepaid, directed to the

shown near the beginning of this Agreement. Any party may change its ad (or riotices under this Agr by giving formal written
notice to the other parties, specifying that the purpese of the noﬁw i to changs lhe party's address. For notice purposes, Grantor agrees
to keep Lender informed at all imes of Grantor's current add less oth provi or required by law, |f there is more than one
Grantor, any notice given by Lender to any Grantor is deemad to be noﬁco given to all Grantors.

Power of G hereby appoint: Lendsr as Gramars ! in-fact for the ) purp of executing any documents
necessary to peffeci amend, or to nti d in this A t or to d d if of ﬁllngs of other

secured parties. Lender may et any time, and wnthout further authotization fram Gramor. filo a carbon, p
of any financing statement or of this Agreemenl for uso as a financing statement. cimntnr will reimburse Lender !or au oxpcnsea for the
perfaction and the continuation of the perfm:ﬂon of Lender's rity interest in the C
Severabllity. If a court of D Jurisdiction finds any provi of this A t to be illegal, Invalld, or unenforceabls as to any
circumstance, that finding shall not make the offending omvlslcn itegal, tnvalid, of ung nfotecsbla as to am/ omer drcumwnce. If feasibla,
the offending p! shall be modiﬁed so that It becomes lagel, valid end if th lsion cannot be s0
modified, it shall be idered deteted from this t. Unless ctherwise requirpd by law, the Hbgniuy. mvalndlty. or unenfocoeabiuty
of any provision of this Ag t shall not affect the tegality, valldity or enforceability of any other p of this Ag

S snd Ig Subject to any [imitaticns stated in this Agl t on fer of Gi 1, this A t shall be
binding upon and inure to the ‘benefit of the parties, their successors and assigns. | It wmarshlp of (ho Collateral hecomes vested In 8

porson other than Grantor, Lender, wltnom notice to Grantor, may deal with to thia A t and the
indebtednass by way of without from thé oblipations of this Agreement or llability under the

Indebtedness. N

Survival of R !f All rep i warranties, and made by G In this A shall
survive the execution and de!lvery of this A t, shall be continulng in nature, arjd shall remain In full force and effect untll such time

as Grantor's Indobledness shall be pald in full.
Time s of the Essence. Time is of the in the perf of this Ag t,

DEFINITIONS. The fauowlng capitaiized words and terms shall have the folldwing meanings when used in this Agreement. Unless specifically
stated to the y. all to dollar shall moan In lawful monay of the United States of America, Words and terms
used In the singular shall include the plura), and the plural shall include the singuter, as the fontext may require. Words and lerms not otherwise
dsﬁned In this Agreement shall have the meanings attributed to such tarms in the Uniform | Code:

rrind S ity A t ma dad

The word "A t* means this C ial Secumy Ag t, as this C y Ag!
ormodHIed from time to tlme. gether with all exhibits and tached to thid C lal & ity Ag! from timo to time.
Borrower. The word "Borrower” means Gas-Mart USA, Inc. and includes all ao-s!gners and co-makers signing the Note and all their
successors end assigns.
Colla(cnl. The word 'Collmcral' means 2ll of Grantor's right, titte and interast in ahd to ail the Coll
is r-,
Default. The word "Defsult™ maans the Defautlt sel forth in this Agreement in the secdon titled "Default”.

Environmental Laws. The words "Environmental Laws™ maan eny and 8l state, lederal and local statutes. regulaﬁons anﬂ ordingncas
relating to the protection of human heaith or the i L, without [ the C:

Compensation, and Liability Act of 1980, as amended, 42 U.S. c Saction 8601, of seq. (’CERCLA‘) the Superfund Amendments and
Reauthorization Act of 1886, Pub. L. No. 99-499 (*SARA"), the Hazardous Materials Transporiation Act, 49 U.S.C, Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.8.C. Section 6301, et seq., or cther applicable state or federal laws, rulos or
regulations adopted pursuant therato.

Event of Default. Tho words "Event of Default” mean any of the events of defaut set forth in this Agreement in the default section of this
Agreemant. \

Grantor. The word "Grantor” means Gas-Mart USA, lnc.. j

described in the Colk 1

Hazardous Subsuncel Tha words “Hazardous S " mean ials that, b of thelr quantity, concentration or physical,
ical or tsth , may cause o pose 8 prosent or potential hazard to human health or the environment when
improperly used, treated, stored, disp d or dled. The words 'Hgmrdoun

of,
Substances” are used in their very broadest sense and include without limitation any and all dous or toxic or
waste as defined by or listed undar the Eavironmental Laws. The term "Hazardous Substances” also Includes, without Ilmitation, petroleum

and petroloum by-products or any fraction th and

Indebtedness. The word “indabled " moans the i di d by the Note or Related Documents, including all principal and
intarast together with all other indebtadness and costs and expanses tor whlch Grantor is rasponslble under this Agreement or under any of
the Related Documents and (a) the p t of joint, | or Isa) to Lender as evidonced by any

other now(s) or other ovidence of indobtedness mcuted by ‘such Granw: and all d ta, modifi extensions and




COMMERCIAL SECURITY AGREEMENT

(Continued) Page §
substitutions thereof and all subaequem notes of graster or lesser ble or g to Lender; (b) the performance of each
Debtor's obligations under this nh g *); and (c) the payment of any and all other indebtedness, direct or indirect,
mature or unmatured or comlngcnt ]oint or | now or h fter owed to Parly by each Debtor, Including {without limitation)

ilar to any in it or contamplated by any Debtor at the tima this Agreemen! was

executsd or ax the ime sucn indebtedness is incurred..
Lendsr. ‘The word “Lender” means UMB BANK, n.a., its successors and assigns.

Note. The word "Note™ means the Note dated January 14, 2014 and execuled by Gas-Mart USA, inc. in the principal amount of
$7,800,000.00, togather with all Is of, of, modifications of, refinancings of, consolidations of, and substitutions for the
note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described In the "Call
D i ion of this Ag

Related Documsnts. The words *Related Documents® mean all promissory nates, credit agraements, loan agreaments, environmental

gl gl , security agl g , deeds of trusl security de@ds, collateral morigages, and all other instruments,
G its and whsther now or h exlslmg, d in connection with the Indabtedness.
WAIVE JURY. All partles to this Agreement hereby waive the right to any jury trial In any actlen, p ding, or ght by any

perty against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS CDMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JANUARY 14, 2014. :

GRANTOR: i

GAS-MART USA, INC.

8y:
Da ames rge, Presidont of Gas-Mart U
Inc.

oy
ng. Var, 134000 C Inc, 141, 2014, ARRGMs Rewrved. < N0 SWPTCALILEM. RS TR-103410 P43
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COMMERCIAL SECURITY AGREEMENT

“Maturit

800,000.00 4 TE1 7311

$7,

References in the boxes above are for Lender's use onl'y and do not limit the applicability of this document to any particular loan or item.
Any item above containing "**** has been omitted due to text tength limitations.

Borrower:  Gas-Mart USA, Inc. Lender; UMB BANK, n.a.
10777 Barkley Street, Suite 200 COMMERCIAL LOAN DEPARTMENT
Overland Park, KS 66211-1162 1010 GRAND BOULEVARD

KANSAS CITY, MO 64106
(816) B6O-7000

Grantor: Aving-Rice LLC

THIS COMMERCIAL SECURITY AGREEMENT dated January 14, 2014, is made and executed among Aving-Rice LLC ("Grantor"); Gas-Mart
USA, Inc. ("Borrower™); and UMB BANK, n.a. (“Lender™), ;

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

COLLATERAL DESCRIPTION. The word "Collataral” as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Granter is giving to Lender a security interest for
the paymant of the Indabtedaess and performance of all ather cbligations under the Nota and this Agreament:

All Inventory, Chattel Paper, Accounts, Equipment and General Intangibles !
In addition, the word “Collateral” alsg Includes all the following, whether now owned or h:ereaﬂer acquired, whether now existing or hereafter
arising, and wherever located: !
(A) All accessions, aftachments, accessories, tools, parts, supplies, replacements of and additions to any of the ccllateral described herein,
whether added now or later, i
\
(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 Coilateral section. H
(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 thF Collateral or from that party’'s insurer, whether due
lo judgment, settlsment or ather process. !

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

CROSS-COLLATERALIZATION, In addition to the Note, this Agreement secures ali oblig‘minns. debts and liabilities, plus interest thereon, of
either Grantor or Borrower to Lender, or any ona or more of them, as well as all claims b* Lender against Borrower and Granter or any ons or
more of them, whether now existing or hereafter arising, whether related or unrelated! to the purpose of the Note, whether volunlary aor
otharwise, whether due or not due, direct or Indirect, determined or undetermined, absollte or contingent, liquidated or unliquidated, whether
Borrower or Grantar may ba liable individually or jointly with others, whether obligated as Quarantor, surety, accommadalion party or otherwise,
and whether recovery upon such amounis may be or hereafter may become barred by amf statute of limitations, and whether the obligation to
repay such amounts may be or hereafter may become otherwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agreement secures all future advanceff made by Lender to Borrower regardless of whather
the advances are made a) pursuant fo a commitment ar b) for the same purposes. |

BORROWER'S WAIVERS AND RESPONSIBILITIES, Except as otherwise required under this Agreement or by applicable law, (A) Borrower
agrees that Lender need not tell Borrower about any action or inaction Lender takes in conpection with this Agreement; (B) Borrower assumes
the responsibility for being and keeping informed about the Cellateral, and (C) Bomower waives any defenses thal may arise because of any

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (A) this Agreement is executed at Borrower's request and not
at the request of Lender; (B) Grantor has the full right, power and autharity to enter into this Agreement and to plsdge lhe Collateral to Lender;
{C) Grantor has established adequate means of obtaining from Borrower on a continuing basls information about Borrower's financial condition;
and (D) Lender has made no representation to Grantor about Borrower or Borrower's creditworthiness.

GRANTOR'S WAIVERS. Grantar waives all requirements of presentment, protest, demanq, and notice of dishonor or nen-payment to Barrower
or Granter, or any other party to the Indebtedness or the Collateral, Lender may do any of the following with respect to any obligation of any
Berrower, without first abtaining the consent of Granter: (A) grant any extension of time rh:;r any payment, (8) grant any renewal, (C) permit
any modification of payment terms or other terms, or (D) exchange or release any Cnllﬁteral or other security. No such act or fallure to act
shall affect Lender's rights against Grantor or the Collateral. .
RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff In all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds jeintly with someane efse and all accounts Grantor may
open in the future. Howaver, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitied by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and all such accounts, ang, at Lenders option, to administratively freeze all such accounts 1o allow Lender to protect Lender's charge and setcff
rights provided in this paragraph, :
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect tc the Coilaterai, Grantor represents
and promises to Lander that:
Perfection of Securlty Interest. Grantor agrees o take whatever aclions are requestell by Lender to perfact and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documants evidencing or constituting the
Col'ateral, and Grantor will note Lender's interest upon any and all chattel paper and-instrumants if not deliverad to Lender for possession
by Lender. This is a continuing Security Agreement and will continue in effect even though all or any part of the Indebtednass is paid in full
and even though for a period of time Borrower may not be Indebted to Lendar,
Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above {or such other addresses as Lender may
designate from time to time) prior ta any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) change
in the management cor in the mambers or managers of the limiled liability company Grantor; {4) change In the authorized signer(s); (5)
change In Grantor's principal office address; (6) change In Grantor's state of organization; (7) conversion of Grantor to a new or different
lype of business entity; or (8) change in any other aspect of Grantor that directly orl indirectly refales to any agreements between Grantor
and Lender. No change in Grantor's nama or state of organization will take effect unq’l after Lender has received notice.

Ne Violatien. The execution and delivery of this Agreement will not violate any law dr agreement governing Grantor or to which Grantor is
a party, and its membership agreement does not prohibit any term or condition of this|Agreement.
Enforceability of Collateral. To the extent the Collateral consists of accounts, cna{nel paper, or general intangibles, as defined by the
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Uniform Ci ial Code, the Coll is enf ble in ce with its terms, is genuine, and fully complies with all applicable laws
and regulati \ing form, and of preparation and ion, end all p ing to gated on the
[« have y and ity to and aro In fact obligated as they appoar to be on the Collateral, At the time any account
b ject to @ y int In favor of Lender, tha account shall be a good and valid ing an Isputed, bona
fide indsbted: i d by the t deblor, for merchandise held subject to delivery instr or previously shipped or delivered

pursuant to a contract of sale, or for services previcusly performed by Grantor with or for the account debtor. So tong as this Agreement
remains In effect, Grantor shall not, without Lenders prior writien consent, compromise, sattle, adjust, or extend payment under or with
regard to any such Accounts, Thase shall be no setoffs or counterclaims agalnst any of the Coll and no agr shall have been
made under which any ded or di may te claimed conceming the Collateral except those disciosed to Lender in writing.

Locatlon of the Collatersl. Except in the ordinary course of Grantors business, Grantor agress to keep the Collateral (or to the extent the
o of Intangible properly such as accounts or g Intangj the ing the Colli ) at Grantor's
addresa shown ebove or at such other locations as are acceptable to Lender, Upon Lender's request, Grantor will dellver to Lendar in form
satisfactory (o Lender a schedule of real properties and C locati lating to G ‘s operations, including without limitation the
following: (1) all real property Grantor owns or Is purchasing; (2) sl real property Grantor is renting or leasing; (3) all storage facilities
Grentor owns, rents, leases, or uses; and (4) sl other properties where Collateral is of may be located.

Removal of the Collateral. Except in the ordinary course of Grantor'a business, inc ing the sales of i Yy, G shall not

the Coli | from its existing & without Lendsr's prior written consent. To the extent that the Coll ists of vehicles, or
other titled property, Grantor shall not take or permit any action which would require application for certificates of titte for the vehicles
outside the State of (ltinols, without Lenders prior written Gi ghall, whe advisa Lerder of the exact location
of the Coflateral.

T Inveiving Cot ). Except for il y sald or i d in the ordinary course of Grantor's business, or as
otherwise provt for in this Ag W, Grantor shall not sell, offar to seil, or rwise transfor or dispose of the Collateral. While
Grantor 13 not in default undar this Agreemaent, Grantor may sell inventory, but cnly in the ordinary course of its business and only to buyers
who qualify 23 a buyer in the ordinsry course of business. A sale In tho ordinary course of G 's bust does not a fer in
partial or tota! satisfaction of a dobt or any bulk sale. Grantor shall not pledge, morigage, encumber or otherwise pemit the Collatara! to
be subject to any flen, rity § , encumbrence, or charge, other than the secysity interest provided for in this Agreemant, without
the prdor written consent of Lender. This includes securily interests even if junior tn right to the security interests granted under this
Ag Unlass walved by Lender, all proceeds from any dispesition of the C ligteral (for wh ) shall ba held in trust for
Lender and shall not be commingled with any other funds; ided hi . this requ} shall not constitute consent by Lender to any
sale or other disposition. Upon receipt, Grantor shall immediately dalivar any such proéoeds to Lender.

Title. Grantor ropresenta end warrants to Lender that Granter holds good and markelable title to the Collatsral, free and claar of ail flens
and encumbrances except for the lien of this Agr No ] cpveﬂng any of the Collateral is on file in any public
offica other than those which reflsct the security & by this Ag or to which Lender has spacifically consented.
Grantor shall defend Lender's rights in the Coltateral agains! the clalms and d o all other

Repairs and Mal Gl agrees to keep and maintain, and to cause other* to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remalns in effect. Grantor further agroes to pay when due all dlaims for work done
on, or services rendered or ia) furnished in connection with the Collateral so thht no #en or encumbrance may over atltach o or be
filad agalnst the Collateral. i

aln:;cctlcn of Collateral. Lender and Lender's designated representatives and agents shall have the right at all times to
inspoct the Coft Y Ineat,

Taxes, Assessments and Liens. Grantor will pay when dus all taxes, assessments anL lisns upon the C its use or , upon
this Ag upon any promissory note or notes evidencing the Indebtedness, of lupan any of the other Related Documents. Grantor
may withhold any such payment or may elsct to contest any lien if Grantor Is in good falth conducting an pprop p g to

the obligatian to pay and so long as Landers int in the Coll is not jeopdrdized in Lender's sole opinion. If the Collataral is
sublected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lander cash, a sufficient carporate surety
bond or other security satisfactory to Lender in an di lo to provide fof the discharge of the lien plus any interest, costs,
attorneys' fees or other charges that could accrue as 8 result of foreciosure or sale gf the Collateral. in any contsst Grantor shall dafend
ltself and Lendor and shall satisfy say final adv judg! before enf: galnst the C Grantor shall name Lender a5 an
additional obligee under any surety bond fumished in tho contast proceedings. Grantgr further agrees to fumish Lender with evidence that

such taxes, and g ntal and other charges have been pald in full and In a timely manner. Grantor may withhold any
such payment or may elect to contest any lien if Grantor Is In good faith g dn pprop p ding to the obligation to
pay and so long as Lender’s nterast in the Cofl ] is not jeopardized |

|
Compliance with Governmental Reguirements. Grantor shall comply promptly with aif laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effect, applicabio to the ownership, productlon, disposition, or uge of the Caollateral, incleding
sl laws or regulations refating to the undue erosion of highly-erodible (and or relating ttlnm lon of wetlends for the production of an
agricutiural producl or commodiy. Grantor may contest in good faith eny such la, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appeals, so long as Lender's Interest in th}s Collateral, in Lender’s opinion, is not jscpardized.

Hazardous Gi P and warrants that the Collateral never has baen, and never will be so long as this Agreement
remains a ien on tha Coll |, used In violation of any Environmental Laws or for Fe generatlon, manufacture, storage, transportation,
o l, rel threatanad ret of any | Sub lons and warrenties contained hereln are

p or The|rep
based on Grantors due diigence in investigating the Collaleral for Hazardous Substances. Grantor hersby (1) releases and waives any
future clalms against Lender for indemnity or contribution in the avent G b liable for cf p or other costs under any
Environmental Laws, and (2) agrees to indemnify, defend, and hold harmless Lender kgainst any and all claims and losses resulting (rom a
braach of this provision of this Agreamsnt. This cbiigation to indemnify and defend s'lall survive the pay of the Indebted, and the
satisfaction of this Agreement,

Mat of C ity [ Grantor shall procurs and gll risks i , Including without lmitation fire, theft and
liabillty coverage togather with such other Insurance as Lender may require with respect to the Coll 1, in form, [ ges and
ble to Lender. Grantar, upon request of

basis ceasonably ecceptable 10 Lender and Issued by a pany or panies y
Lender, will deliver to Lender from time to time the poilcies or certificates of Insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least thirty (30) days'|prior written notice to Lendor and not including any
disclaimer of the Insurer's liability for fallure to give such a notice. Each insurance p!#!cy also shell Include an endorsement providing that
covarage [n favor of Londer will not be impaired In any way by any act, omission or defaull of Grantor or any other person. n connection
with all poiicies covering assets In which Lender holds or s offored a security Interest, G wiil provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any tme fals to cbtgin or maintaln any Insurance 2s required undor this
Agraement, Lendar may (but shall not ba obligated to) oblain such insurance as Lender deems appropriato, including if Lendsr so chooses
“single interest insurance,” which will cover only Lender's Interest in the Colisteral. 1

Application of Pr ds. G shall promptly notify Lender of any loas or di to the Ci hether or not such
casualty or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do 20 within fifteen (15) days of the casualty.

p ds of any i on the Coll ), including d p ds th , shafl be held by Lender as part of the Collateral. if
Lender consents to repalir or repl of the damaged or destroysd Coll ), Lender shall, upon satisf: Y proof of expsnditure, pay
o reimburse Grantor from the p: for the fe cosl of repalr or restaration. If Lender does not consent to repalr or replacement
of the Collateral, Lender shali retain a sufficient amount of the proceeds to pay af of the Indettsdness, and shail pay the balance to
Grantor. Any procesds which have not been disbursed within six (8) months after their recelpt and which Grantor has nat committed to
the repalr or restoration of the Collateral shell be used 1o prepay the Indebtednass. |

Insurance Roserves. Lender may require Grantor to mainiain with Lender ressrves for paymant of insurance premiums, which reserves shail
be created by y pay from G of a sum estl d by Lender to be ciant to preduce, at least Gifleen (15) days before
the premium dus date, amounts at lesst equal to the Insurance premiums to be peid. (f fifteen (15) days before payment Is due, the reserve
funds are insufficlent, Grantor shalt upon di d pay any deficiency to Leader. The reserve funds shall be held by Lender as 8 gsneral
deposit and shall constituts a non-interest-beering account which Lender may satlsty gy payment of the Insuranco promiums required to bo
paid by Grantor as they bacome due. Lender doas not hald the reserve funds in trudt for Grantor, and Lender Is not the agent of Grantor

for t of the | premt required to be psid by Grantor. The respionsibmty for the payment of premlums shall remain
Grantor's sola responsibliity. .
Insurance Reports. Grantor, upon request of Lender, shall fumish to Lender reports on each exi policy of | showing such

Information as Lendar may reasonably request including the following: (1) the nams bf the insurer; (2')' the nisks insured; (3) the amount
of the policy; (4) the properly Insured; (5) the then cument valus on the basls of which | has been obtained and the of
determining that value; and (6) the explration dato of the poiicy. In addition, Gradtor shafl upon request by Lender (howsaver not more

|
I
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sppraiser sati y to Lendor d as applicable, the cash value or replacement cost of

often than lly) have an i
the Collatersl.

Financing Statements. Grantor authorizes Londer to file a UCC fingncing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interast. At Lendu‘s request, Grantor addnlonally agrees to sign all other documents that are necessary to perfect,

. and Lenders & in the P ntor will pay all filing fees, title transfer foes, and other feas and costs
invoNed urﬂeas prohibited by law or untess Lender is requm by law to pay such fees and coats. Grantor Enavocabfy sppoints Lender to

Y to transfor title if there Is a defaull. Londar may file 2 copy of this Ag asafl 9
GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT Accoum's Until default end except as otherwiss provided below with respect to
aceounts, may have of tho ibl pmpmy and beneficlal use ol all the Coliateral and may use it in any lawful
not i with this Ag t or the Relaled o) p that G s right to p lon and beneficial uss shall not
lon of the Coll | by Lender is required by law to p Lender's rity in such Col ]

apply to any Collateral where
Until otherwise notified by Lender, Grantor may collect any of the Collateral consisting of accounts. Al any time and evan though no Default
exists, Lender may exercigo its rights to coliect the accounts and to notify account dabtors to make payments directly to Lendar for application
1o the Indebtedness. If Lender at any time has possession of any Collateral, whether befdre or after Default, Lender shall be deemed to have
exercisad reasonabla care in the custody and preservation of the Coliateral if Lender takes such action for that purp as G shail request
or as Lender, In Lender's sols discretion, shall deam appropriate under the circumstances, but failure to honor any request by Grantor shail not
of itself bo deemed fo be a fellura to exercise reasonable care. Lender shall not ba required to take any steps nacessary to pressrve any rights
in the Collateral agalnst prior parties, nor to protect, preserve or meintain any security lnterqst given to secure the Indebtedness,

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest In the Collateral or if
Grantor fails to comply with any provision of this Agreemant or any Related Documents, including but not limited ta Grantor's fallure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Refated Documents, Lender on
Grantar's behalf may (but shall not be obligated to) take any actlon that Lender deems appropriate, including but not itmited to discharging or
paying alf taxes, liens, security interests, encumbrances and other claims, at any tima lavidd or placad on the Collateral and paying ail costs for
insuring, maintaining and preserving tho Collateral. All such expenditures incurved or pald By Lender for such purposes will then bear interest at
the rate charged under the Noto fram the date incurred or paid by Lander to the date of rappymcnl by Grantor. All such exponses will become a
part of the Indebledness end, at Lender's option, will (A) be payable on demand; (8) be addod to the balancs of the Note and be apporticned
among and bo payable with any Instafiment paymams to become due during elther {1) thé term of any gpplicable insurance policy; or (2) the

remaining tarm of the Nete; or (C) be das a which will be due endmayable at the Note's malturity, The Agreement also
willf:acute payment of thase amounts. Such right shall be in addition to it othar rights end remedies to which Lender may ba entitted upon
Dofault i

REINSTATEMENT OF SECURITY INTEREST. If payment Is mada by B , whether vol, ly or otherwise, or by guarantor or by any third

party, on the indebtedness and thereafter Lender Is forced to remit the amount of that paxment (A) to Borrower's trustee in bankruptcy or to
any similar person under any fedoral or state bankruptcy law or law for the refief of debtorg, (B) by reason of any judgment, decree or order of
any court or administrative body having jurlsdnction over | Lender or any of Lender‘s pmpam or (C) by reasen of any sememem or compromise

of any claim made by Lendar with any cl 1t {including without [i he 1ess shafl be jered unpaid for the
of t of this Ag t and this ‘, shell continue to be e tiva or shall be re!nstated as the ‘case may be,
of

any this Agl or of any note or other 1tior the and the
Conateta! will continue to secure the amount repaid or recovered to the same extent as [1 that amount never had been odghslw received by
Lender, and Grantor shall be bound by any judgment, decree, order, settlement or p to the or to this
Agreoment. |

BEFAULT. Default will occur if payment in full is not made immediately when due. i

RIGHTS AND REMEDIES ON DEFAULT. If Default sccurs under this Agreement, at any time thereafter, Lender shall have all the rights of a
secured party under ths fllinols Uniform Commercial Code. In addition and without limitation, Lender may exercise any one or mare of the
following rights and remedies: 1

Accelerato [ndebtedness. Lendar may declare the entire indeb any phepay t panaity which 8 would be required
to pay, y due and ble, without notice of any kind to Borroworot Grantqr. .

Assemble Colhteml. Lender may require Grantor to deliver to Lender ell or any pcrﬁon of the Coflataral and any and all certificates of titte
and other documents relating to the Collateral. Lender may requise G to the Coll and make It availabls to Lender ata
place to be dessgmled by Lender. Lender alsc shall have full power lo enter upoq the property of G to tgke ion of and

the If the Coll | ins other goods not d by thi af the time of repossession, Grantor agrees
Lender may lake such other goods, provided that Lender makes reasonabls efforts to return them to Grantor afler repessession.

Sgl) the Collateral. Lender shall have full power to sell, leass, transfer, or otherwise d*al with the Collatera) or orcceeds thcreof in Lcnder‘a
own nams or that of Grantor. Lender may sell the Coilateral at public suction or pﬂyam sale. Unless the Coll
speedlly in value or is of a type customarily sold on a recognized market, Lendsr wll)ll give Grantor, and other persons as roquiretl by law,
reasonablo notice of the time and place of any public sale, or the ime after which anyl private sale or any other disposition of the Collateral
is to be made. However, no notice need be provided to any person who, after Even of Default occurs, anters into and authenticates an
agreement walving that person's right to notification of sale. The requirements of regsonable notice shall be mat if such notice is given at
least ten (10) days before the lime of the sale or dlsposition. All expenses relating to the disposition of the Collateral, including without
the of holding, tnsuri g for sale and selling th ollataral, shall become a part of the indebtednass
secured by this Aoreemem and shell be payable on demand with Interest at the Note (ate from date of oxpenditure until repaid.

Mortgagoo In Possesston. Lender shall have the right to ba placed a8 morigagoe in possession or to have a recaiver appolnted to lake
possassion of all or any part of the Collateral, with the power to protect and presernve the Collatersi, to operate the Collateral preceding
foraclosure or sale, and to collect the Rents from the Collateral and apply the proceedd, over and above the cost of tho recelvership, agalnst
the Indebtednoss. Tha mort; inp jon or iver may serve without bond If permitted by law. Lenders right to the appointment
of a recsiver shall exist whether or not the apparent valua of the Collateral axceeds the Indsbtedness by a substantial emount. Emplayment
by Lender shall not disqualify a person from serving as a receiver.

Coilact R: Apply A ts. Lender, either itself or through a receiver, may cojlect the pay rents, | , and from
the Collateral, Lender may at any time In Lender's dlsm!ion transfer any Collateral Inlo Lender's  own name or that of Lender's nominee
and recelve the pay , rants, | and from and hoki the same as for the tndot or apply it lo
pay of the Ir d in sud’n onter of preference as Lender may determine. Insofer as the Cott | ists of

gib insurance policles, ir , chattel paper, cheses in action, or simiidr properly, Lender may domand, coltect, reeclpk for,
settle, compromise, adjust, sue for, foreclosa. or realizo on the Coflateral as Lender may determine, whether or not Indebtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mell

d d to ( any addi to which mad and paymemn ara to be sent; and endarse notes, checks, drafts, money orders,
documents of title, inalruments and ltems pestaining or age of any C To facilitate coitection, Lender
may notify account d and obligors on any Col ta make pay ts di to Lender.

Obtzln Doﬂclency. 14 Lendef chooses to gell any or ail of the Callateral, Lendsr may dbhm a judg against 8 for any defici

lning on the to Leader after application of all amounts recelved from the exerdse of the rights provided in this
Agveement Borrewer shall be Habla for a deficiency even if the described in this sub is a sate of accounts or chattel
paper.

Other Rights and Remedies. Lender shali have alt the rights and remedies of & chured creditor undor the provisiens of the Uniform
Commercig! Code, as may be amended from time (o time. [n addition, Lender sha|¢ have and may exerclse any or a¥ other rights and
rormedias it may have available at law, in equity, or otherwise.
Election of Remedies. Excopt a3 may be prohibited by applicable law, all of melm rlghls and i heth by this
Agreoment, the Related Documents, or by any other writing, shall be cumulative and may be d ly. Elaction
by Lender to pursuo eny remedy shall not exclude pursult of any other remady, and gn slection to make expendnum of to take action to
perform an obligation of Grantor under this A after Gi 'a fallure to p shall not affect Lender's right to declare a default
and exercise [ts remodies.
ADDITIONAL TRUST OBLIGATIONS. If Grantor is a revocabla trust and to the extant|the f i ribed Trust A does not
specifically authorize this Security Agreement, the provisions of sald Trust Agreement ar hereby amended to the extent necasanry to authorize
the same and the performance of all the provisions hereof. (n the event the foragoln& doscribed Trust Agr 1 is revoked prior to the
payment in full of ali obligations of Borrower to Lender and secured by the Property, thig Security Ag shall remain [n full
forco and effect until all such obiigations of the Borrower are paid in full. |
ADDITIONAL TERMS. Grantor's failure to p provide additional | of a type Tnd In a manner satisfactory to Lender upon Lender's

ptly
|
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request therefore due to Lender's reasonable determination that the value of the Collatersl is Insufficlent to adequately secure the Indebtedness.

In the event the Debtor does not maintain insurance coverage on the Collateral d d ad te by Si d Party, d Party may, in its

I purchase I or additlongl Insurance, but shall not be obligated to do so. The premium for such addillonal insuranca shall be
added to and become part of the Obligations d by this Ag t. Any refund of Insurancae premiums shall be applled to the cast of other
insurance, or upon the last maturing installment (or the principal) of the dabt secured by this Agreement.

Debtor waives the right to direct the application of any and !l payments at any time or-times ived by S d Party on t of the
Obligations secured haraby or as proceeds of the Collateral and sgrees that Secured Party shall have tho exclusive right to apply and reapply any
and all such payments in such manner as Secured Party in its solo discretion my deem advisable, notwith ing any entry by Secured Party
upon any of its books and records.

In the event Lender, in its sola discretion, issues letters of credit for the of the B p t hereto ("Letters of Credit’), each
such Letter of Credit shall be Issusd subject to such terms and conditions a3 Leader shall determine at the time of Issuance of each such Letter
of Credtt, including but net fimited to letler of credit fees and the terms hereof. The tace amount of all such Latters of Credit shall be deemed to
be outstanding loans hereunder for purposes of puting the t available to B to borrow undsr any applicable credit facility with
Lender. At no time shall the face smount of all outstanding Letters of Credit plus the printipal amount of 2!l outstanding loans from Lender to
Borrower under any such credit facility exceed the Loan Value. :

Debtor hereby authorizes Lendsr to file a Uniform Commercial Code/UCC fi ing staf ribing the collateral as “All Assets".

COMMERCIAL CREDIT CARD OBLIGATIONS. All obligations and indebted incumed by éormwet to Lender by the use of the Borrower of any
commercial credit card(s) issued by Lender to Borrower shall constitute indebtedness undef this Agreement, and shall be secured in all respects
by the Collateral and the terms and provisions of this Agreement. All obilgations and indabtedness Incurred by Borrower to any Affillate of
Lender by the use by Borrower of any eommerclal credit card(s) issued by such Afflliate to Bommower shall constitule Indeblodness under this
Agreement, and shall be secured in &ll reapects by the Collateral and the temms and provisio; of this Ag ¢

The word "Affiliate™ means any entity that, directly or Indlrectly through one or more intesmedlanies, controls or is under comman control with
Lender or any subsidiary af Lendsr. For the purposes of this definition, “control’ means the power to direct the management and policies of
such Affillate entity, directly or indirectly, whether through the ownership of voting securiti 38 or Intarests, by contract or otherwiso.

MISCELLANEOUS PROVISIONS. The following miscellanecus provisions are a part of this Algteamam:
A d) This Ag t, together with any Retated Documents, constitutes the entire und; ding and agi t of the parties
s to the matters set forth in this Agreement. No alteration of or amendment to this Ag t shall be effective unless given In writing
and signed by the party or parties sought to be charged of bound by the alteration or amsndmsnt.

Attorneys’ Fees; Expenses. Grantor agress to pay upon demand all of Lender's costs and expenses, including Lender's attomeys’ fees and
Lender's legal expenses, (ncurred In jon with the enf t of this Agreement. Lender may hire or pay someone else to help
anforce this Agreemsnt, and Grantor shall pay the costs and exp of such enf t. Costs and exponses Include Lender's
attomeys' fees and lsgal expenses whether or not there is a lawsult, Including mitorneys’ fees and logal expenses for bankeuptcy
proceedings (including efforts to modify or vacate any automatic stay or Injunction), dppeals, and any anticipated post-judg i
services. Grantor also shall pay ail court costs and such additionsl fees as may be dlr(fcted by the court.

Caption Headings. Caption hoadings in this Ag t are for purp ionly and are not to bo used to interpret or define the
isions of this Agl t

p
G ng Law. With respect to procedurs! related to the perfection and enf: of Landor's rights against the Collateral, this
Agreement will be governed by foders] law applicable to Lender and to the extent not preempted by federal law, the taws of the State of
illinols. {n ail othor respects, this Ag t will be g d by fedsrsi law spplicable to Lender and, to the oxtent nat presmpted by
federal law, the laws of the State of Missourl without rogard to its conflicts of law provisions. Howaver, if there aver s a question sbout

her any provision of this Agn t Is valid or ble, the p that i§ questioned will be g d by which stato or
federa) law would find the provision to be valid snd enfe tle. The loan tign that is d by the Note and this Agreement
has been appiled for, considered, approved and made, and ail necassary loan docurments have been acceptad by Lender In the State of
Missourl.
Cholee of Venue. !f there Is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of JACKSON
County, State of Missaurl.
Jeint and Severzl Liability. All obligations of B and under this Agreec‘em shall be joint and several, and ail refsrences to
Grantor shall mean each and every , and all ref {o B shall mepn each and every Borrower. This means that each
Borrower and Grantor signing below s responsible for all obligations In this Agredment. Where any one or more of the parties is 3
corparation, partnership, iimited llabliity company or similar entity, It is not for Lendsr to inquire into the powers of any of the
[ , O , partners, or other agents acting or purporting to act bn the entity's behalf, and any obligations made or
d in upon the p d ise of such p shall be guaranteed under this Agreament.

No Waiver by Lender, Lender shali not be deemad to have walived any rights under this Agreament unless such walver Is given in wriling
and signed by Lender. No delay or emisslon on the part of Lender In exercising any right shall operate as a waiver of such right or any
other right. A walver by Lender of a provision of this Ag t ghall not prejudt constitute a walver of Lenders right otherwise to
demand strict compliance with that prevision or any other provision of this Ag t. No prior waiver by Lender, nor any course of
deating between Lender and Grantor, shall constitute a walver of any of Lender’s rights or of any of Grantor's obligations as to any futura

i Wh the of Lender Is required undor this Ag t, thg granting of such by Lender in any insiance
shall not constitute continuing consent to subsaquent instances where such consent Is required and In all cases such consent may be
granted or withheld [n the scle discretion of Lender. !

Notices. Any notice required to be given undes this Agreemant shall be given in wiiﬁng. and shall ba eff when tly delivered,
when o wvod b el ferah e raart " y " 2

y y { att quired by law), whan defosited with a I g ght courier,
or, if mailed, when deposited tn the United States mall, as first class, certified or mail poslage prepaid, directed to the

shown near the beginning of this Ag! t. Any party may change Its add: for notk under this Ag t by giving formal written
notice to the other parties, specifying that the purposs of tha notice is to change the party’s addi For notice purp agrees
to keop Lender informed at all timss of Grantor's current address. Unless ctherwise provided or required by taw, if there is mare than one
Grantor, any notice given by Lender to any Grantor is deamed to be notice given to all.Grantors.

Power of Attornoy. Grantor hereby appoints Lender as r's y-in-{act for the purp of ting any

necessary to perfect, amend, or to conlinue the ity g d in this Agh t or (o d jon of filings of other
secured parties. Lender may at any Ume, and without further authrization from Grahtor, file a carbon, photographic or other reproducti
of any fii ing 1t or of this Ag 't for usa as a fi ing will retmb: Lender for all expenses for the
perfection and the inuation of the perfection of Lender’s rity i in the Collatera).

Severability. If a court of competent jurisdiction finds any p igion of this Ag t to ba illega!, invalid, or unenforcesble as to any

circumstance, that finding shall not make the offending provision itegal, invalid, or unpnforcesble s to any other drcumsiance. If feasible.
phagay : la. If the offend i

the p shall be idered modified so that it becomes legal, valid nnﬁ g P cannot be so
modifled, it shall be i d deleted from this Ag t. Unless fl quited by law, the illegality, invalidity, or unenforcesbility
of any provision of this Ag 1 shall not affect the legallty, validity or enforceability of any other provist of thig Agr t

Succeasors and Asalgns. Subject to any {Imitations stated in this Agreement on transfer of Grantor's Interest, this Agreemont shail be
tinding upon and inure to the benefit of the parties, thelr successors and igns. ; If hip of the C vestsd In a
person other than Grantor, Lender, without notice to Grantor, may deal with ( ra with ref to this Ag: t and the
Indabtedness by way of ford or ion without releasing Grantor from the obligations of this Ag t or liability under the

Indebtedness.

Survival of Representations and W. All rep tions, warranties, and @. s made by Grentor in thia Agreemeni shail
survive the execution and delivery of this Agl nt, shail be g In nature, ard shall remain in full force and effect untll such time

as Borrower's Indebtedness shall be paid in full. |
Time is of the Essence. Time is of tha in the per of this Ag nt,
Walve Jury. All parties to this Agreement horeby walvae tho right to any jury trial in any sctlon, p ding, or fatm brought by any
party sgalnst any other party. |

DEFINITIONS. The following capitalized words and terms shall have the foillowing meanirigs when used In this Agreement. Unless specifically
stated to the contrary, ail refi to dollar ts shall moan amounts in lawful mandy of the United States of Amertca. Words and terms
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used in the singular shall include the plural, and the plural shal include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word “Agreement” means this C ial Security Ag t, as this C ial Securily Ag 't may be
or modified from time to time, together with il exhibil and schedul to this C tial Securily Agreement from time to time.
Borrower. The word “Borrowar” means Gas-Mart USA, Inc. and i g} co-sig and co igning the Note and all their
succassors and assigns.

Coltatersl. The word "Collateral” means all of Grantor's right, tite and interest in and to ahl the Coll } as dascribed in the Coll |
Description section of this Agreement, .

Default. Tha word "Defauit™ means the Defauit set forth in this Agreemant in the sectlon titied "Default”.

Environmenta! Laws. The words “Environmental Laws" mean any and allli&mtﬁ. federal un‘: Io‘:::al statutes, regulations and ordinances
f et acth out limitath (b e 1! R

And

relating to the protection of human heaith or the o pi Resp
Compensation, and Lizbility Act of 1980, as d, 42 U.S.C. lon 8601, el-lsaq. ("CERCLA"), tha Superfund Amendments and
Reauthosization Act of 1886, Pub. L. No. 88-499 ("SARA"), the H jous Materials portation Act, 48 U.S.C, Section 1801, ot seq.,

the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other cpplicable state or fedaeral laws, rules, or
regulations adopted pursuant thereto.
Event of Default. The words "Event of Default” mean any of the events of default set:forth in this Agreement in the defsuit section of this
Agreement. |
Grantor. The word "Grantor” means Aving-Rico LLC. :
Hazardous Substances. The words "Hazardous Substances” mesn materials that, because of their quentity, concentration or physical,
chemical or infectious characteristics, may cguse or poss 3 prosent or potentlal hazard to human health or the environment when
improperly used, treated, stored, disposed of. gencrated, manufactured, transportad or otherwise handled. The words "Hazardous
Substances” are used In thelr very broadest sense and include without limitation any and all hazardous or toxic substances, matorials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also Includes, without limitation, petroleum
and petrol by-prod or any lon thereof and asbestos.
Indebtednoss. The word "Indebtedness” maans the indebtadness avidencod by the Nbte or Related Documents, including all principat and
interest together with all other indabledness and costs and exp for which 5 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 {s) or other evid of indebted: sted by such and all iments, modificatt r jons and
substitutions theraof and all subsequent notes of greater or lesser ble lor assigned to Lender; (b) tha perfcrmance of sach
iy tCA Atarh or Indiroct,

Debtor's obligat under this y ag! g t); and {c) the ;:a'ymem of any and ail other direct
t tured or i 1, joint or | now or h fler owed to S Party by each Debtor, including (without limitation)

of ¢ .
indebtedness unrelated or dissimilar to any Indebtedness in existence or contemplated by any Debtor at tho time this Agreement was
axecuted or at the tima such indebtedness is incurred..

Lender. The word "Lender” means UMB BANK, n.a., its successors and assigns.
Note. The word “Note® means tho Note dated January 14, 2014 and execuled by Gas-Mart USA, Inc. in the principal amount of
Is of, . o ? o

$7,800,000.00, together with all of, modtf of, gs of, i of, and substitutions for the
note or credit agresment. ;
r_repcrty. The word ‘;Property" means all of Grantor's right, title and interest In n!]d to 2ll the Property as described in the "Colt |
ption” section of this Ag '
Related Documents. The words “Related D ts* mezn all promissory notes, |credit ags nis, toan ag! nta, i tal
agreements, ¢ icurity g ts, deeds of trust, security depds, collateral morigages, and all other instruments,
g and ts her now of h fter existing, ted in co! tion with the bted:

Rents. The word “Rents™ means all present and future rents, revenuas, income, lasues, royalties, profits, and other benefits derived from
the Property. urs

BORROWER AND GRANTCR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS Of THIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS, THIS AGREEMENT IS DATED JANUARY 14, 2014, i

GRANTOR:

AVING-RICE LLC

By |
Bavid” James George, General Manager of
Aving-Rice LLC

BORROWER:!

GAS-MART USA, INC.

By: ( ;; 25:@
David J: orge, President of Gas: SA,

Inc.

=
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Received - DIANE L. BATTIATO
Reglsm of Deeds, Dauglas County NE
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WHEN RECORDED MAIL TO:

UMB Bank, n.a.
PO BOX 418226, DEPT #4143
Kansas City, MO_64106 £UN NELUNUER O UOE WL
DEED OF TRUST
MAXIMUM LIEN. The lien of this Deed of Trust shall not exceed at any one time
$7,800,000.00.

THIS DEED OF TRUST is dated January 14, 2014, among Gas-Mart USA, Inc., whose address
Is 10777 Barkley Street, Sulte 200, Overland Park, KS 66211-1162 ("Trustor"); UMB BANK,
n.a., whose address is COMMERCIAL LOAN DEPARTMENT, 1010 GRAND BOULEVARD,
KANSAS CITY, MO 64106 (referred to below sometimes as “Lender" and sometimes as
“Beneficlary”); and Josh Dickinson C/O UMB Bank, n.a. , whose address Is P.O. Box 44188,
Omaha, NE 68144-0188 (referred to below as “Trustee").

CONVEYANCE AND GRANT. For valuable conslderation, Trustor conveys to Trustea In trust, WITH POWER OF SALE,
for the benefit of Lender as Beneflclary, 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, improvements and fixtures; all
easements, rights of way, and appurtenances; all water, water rights and ditch rights (including stock in utilittes with

ditch or Imigatlon rights); and all other rights, royaltles, and profits relgtIng to the real propsrty, including without
limitation all minerals, ofl, 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 all obligations, debts and liabilities,
plus interest thereon, of Trustor to Lender, or any one or more of them, as well as all clalms by Lender agalnst Trustor
or any one ar more of them, whether now existing or hereafter arising, whether related or unrelated to the purpcse of
the Note, whether voluntary or otherwise, whether due or not due, direct or Indirect, determined or undstermined,
absolute -or contingent, liquidated or unliquidated, whether Trustor may be liable individually or jointly with others.
whether obligated as guarantor, surety, acccmmodation party or atherwise, and whether recovery upon such amounts
may ba or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts
may ba or hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Dead of Trust secures the Indebtedness including, without limitation, a revelving
lins of credit, which obligates Lender fo make advances to Trustor so long as Trustor complias with all the terms of the

Note,

Trustor presently assigns to Lender (also known as Beneficlary In this Deed of Trust) all of Trustor's right, title, and
interest In and to all present and future leases of the Property and ail Rents from the Property. [n addition, Trustor
grants to Lender a Uniform Commerclal Code security Interest In the Personal Property and Rents,

Cynthin. Mnenley
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THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEONESS AND (B) PERFORMANCE OF
ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED OF TRUST. THIS
DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE, Except as otherwise provided In this Deed of Trust, Trustor shall pay to Lender all
amounts secured by this Deed of Trust as they become due, and shall strictly and in a timely manner perform all of
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:

Possaession and Use. Untll Defauit, Trustor may (1) remain in possesslon and contrct of the Property; (2) uss,
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 repalrs,
raplacemsnts, and maintenance necessary to preserva its vaiue.

Compllance 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 knowledge of, ar reascn to belleve that there has been, except as previcusly disclosed to and
acknowledged by Lender In writing, (a} any breach or viclation of any Envircnmental Laws, (b) any use,
generatlon, manufacture, starage, treatment, disposal, release or threatened releass of any Hazardous Substance
on, under, about or from the Praperty by any prior awners or ccocupants of the Propsrty, or (¢) any actual or
threatened litigation or clalms of any kind by any person relating to such matters; and (3) Except as previcusly
disclosed ta and acknowledged by Lender In writing, (a) neither Trustor nor any tenant, contractor, agent or other
authorized user of the Property 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 sheil be conducted In compliance with
all applicable federal, state, and locel laws, regulations and ordinances, including without fHmitation all
Environmental Laws. Trustor authorizes Lender and lts agents to enter upon the Properly to make such
inspactions and tests, at Trustor's expense, as Lender may deem appropriate to determine compllance of the
Property with thls sactlon of the Deed of Trust. Any inspections or tests made by Lender shall be for Lenders
purposes only and shall not be construed to create any rasponslbliity or llablilty on the part of Lender ta Truslor or
to any other persan. The representations and warranties contalned hereln are based on Trustor's due diligence In
investigating the Properly for Hazardous Substances. Trustor hersby (1) releases and walves any future clalms
against Lender for indemnity or contribution In the event Trustor becomes Hable for cleanup or other costs under
any such laws; and (2) agreses to indemnify, defend, and hold harmless Lender against any and all clalms, losses,
liabilities, damages, penaltles, and expenses which Lender may directly or Indirectly sustain or suffer resulting from
a breach of this section of the Desd of Trust or as a censequence 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 Trustor. The provisicns of this section of the Deed of Trust,
including the abligation to Indemnify 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 Lendar's acquisition of any interast
in the Property, whether by foreclosure or otherwige.

Nulsance, Wasta. Trustor shall not cause, conduct or permit any nulsence nor commit, permit, or suffer any
stripping of or waste on or to the Property or any portion of the Property. Without limiting the generallty of the
foragoing, Trustar will not remove, or grant to any other party the right to remove, any timber, minerals (Including
oil and gas), coal, clay, scorla, sall, gravel or rock praducts withaut Lender’s prior written consent.

Removal of Improvemants. Trustor shall not demglish or remove any mprovements from the Real Propsrty without
Lender's prior written consent. As a condition to the remoaval of any Improvements, Lender may require Trustor to
make amangements 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 Lendar's interasts and to Inspect the Real Property for purpeses of Trustor's
compliance with the terms and conditlons of this Deed of Trust.

Compilance with Governmental Requirements. Trustor shall prompily comply with all laws, crdinances, and
regulations, now or hareafter In effect, of all governmenta! autharitles applicable to the use or occupancy of the
Property, including without limitation, the Americans With Disabilities Act. Trustor may contest in good faith any
such faw, ordinance, or regulation and withho!d compliance during any proceeding, Including appropriate appeais,
so long as Trustor has nolifled Lender in writing prior to doing so and so long as, in Lender's sole opinion, Lender's
interests In the Property ara not jecpardized. Lender may require Trustor to post adsquate security or a surety
bond, reasonably sallsfactory to Lender, to protect Lender's interest.

Duty to Protect. Trustor agrees neither to abandon or lsave unattended the Property. Trustor shall do ali 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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DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's opticn, declare immediately due and payable all sums
secured by this Deed of Trust upon the sale or transfer, without Lender's prior written consent, of &fl 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 Rea! Property; whether legel, beneficiel or equitable; whether veluntary or involuntary;
whether by outright sale, deed, installment sale contract, land contract, contract for deed, leasehold interest with a
term greater than three (3) years, lease-option contract, or by sale, assignment, or transfer of any beneficlal interest In
or to any land trust holding title to the Real Property, or by any other methad of conveyance of an Interest in the Real
Property. If any Trustor Is a corporation, partnership or limited liabllity company, transfer also Includes any change in
ownership of mare than twenty-five percent (25%) of the voting stock, partnership Interests or limited Ilability company
interests, as the case may be, of such Trustor. However, this option shall not be exerclssed by Lender if such exerclse
Is prohibited by federal law or by Nebraska law.

TAXES AND LIENS. The following provisions relating to the taxes and lisns on the Property are part of this Deed of
Trust:

Payment. Trustor shall pay when due (and in all events pricr to delinquency) all taxes, spacial taxes, assessments,
chargas (including water and sawar), fines and Impositions levied againat er on account of the Praperty, and shall
pay when dus all clalms for work done on or for servicas rendered or material furnished to the Property. Trustor
shall maintain the Property free of all llens having priority over or equal to the Interest of Lendsr under this Dsed of
Trust, except for the fien of taxes and assessments not dus, except for the Existing Indebtedness referred to
below, and except as ctherwise provided In this Deed of Trust.

Right to Contast. Trustor may withhold payment of any tax, assessment, or claim in connection with a gocd faith
dispute aver the obligation to pay, so long as Lender's Interast in the Property Is not jeopardized. If a llen arises or
is filed as a result of nonpayment, Trustor shall within fifteen (15) days after the lien arises or, if a llen Is filed,
within fifteen (15) days after Trustor has notice of the filing, secure the discharge of the llen, or If requested by
Lender, deposit with Lender cash or a sufficient corporate surety bond or othar security satisfactory to Lender in an
amount sufficient to discharge the llan plus any costs and attomeys' fees, or other charges that could accrue as a
result of a foreclosure or sale under the llen. 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 cbligea
under any surety bond fumished In the contest procaedings.

Evidence of Payment, Trustor shall upon demand fumnish to Lender satisfactory evidence of payment of the taxes
or assessmants and shall authorize the appropriate govemmental officlal to dellver to Lender at any time a written
statement of the taxes and assessments agalinst the Property.

Notlce of Construction. Trustar shall notify Lender at least fifteen (15) days before any work Is commsnced, any
sarvices are fumished, or any materials are supplied to the Property, if any mechanic's llen, materiaimen's flen, or
other {len could be asserted on account of the work, services, or materials. Trustor wiil upon request of Lender
furnish to Lender advance assurances satisfactory to Lander that Trustor can and will pay the cost of such
Improvements.

PROPERTY DAMAGE INSURANCE. The fallowing provisions relating to insuring the Property are a part of this Deed of
Trust,

Maintenance of Insurance. Trustor shall procure and maintain policies of fire insurance with standard extended
coverage endorsements on a replacement basls for the full insurable value covering ail Improvements on the Real
Property In an amount sufficlent to avald applicatien of any colnsurance clause, and with a standard mortgagee
clause in favor of Lender. Trustor shall also procure and maintain comprehensive genera! llabliity Insurance in such
coverage amounts as Lender may request with Trustes and Lender being named as additlonal Insureds in such
ltabifity Insurance policies. Additionally, Trustor shall maintaln such other Insurance, Including but not limited to
hazard, business Interruption, and boller Insurance, as Lender may reasonably require. Palictea shall be written in
form, amounts, coverages and basis reasonably acceptable to Lender and issued by a company or companies
reasonably acceplable to Lender. Trustor, upon request of Lender, will deliver to Lender from time to time the
policles or certificates of insurance In form satisfactory to Lender, including stipulations that coverages will not be
cancelled or diminished without at [east thirty (30) days pricr written notice to Lender. Each Insurance policy also
shall Include an endorsement providing that covarage in favor of Lender will not be impalred in any way by any act,
omisslon or default of Trustor or any other persan. Should the Real Property be located in an area designated by
the Director of the Federal Emergency Managemsnt Agency as a speclal flood hazard area, Trustor agrees to cbtaln
and malntaln Federal Flood Insurance, If available, for the full unpald princlpal balance of the loan and any prior
liens on the property securing the loan, up to the maximum pollcy [Imits set under the National Flocd Insurance
Program, or as otherwisa required by Lender, and to maintaln such insurance for the term of the loan.

Application of Proceads. Trustor shall promptly notify Lender of any loss or damage to the Property, Lender may
make proof of loss if Trustor falls to do so within fiteen (15) days of the casually. Whether or not Lender's
security Is Impalired, Lender may, at Lender's electicn, recelve and retain the proceeds of any insurance and apply
the proceeds to the reduction of the Indebtedness, payment cf any lien affecting the Properly, or the resteration
and repalr of the Property. If Lender elects to apply the proceeds to restoration and repair, Trustor shall repalr or
replace the damaged or daestroyed Improvements In a manner satisfactory to Lender. Lender shall, upon
satisfactory proof of such expenditure, pay or relmburse Trustor from the proceeds for the reasonable cost of
repair or restaration If Trustor Is not in default under this Deed of Trust. Any proceeds which have not been
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disbursed within 180 days after their receipt and which Lender has not committed to the repalr 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 ba applled to the principal balance of the Indebtedness. If Lender halds
any proceeds after payment In full of the Indebtedness, such proceeds shall be pald to Trustor as Trustor's
interasts may appear.

Compliance with Existing Indebtedness. During the perlcd in which any Existing Indabtedness described bslow is
in effect, compliance with the insurance provisions conteined in the instrument evidencing such Existing
Indebtedness shall constitute compliance with the insurance provisions under this Dead of Trust, to the extent
compliance with the terms of this Deed of Trust would conslitute 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 Existing Indebtsdness.

Trustor's Raport on Insurance. Upon request of Lender, howeaver not more than once a year, Trustor shall furnish
to Lender a report on each existing policy of insurance showlng: (1) the name of the Insurer; (2) the risks
insured; (3) the amount of the policy; (4) the praperty Insured, the then current raplacemant value of such
property, and the manner of determining that value; and (5) the explration date of the pallcy. Trustor shall, upon
request of Lender, have an independent appraiser satisfactory to Lender determine the cash vaiue replacement cost
of the Property.
TAX AND INSURANCE RESERVES. Subject to any limitations and ccnsistent with any requirements set by applicable
law, Lender may require Trustor to malntain 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 o bs sufficlent
to pay the total annual taxes, assessments, and Insurance premiums Lender reasonably anticipates to be paid from
these reserves. The reserve funds shall be held by Lander 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 becoms due.
Lender shail 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 Desd of Trust shall be construed as
requiring Lender to advance other monies for such purposes, and Lender shall not incur any llability for anything it may
do or amit to do with respect to the reserve account. Subject to any limitations set by applicable law, If the reserve
funds disclose a shortage or deficlency, Trustor shall pay such shortage or deficlency as required by Lender. All
amounts In the raserve account are heraby pledged to further sacure the Indebtedness, and Lender !s hereby authorized
to withdraw and apply such amounts on the Indsbtedness 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 ls not Trustor's agent for payment of the taxes and assessments
required to be pald by Trustor.

LENDER'S EXPENDITURES. If any action or proceeding Is commenced that would materially affect Lender's Interest in
the Property or If Trustor falls to comply with any provisicn of this Deed of Trust or any Relaled Documents, including
but not Iimited to Trustor's failure to comply with any obligation to maintaln Existing Indebtedness In good standing as
required balow, 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 bs cbllgated to) take any action that
Lender deems appropriate, Inciuding 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 [nsuring,
maintalning and preserving the Property. All such expenditures Incurred or pald by Lender for such purposes wiil then
bear interest at the rate charged under the Note fram the date incurred or paid by Lender to the date of rapayment by
Trustor. All such expenses will become a part of the Indebtedness and, at Lender's option, will (A) be paysble on
demand; (B) be added to the balance of the Nate and be appertioned ameng and be payable with any instaliment
payments to become due during elther (1) the term of any applicable Insurance poilcy; or (2) the remalning term of
the Note; or (C) be treated as a balloon payment which will be due and payable at the Note's maturity. The Deed of
Trust also will secura payment of these amounts, Such right shell be In additlon to all ather rights and remedies to
which Lender may be entitled upon Defautt.

WARRANTY; DEFENSE OF TITLE. The following provisions relaling to ownership of the Property are a part of this Deed
of Trust:

Title. Trustor warrants that: (a) Trustor holds good and marketable title of record to the Property in fee simple,
free and clear of all lians and encumnbrancas other than those set forth in the Real Property description or In the
Exlsting Indebledness sectlan below or In any title Insurance palicy, titie report, or final title opinlon 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 dellver 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 acticn or proceeding Is commenced
that questions Trustor's title or the Intarest of Trustee or Lender under this Desd of Trust, Trustor shall defend the
action at Trustor's expense. Trustor may bs the nominal party In such proceeding, but Lender shall be entitled to
participate In the proceeding and to be represented In the proceeding by counsel of Lender's own choice, and
Trustor will deliver, or cause to be dellvered, to Lender such Instruments as Lender may request from time to time

to permit such particlpation.
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Compllance With Laws. Trustor warrants that the Property and Trustor's use of the Propsry compiles with all
existing applicable laws, ordinancas, and regulations of governmental authorities.

Survival of Representations and Warrantles. All representallons, warrantles, and agreements made by Trustor In
this Deed of Trust shall survive the execution and dalivery of this Desd of Trust, shall be continuing In nature, and
shall remain In full force and effect until such time as Trustor's Indebtedness shall bs pald In full.

EXISTING INDEBTEDNESS. The following provisions concarning 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 llen. Trustor expressly covenants and agrees to pay, or see to the payment of, the Existing Indebtedness
and to prevent any default on such indebtedness, any default under the Instruments evidencing sush 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 Desd of Trust by which that agresment is modified,
amended, extended, or renewed without the prior written consent of Lender. Trustor shall neither request nor
accept any fulure advances under any such security agreement without the prior written consent of Lender.

CONDEMNATION. The following provistons relating to condemnaticn praceedings are a part of this Deed of Trust:

Procaedings. If any proceeding In condsmnation Is filed, Trustor shall promptly notify Lender [n writing, and
Trustor shall promptly take such steps as may be necessary to defend the action and obtaln the award. Trustor
may be the nomina! party in such proceeding, but Lender shall be entitied to pariicipate in the proceeding and to be
represented In the proceeding by counse! of its own chaice, and Trustar 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 domatn proceedings or by
any preceading or purchase in lleu of condemnation, Lender may at its election require that all or any portion of the
net proceeds of the award be applied to the Indebtedness cr the repalr or restoration of the Property. The net
procaeeds of the award shall mean the award eafter payment of all reasonable costs, expenses, and attcrneys' fees
incurred by Trustee or Lender in connection with the candemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provislons relating
to governmental taxes, fees and charges are a part of this Desd of Trust:

Current Taxes, Feas and Charges. Upon request by Lender, Trustor shall execute such documents [n additlon to
this Deed of Trust and take whatever other action Is requested by Lender to perfect and continus Lender's lien on
the Real Property. Trustor shall reimburse Lender for all taxes, as described below, together with all expenses
tncurred In recording, perfacting or continuing this Deed of Trust, Including without limitation all taxes, fess,
documentary stamps, and other 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 autharized or required to deduct from payments on the Indebtednass secured by this type
of Deed of Trust; (3) a tax on this type of Dead of Trust chargeable agalnst the Lender or the holder of the Note;
and (4) a specific tax an all or any portion of the Indebtedness or on payments of principal and Interest made by
Trustar.

Subsequent Taxes. If any tax to which this sectlon eppllas Is enacted subsequent to the date of this Deed of
Trust, this event shali have the same effect as Default, and Lender may exercise any or all of Its avallable remadles
for Default as provided below unless Trustor either (1) pays the tax before it becomes delinquent, or 2)
contests the tex as provided above In the Taxes and Liens section and deposits with Lender cash or a sufficlent
carporate 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:

Securlty Agreement. This Instrument shall constitute a Security Agreement to the extent any of the Property
constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform Commerclal Code
a3 amended from time to time.

Securlty Interest. Upan request by Lender, Trustor shall take whatever action Is requested by Lender to perfect
and continue Lender's security interest In the Rents and Perscnal Property. In addition to recerding this Deed of
Trust In the real property records, Lender may, at any time and without further autharization from Trustor, file
executed counterparts, coples or repraductions of this Deed of Trust as a financing statement. Trustor shall
relmburse Lender for all expanses Incurred In perfacting or continulng 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 convenlent to Trustor and
Lender and make It avallable to Lender within three (3) days after receipt of written demand from Lender to the
extent permitted by applicable law.

Addresses. The malling addresses of Trustor (debtor) and Lender (secured party) from which information
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concerning the sacurity interest granted by this Deed of Trust may be obtained (each as required by the Uniform -
Commerclal Code) are as stated on the first page of this Deed of Trust.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of this Deed of Trust:

Further Assurances, At any time, and from time to time, upan request of Lender, Trustor will make, execute and
dellver, or will cause to be mads, executed or delivered, to Lender or to Lender's deslgnes, and when requested by
Lander, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such times and in such affices
and places as Lender may deem appropriate, any and all such martgages, deeds of trust, security deeds, security
agreements, financing statements, continuaticn statements, instruments of further assurance, certificates, and
other decuments as may, In the sole opinion of Lender, be necassary or desirable In arder to effactuate, complete,
perfect, continue, or preseiva (1) Trustor's obligations under the Note, this Deed of Trust, and the Related
Documents, and (2) the liens and securlty 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 cenfrary In writing,
Trustor shall reimburse Lender for zil costs and expenses Incurred In connection with the matters referred to In this
paragraph.

Attorney-in-Fact. If Trustor falls to do any of the things referred to In the preceding paragraph, Lender may do so
for and In the name of Trustor and at Trustor's expense. For such purposes, Trustor hereby Irrevocably appoints
Lender as Trustor's attorney-In-fact for the purpose of making, executing, delivering, filing, recording, and doing all
other things as may be necessary or desirable, in Lender's sole opinian, to accomplish the matters referred to in
the preceding paragraph.

FULL PERFORMANCE. If Trustor pays all the indebtedness when due, and otherwise performs all the obligations
imposed upon Truster under this Deed of Trust, Lender shall execute and deliver to Trustee a request for full
reconveyance and shall execute and dellver to Trustor suitsble statements of termination of any financing statement on
file evidencing Lender's securlty interest In the Rents and the Perscnal Proparty. Any reconveyance fee required by law
shall be pald by Trustor, if permitted by applicable law.

DEFAULT. Default will occur If payment In full is not made Immediately when due.

RIGHTS AND REMEDIES ON DEFAULT. if Default occurs under this Deed of Trust, at any time thereafter, Trustes or
Lender may exercise any one or more of the following rights and remedies:

Accaleration Upon Default; Additicnal Remadies. If Default occurs as per the terms of the Note secured
hereby, Lander may declare all Indsbtednass secured by this Deed of Trust to be due end payable and the
same shall thereupen bacome due and payable without any presentment, demand, protest or notice of any
kind. Thereafter, Lender may:

(8) Elther 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, cr any part therecf, In its own name or in the name of Trustes, and do any acts which It
deems necessary or dasirable to preserve the value, marketabliity or rentablility of the Property, or part of
the Property or interest in the Property; increase the incoms from the Praperty ar protect the security of
the Property; and, with or without taking possession of the Property, sue for or otherwise collect the
rents, issues and profits of the Property, Including those past dus and unpald, and apply the sams, less
costs and expenses of operation and coflection attorneys' fees, to any Indebtedness secured by this Deed
of Trust, all in such crder as Lender may determine. Ths entering upon and taking possession of the
Property, the collection of such rents, issuas and profits, and the application thereof shall not cure or
walve any default or notice of defauit under this Deed of Trust cr Invalldate any act done in response to
such default or pursuant to such notice of default; and, notwithstanding the continuance In possession of
the Property or the collection, receipt and application of rents, Issues or profits, Trustee or Lender shail
be entitled to exercise every right provided for in the Note or the Relaled Documents or by law upan the
occurrence of any event of default, including the right to exercise the power of sale;

{b) Commence an action to forecioss this Deed of Trust as a mortgage, appolnt a recsiver or speclfically
enforce any of the covenants hereof; and

{¢) Deilver to Trustee a written declaration of default and demand for sale and a written notice of default
and eleclion to cause Trustor's Interest In the Property to be sold, which notice Trustse shall cause to be
duly filed far record In the appropriate offices of tha County in which the Property Is located; and

{(d) With respect to all or any part of the Personal Property, Lender shall have all the rights and remadles
of a secured party under the Nebraska Uniform Commaercial Cade.

Forectosura by Power of Sale. If Lender elects to foreclose by exercise of the Power of Sale herein contalned,
Lender shall notify Trustee and shall deposit with Trustee this Deed of Trust and the Note and such recelpts
and evidence of expenditures mads and secured by this Deed of Trust as Trustee may require.

{a) Upon receipt of such notice from Lender, Trustee shall cause to be recorded, published and delivered
to Trustor such Notice of Default and Notice of Sale as then raquired 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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recordation of such Notice of Default and after Notice of Sale having been glven as required by law, sell
the Property at the ime and place of sale fixed by It in such Notice of Sale, eilher as a whole, or in
separate lots or parcels or items as Trustee shall dsem expedlent, and In such order as it may determine,
at public auction to the highest bidder for cash In lawful money of the United States payable at the time
of sale. Trustee shall deliver to such purchaser or purchasers (hereof its good and sufficient deed or
deeds conveying the property so scld, but without any covenant or warranty, express or Implled. The
recltals in such deed of any matters or facts shall be conclusiva proaf of the truthfulness thereof. Any
person, Including without limitation Truster, 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 sale, Trustes shall apply the proceeds of sale
to payment of (i) all sums expended under the terms of this Deed of Trust or under the terms of the Note
not then repald, Including but not limited to accrued Interest and late charges, (ii) all other sums then
sacured hereby, and (i) the remalnder, If any, to the person or persons legally entitled thereto.

(c) Trustee may in the manner provided by [aw postpona sale of all or any portion of the Property.

Remedles Not Exclusive. Trustee and Lender, and each of them, shall be entitied to enforce payment and
performance of any indebtedness or obligations secured by this Deed of Trust and to exercise all rights and powers
under this Deed of Trust, under the Nate, under any of the Related Documents, or under any other agreement or
any laws now or hereafter in force; notwithstanding, some or all of such Indebtedness ard obligations secured by
this Deed of Trust may now or herealter be otherwise secured, whether by mortgage, deed of trust, pledgs, lien,
assignment or otherwise. Nelther the acceptance of this Deed of Trust nor Its enforcement, whether by court
action or pursuant to the power of sale or other powers contained (n this Deed of Trust, shall prejudice or In any
manner affect Trustes's or Lendar's right to realize upon or enforce any other security now cr hereafter held by
Trustee or Lender, it being agreed that Trustee and Lender, and each of them, shall be entitled to enforce this Deed
of Trust and any other security now or hereafter held by Lender or Trustee in such order and manner as they or
either of them may in thelr absolute discretion determine. No remedy conferred upon or reserved to Trustee or
Lender, is intanded to be exclusive of any other remedy [n this Deed of Trust or by law provided or parmitted, but
each shall be cumulative and shall be in addition to every other remedy glven In this Deed of Trust or now ar
hereafter existing at law or in equity or by statute. Every power or remedy given by the Nate or any of the Related
Documents to Trustea or Lender or to which elther of them may be otherwise entitled, may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient by Trustes cor Lender,
and elther of them may pursue Inconslstent remedies. Nathing In this Deed of Trust shall be construed as
prahibiting Lender from seeking a deflclency judgment agalinst the Truster to the extent such action Is permitted by
law. Election by Lender to pursue any remedy shall not exclude pursult of any other remedy, and an election to
make expenditures or to take actlon to perform an obligation of Trustor under this Deed of Trust, after Trustor's
failure to perform, shelt not affect Lender's right to declare a defauit and exerclse Its remedles.

Request for Notice. Trustor, on behalf of Trustor and Lender, hereby requests that a copy of any Notlce of Default
and a copy of any Notice of Sale under this Deed of Trust be malled to them at the addresses set forth In the first

paragraph of this Deed of Trust.

Attorneys' Fees; Expenses. If Lender institutas any suit or action to enforce any of the terms of this Deed of
Trust, Lender shall be entilled to recover such sum as the court may adjudge reasonable as attorneys' fees at trial
and upon any appeel. Whether or not eny court action I Involved, and to the extent not prohibited by law, all
reasonable expenses Lender incurs that [n Lender's opinion are necessary at any time for the protecticn of Iits
interest or the enforcement of Its rights shall bacome a part of the Indebtednass payable on demand and shall bear
interest at the Note rate from the date of the expenditure untll repald. Expenses covered by this paragraph Include,
without limitatlon, howevar subject to any Ilimits under applicable law, Lender's attorneys' fees and Lender’s logal
expenses, whether or not there Is a lawsuit, Including attorneys' fees and expenses for bankruptcy proceedings
(Including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticlpated post-judgment
collection services, the cost of searching records, obtalning title reports (Including foreclosure reports), surveyors’
reports, and appralsal fees, titla Insurance, and fees for the Trustes, to the extent permitted by applicable law.
Trustor also wili pay any court costs, In additlon to all other sums provided by law.

Rights of Trustea. Trustee shall have all of the rights and dutles of Lender as sst forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE, The following provisions relating to the powers and cbligations of Trustee
are part of this Dsed of Trust:

Powers of Trustee, In addition to all powers of Truslee arising as a matter of law, Trustse shall have the power to
take the following actions with respect to the Property upon the written request of Lender and Trustor: (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) [oin In granting any easement or creating any restriction on the Real Prapsrty; and (c) join In any
subordination or cther agresment affecting this Deed of Trust or the Interest of Lender under this Deed of Trust.

Trustes. Trustes 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, and Lender shall have the right to foreclose by Judicial foreciosure, in either case In
accordance with and to the full extent provided by applicable law.
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Successor Trustee. Lender, at Lander's optlon, may from time to time appoint a successor Trustee lo any Tiustee
appointed under this Deed of Trust by an Instrument executed and acknowledged by Lender and recorded In the
office of the recorder of Douglas County, State of Nebraska. The Instrument shall centain, in addition to all other
matters required by state law, the names of the criginal Lender, Trustee, and Trustar, the book and page (or
computer system reference) where this Deed of Trust Is recorded, and the name and address of the successor
trustee, and the Instrument shall be executed and acknowledged by all the beneficlarles under this Deed of Trust or
their successars in Interest. The succassor trustee, without canveyance of the Property, shall succeed to all the
titte, power, and duties conferred upson the Trustee in this Daed of Trust and by applicable law. This procedure for
substitution of Trustes shall govern to the excluslon of all ather provisions for substitution.

NOTICES. Any notice required to be given under this Deed of Trust, Including without limitation any notice of default
and any notice of sale shall be glven In writing, and shall be effective whaen actually delivered, when actually received
by telefacsimile (unless otherwise required by law), when deposited with a natlonally recognized overnight courler, or, if
mailed, when deposited In the United States mall, as first class, certified or registered mafl postage prepald, directed to
the addresses shown near the beginning of this Deed of Trusl. All coples of notlces of foreclosure from the holder of
any llen which has priority over thls 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 lo tha other parties, spacifying that the purpose of the notice Is to change the party’s address. For notice
purposes, Trustor agrees to keep Lender Infarmed at afl imes of Trustor's current address. Unless otherwise provided
or required by law, if there Is more than one Trustor, any notice given by Lender to any Trustor Is deemed to be notice
glven to all Trustars.

ADDITIONAL TERMS. USE OF CERTAIN TERMS:

As used In the paragraphs entitled “Cross Collateralization” and "Future Advances,” the terms "Grantor® means the
perty or parties defined hereln cr any of them If more than one. The phrase "future obligatlons" shall Include “future
advances” and both terms shall be defined as set forth In Sectlon 443.055 of the Revised Statutes of Missouri as in
effect on the date of this Dead of Trust.

TAXES AND ASSESSMENTS:

Upon the request of Lender, Grantor shall deposit with Lender each month one-twslfth (1/12) of the estimated annual
Insurance premium, laxes 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 cption, to apply the funds so held to pay any taxes or against the
Obligations. Any funds applied may, at Lender's optlon, be applied In reverse order of the due date thereof,

COMMERCIAL CREDIT CARD OBLIGATIONS. All cbligations and Indebledness Incurred by Borrawer to Lender by the
use of the Borrower of any commerclal cradit card(s) issued by Lender to Barrower shall constitute Indebtednass under
this Agreement, and shall be secured [n all respects by the Collateral and the terms and provisions of this Agreement.
All obligations and Indebtedness Incurred by Bomower to any Affillate of Lender by the use by Borrower of any
commercial credit card(s) issued by such Affiliate to Borrower shall constitute Indabtedness under this Agreement, and
shall be sacured In all respects by the Collateral and the terms and provisions of this Agreement.

The word "Affillate” means any entity that, directly or Indlrectly through one or mare intermediaries, controls or Is under
comman contral with Lender or any subsldiary of Lender. Far the purposes of this definition, "control’ means the power
to direct the management and policles of such Affillate entity, directly or indirectly, whether through the ownership of
voling securities or Interests, by contract or otherwise.

ADDITIONAL TRUST TERMS. If Grantor Is a revocable trust and to the extent the foregolng described Trust Agreement
does not specifically authorize this Deed of Trust, the provisions of sald Trust Agreement are hereby amended to the
extent necessary to authcrize the same and the performance of all the provisions hereof. In the event sald Trust
Agreement Is revoked prior to the payment in full of all cbligations of Borrower to Lender and secured by the Property,
this Deed of Trust shall nonethelass remain In full force and effect until all such obligations of the Borrower are pald in
full.
MISCELLANEOQUS PROVISIONS. The following miscellenecus provisions ars a part of this Deed of Trust:
Amendments. This Deed of Trust, together with any Related Documents, constitutes the entire understanding and
agresment of the parties as to the matters set forth in this Deed of Trust. No alteration of or amendment to this
Deed of Trust shall be effective unless given In writing and signed by the party or partles sought to be charged or
bound by the alteration or amendment.
Annual Reports. [f the Properly Is used for purposes other than Trustor's resldence, Trustor shall furnish to
Lender, upon request, a certifled statement of net operating income recelved from the Property during Trustor's
pravious fiscal year In such form and detafl as Lender shall require. “Net operating Income® shall mean all cash
recelpts from the Property less all cash expenditures made In connection with the aperation of the Property.

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

Merger. There shall be no merger of the Interest or estate created by this Deed of Trust with any other interest or
estate In the Property at any time held by or for the benafit of Lender In any capacity, without the written consent
of Lender.




DEED OF TRUST
(Continued) Page 9

Governing Law. WIth respect to procedural matters related to tha perfaction and enforcement of Lender's rights
agalnst the Property, this Deed of Trust will be governed by federal law applicable to Lender and to the extent not
preempted by federal law, the laws of the State of Nebraska. In all other respects, this Deed of Trust will be
governed by federal law appilcable 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 provisiens. However, If there ever Is a question about
whether any provision of this Deed of Trust Is valld or enforceable, the provisicn that is questioned wliil be
governed by whichever state or federal law would find the provislon to be valld and enforceable. The loan
transaction that Is evidencad by the Note and this Deed of Trust has been applled for, consldered, approved and
made, and all necessary loan documents hava been accepted by Lendar In the State of Missauri.

Chalce 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 Missouri.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust unless such
walvar is given In writing and signed by Lender. No delay or amission on the part of Lender in exercising any right
shall operate as a walver of such right or any other right. A waiver by Lender of a provision of this Deed of Trust
shall not prejudice cr constitute a walver of Lender's right otherwise to demand strict compliance with that
provision or any other proviston 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 obllgations
as to any future transactions. Whenaver 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 [n all cases such consent may be granted or withheld In the sole discretion of Lender.

Severabllity. If a court of competent Jurlsdiction finds any provislon of this Deed of Trust to be lllegal, invalid, or
unenforceable as to any circumstance, that finding shall not make the offending provision filegal, invalid, or
unenforcaable as to any other clrcumstance. If feasible, the offending provision shall be considered modifled so
thet it becomes legal, valld and enforceabls. If the offending provision cannot be so meadified, it shell ba
considerad deleted from this Deed of Trust. Unless ctherwise required by law, the [legality, Invalidity, or
unenfarceability of any provision of this Deed of Trust shall not affect the legality, validity or enforceabllity of any
other provision of this Deed of Trust.

Successors and Asslgns, Subject to any [imitations stated in this Desd of Trust cn transfer of Trustor's interest,
this Deed of Trust shall be binding upon and Inure to the benefit of the partles, thelr successors and assigns, |If
ownership of the Property becomaes vasted In a person other than Trustor, Lender, without notlce to Trustor, may
deal with Trustor's successars with reference to this Deed of Trust and the Indebtedness by way af forbearance or
extension without releasing Trustor from the cbligations of this Deed of Trust or liability under the Indebtedness.

Time Is of tha Essance. Time Is of the essence in tha performance of this Dead of Trust.

Walve Jury. All parties to this Deed of Trust hereby walve the right to any Jury trial in any action, proceeding, or
counterclaim brought by any party against any other party.
Walver of Homestead Exemptlon. Trustor hereby releases and walves all rights and benefits of the homestead
exemption laws of the Slate of Nebraska as to all Indebtedness secured by this Deed of Trust.
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used In this Deed of
Trust. Unless specifically stated to the contrary, ail references to dollar amounts shall mean amaounts In lawful monay
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. Werds end terms nat otherwise defined In this Deed of Trust shall
have the meanings attributed to such terms In the Uniform Commerclal Cade:

Beneficlary, The word “Beneficlary” means UMB BANK, n.a., and lts succassars and assigns.

Borrower. The word “Borrower” means Gas-Mart USA, Inc. and includes all co-signers and co-makers signing the
Note and all thelr successors and assigns,

Dead of Trust. The words "Deed of Trust” mean this Deed of Trust among Trustor, Lender, and Trustes, and
Includes without limitation all assignment and security interest provisions relating to the Personal Property and
Rents.

Default. The word “Default” means the Defaull set forth in this Dsed of Trust in the sectlon titled "Default”.
Environmental Laws. The words “Environmental Laws" mean any and all state, federal and focal statutes,
regulations and ordinances relating to the protection of human health or the environment, Including without
timitation the Comprehensive Environmental Response, Compensation, and Liabifity Act of 1980, as amended, 42
U.S.C. Section 8801, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L.
No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules,
or regulations adopted pursuant thersto.

Existing Indebtedness. The words "Existing Indebledness" mean the indebtedness described in the Existing Liens
provision of this Deed of Trust.

Hazardous Substances. The words "Hazardous Substances” mean materlals that, because of thelr quantity,
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concentration or physical, chemical or infecticus characteristics, may cause or pose a present or potentlal hazerd
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 Ilmitation any and all hazardous or toxic substances, materlals or waste as defined by or listed
under the Environmental Laws. The term "Hazardous Substances" also includes, without Iimitation, petroleum and
petroleum by-praducts or any fraction thereof and asbestos.

Improvemsnts. The word “Improvements” means all existing and future improvements, buildings, structures,
mobile homes affixed an 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 tagether 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
obligaticns (whether Joint, several or otherwisa) to Lender as evidencad by any other note(s) or other evidence of
Indebtednass axecuted by such Grantor and all amendments, modifications, renewals, extensicns and substitutions
thereof and all subsequent notes of greater or fesser amounts payable or assigned to Lender; (b) the performance
of each Debtor's obligatians under this security agreement ("Agreament”); and (c) the payment of any and a!l 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 unrelatad or dlssimliar 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., lts 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 all renewals of, extensions of,
modifications of, refinancings of, consolidations of, and substitutions for the promisscry note or agreement.
NOTICE TO TRUSTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Pergonal Property. The words “Personal Property” mean all equlpment, fixtures, and other arlicles of personal
property now or hereafter owned by Trustor, and now or hereafter attached or affixed to the Real Property;
together with all accesslans, parts, and additlons 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
premlums) fram 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 resl property, interests and rights, as further described In this
Deed of Trust.

Related Documents. The words "Related Documents® mean all promissory notes, credit agreements, loan
agreements, envircnmental agreements, guaranties, securlty agreements, mortgages, deeds of trust, security
deeds, collateral mortgages, and all other Instruments, agresments and documents, whether now or hereafter
existing, executed In connection with the indebtedness.

Rents. The word "Rents” means all present and future rents, revenues, Income, Issues, royaities, profits, and
other benefits derived from the Property.

Trustee. The werd “Trustee” means Josh Dickinsen C/O UMB Bank, n.a. , whoss 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.

David Jarfes George, Prosident of Gas-Mart USA, Inc.
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CORPORATE ACKNOWLEDGMENT

STATE OF m{ ‘%ﬁ M///l " )

L4

i Z ) S8
COUNTY OF )
Onthls _ . j;:’z l ll day of _\
Notary Public, pfsonally appeared David James Gecrge, Praside

authorized agent of the corporaticn that executed the Deed of Tr|
and voluntary act and deed of the corparation, by authority of its Bylaws or by resclution of its board of directors, for
the uses and purposes thereln mentioned, and on oath stated that he or she s Aifthorized to execute this Deed of Trust
and In fact executed the Deed of Trust an behalf of the corporatian.

, 20 / / , before me, the undersigned
of Gas-Mart USA, Inc., and known ta me to be an

By.
Printed Name:
| s
m&zﬁ%‘fv@&ggm Notary Public in and Btite ¢
WA&%&’” Residing at Yi/Re £ ZM’
My Commisgion :
MML 2014 | My commission explres

REQUEST FOR FULL RECONVEYANCE
(To bs used only when abligations have been paid in fulf)

To: . Trustee

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 pald and satisfled. You are hereby directed, upcn payment to yau of any sums awing
to you under the terms of this Daed of Trust or pursuant to any applicable statute, to cance! the Note secured by this
Deed of Trust (which Is delivered to you together with this Dsed of Trust), and to reconvey, withaut warranty, to the
parties designated by the terms of this Dead of Trust, the estate now held by you under this Deed of Trust. Pleass mall
the reconveyance and Related Documents to:

Date: Beneficlary:
By:
Its:

{ASER PRO Lending, Ver. 13.4.0,034 Copr. Harland Financlal Solutions, Inc. 1997, 2014. All Rights Reserved. -
NEMO S:\APPSWS\CFMPL\GO1.FC TR-100829 PR-43




Exhibit "A"

Parce| 1

Part of the Northwest Quarter of the Northwest Quarter of Section 5, Townshlp 15 North,
Range 12 East of the 6th P.M., In Douglas County, Nebraska, described as follows:
Beginning at a point which Is 50 feet East and 50 feet South of the Northwest corner of
Section 5, Townshlp 15 North, Range 12 East of the 6th.P,M., Douglas County, Nebraska;
thence East 295.16 feet along a line 50 feet South of and parallel to the North line of sald
Section 5, thence South 295,16 feet along a line 345.16 feet East of an paralle! to the
West line of sald Sectlon 5; thence West 295.16 feet afong a line 345.16 feet South of
and paraliel to the North line of sald Section 5; thence North 295.16 feet along a line 50
feet East of and perallel to the West line of sald Section 5;

EXCEPT

A part of a tract of fand, located In the Northwest Quarter of Sectlan 5, Township 15
North, Range 12 East of the 6th P.M., In Douglas County, Nebraska, more particularly
described as follows: . v :

Commencing at the Northwest corner of sald Northwest Quarter of Section 5; thence
North 87°40'04" East (assumed bearing), along the North line of sald Section 5, a
distance of 15.21 meters (49.90 feet); thence South 02°10'56" East, a distance of 15.24
meters (50,00 feet) to the polnt of Intersection of the South right of way line of Fort
Street and the East right of way line of 120th Street, sald polnt also belng the Northwest
corner of sald tract of land, sald point alsa being tha palnt of beginning: thence North
87°40'04" East along sald South right of way of Fort Street; sald line also belng the North
line of sald tract of land, a distance of 89.96 meters (295.14 feet); to a polnt on the East
line of sald tract of land, sald point also belng on the West line of Lots 528 and 525,
Roanoke Estates Subdivislon; thence South 02°09'56" East along sald East line of sald
tract of land, sald fine also belng sald West line of sald Lots 528 and 529, Roanoke
Estates Subdivision, a distance of .076 meters (2.49 feet); thence South 87°40'04" West,
a distance of 48,17 meters (158,04 feet); thence South 81°57°27" West, a distance of
30.15 meters (98.92 feet); thence South 38°52'03" West, a distance of 10,71 meters
(35.14) feet; thence South 02°09'23" East, a distance of 78.15 meters (256.40 feet) to a
polnt on the South [Ine of sald tract of land, sald point alsa belng on the North line of
sald Lats 258 and 259 Roanoke Estates Subdivislon; thence South 87°40'04” West along
seld South line of sald tract of land, sakd line also being sald north fine of said Lots 258
and 259, Roanoke Estates Subdivision, a distance 6f 4,76 meters (15.62 feet) to & polnt
on sald East right of way line of 120th Street, sald polnt also belng on the Wast line of
sald tract of land; thence North 02°09'23" West along sald West right of way lineof
120th Street, sald line also balng sald West line of sald trict of fand, a distance of §9.96
meters (295.14 feet) to the point of beginning.

Parcel 2: .

The perpetual non-exclusive right to utllize the roadways, streets, accessways, sldewalks,
walkways, exlts and entrances as set forth In Instrument recorded November 3, 2006 as
Document No, 2006126504,
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MORTGAGE

NOTICE: This Mongage secures aradit In the amount of $7,800,000.00. Loans and advences up to

this amount, together with Intorest, are senfor to indebtadness to other creditors under subseguently
recordod or flletd morlgsges and llens.

The names of all Grantors (sometimes "Grantor*) can be found on page 1 of this Mortgage. The names
of all Grantees (somelimes *Lender”) can be found on page 1 of this Morigage. The properly address
can be found on pago 2 of this Mortgage. The lsgal description can be found on page 2 of this
Mortgage.

THIB MORTGAGH dated December 16, 2014, s made and exoouted) hetween Goo-Mart USA, Inc.,
whose address is 10777 Barklay Street, Sulte 200, Ovarland Park, KS 86211-1162 (referrod to balow
a “Grantor”} end UMB BANK, n.a., whose address Is 1010 GRAND BOULEVARD, KANSAS CITY, MO
84106 (referred to balow as "Lender").

GRANT OF MORTGAGE. For valuable conslderation, Grantor morlgages and conveys to Lender and
granis to Lender a securlty interes! In all of Grentor's right, title, and Interest In and to the following
desctlbed rea! properly, together with all existing or subsequently erected or affixed bulldings,
improvements and fixtures; renis end profits; ell easemsnts, tights of way, end appurienances; all
water, waler rights, wateroourses and dilch rights (Including steck In utllites with ditch or irnigation
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righis); and all other rights, rayalties, and profils relating 'to 1ho resl property, Including without
limitation ell minerels, off, gas, geothermal and similar matters, (the “Reel Property”) located In
Pottawattamle County, State of lowa:

See Exhibit A, which Is attached to this Merigage and made a part of this Mortgage as If fully set
forth horein. .

The Real Propsrty or lts address Is commonly known as 503 6th Ave, Councl! Bluffs, |IA 61803,

CROSS.COLLATERALIZATION, in addition to the Note, this Morlgage secures afl obligations, debls and
llabitities, plue Interest thereon, of Grantor to Lender, or any ons or more of them, as well as all claims
by Lender agalnst 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 stherwise, whether due
or not due, dlrect or Indirect, determinad or undelerminad, sbscluta or contingent, liquidated or
unilquidated, whether Grantor may be llable individually or jointly with others, whether obilgated as
guarantor, surety, accommodallon parly or othewise, and whelher recovery upon such amounis may
be or hereafter may bacome bamred by any etatute of imitations, and whether the obligation to repay
such amounts may ba or hersefter may become otherwise unenforceable. .

REVOLVING LINE OF CREDIT. This Mortyage secures the Indebtadnesa Including, without imitatlon, a
revolving line of oredit, which obligates Lender to make advances to Grantor so long as Grantor
complios with all the terms of the Neto.

Grantor presently assigns to Lendsr all of Grantor's right, titte, and Interest in and to all present end
future leases of the Properly and all Rents from tha Property. ([n eddition, Grantor grants to Lender a
Uniform Commerclel Codo securily Interest in the Personal Property and Renls. The fien on the rents
granted In this Morigage shall bs effective from the date of the Mortgage end nat just In the evant 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 INDEBTEONESS
AND (B) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED
DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE I8 GIVEN AND ACCEPTED ON THE
FOLLOWING TERMS:

PAYMENT AND PERFORMANCE, Except as otherwlse provided in this Mortgege, Granter shall pay to
Lender all amounts secured by this Morigage as they becomse dus and shall striotly parform all of

Grantor's obligations under this Morigage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor'a posseasion and
use of the Properly shall bs governed by the following provisions; None of the collateral for the
Indebledness constitules, and none of the funds representsd by tho Indebtedness will be used to
purchase: (1) Agrcultural products or property used for an agricullural purpose es defined in lowa
Codo Sectlon 536.13; (2) Agicultural lend es deflned In lowa Code Saction 8H1 (2) or 175.2 (1); or
(3) Properly used for an agricultural purpuse as defined In lowa Coda Sectlon 570.A.1 (2). Grantor
represents and warrants that: (1) Thara are not now and will not be any wells gliuated on the
Properly; (2) There are nol now and will not be any scild waste disposal sites on the Property; (3)
There are not now end there will not be any hazardous wastes on the Propetty; (4) There are not now
and there will not be any underground storage tanks on the Property.

Possosslon and Use, Unlll Default, Granlor may (1) remaln In possession and control of the
Property; (2) use, opsrale or menage the Property; and (3) collect the Rents from the Propsrly.

Duty to Maintaln. Grantor shall malntain the Properly In tenantable condition end promplly perform
all rapalrs, replacemsnts, and malntenance necessery to preserve lis value.
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Compilance With Environmental Laws. Grentor represents and warrants to Lender that: () During
the parlcd of Grantor's ownership of the Prepaerty, there has been no use, generation, manufacture,
storags, ireatment, disposal, ilease or (hreatened release of any Hazardous Subslance by eny
person on, under, ebout or from the Property; (2) Grantor has no knowisdge of, or reason to
belleve that there hes baen, except as previously disclosed to and acknowledged by Lender In
writing, (a) any breach or violation of any Environmental Laws, (b) any use, goneration,
manufaciure, storege, treatment, dispossl, relsase or threatened release of any Hazardous
Subsliance on, under, aboul or from the Proparty by any prior owners or occupants of the Property,
or {c) any acluel or threatened litigation or claims of any kind by eny person relating to such
matters; and (3) Except as previously disclosed to and acknowledged by Lender in writing, (a)
nelther Grantor nor any lenant, contractor, agent or other authorized user of the Proparty shall use,
generats, manufaclure, store, treat, dispose of or rejease any Hazardous Subslance on, under,
about or from the Property; and (b) any such activily shall be conducted in compliance with all
epplloable federal, state, and local laws, regulations and ordinances, Including without limitation &ll
Environmental Laws. Grantor authorizes Lender and ls agents to enter upon the Property to make
such Inspections and tests, at Grantor's expense, as Lender may dsem appropriate to dotermine
compllance of the Properly with this sectioh of the Morigage. Any Inspaclions or tests made by
Lender shall be for Lender's purposes only and shafl not be construed to create any responsibillty or
llabliity on the part of Lender to Grantar or to any other person. The representations and warranlies
contalned hereln ere based on Qrantar's dus diligance in invastigating the Property for Hazardous
Subslances. Grantor hereby (1) releases and walves eny future clalms egainst Lender for
indemnity or contribution In the event Grantor becomes liable for clganup or other costs under eny
such laws; and (2) egress to Indemnily, defend, and hold harmless Lender egalnst any end all
clalms, losses, llabliilles, damages, penallies, and expenses which Lender may directly or {ndirectly
sustain or suffer resulling fram a breach of this sectlon of the Morigage or as a consequence of any
uss, generation, manuecture, storage, disposal, release or threatened releass occurring prior to
Granlors ownershlp or Interest In the Propsrly, whether or niot the seme was or should have bsen
Known to Grantor. The provislone of thls saction of the Morigage, Including the abligation to
indemnify and defend, shall survive the payment of the Indebtedness and the salisfaction and
reconveyance of the llen of this Mortgage and shall not be affected by Lender's acqulsition of any
interest In the Praperty, whether by foreclosure or otherwise.

Nulsance, Waste. Grantor shall not causs, conduct or permit any nulsance nor commit, permit, or
suffer any stripping of or waste on or to the Property or any portion of the Property. Without
{imiting the generallty of the foregoing, Grantor wil! not remove, or grent o any other party the
tight to remove, any timber, minerels (including oll end ges), coal, clay, scorla, soll, gravel or rook
products without Lender's prior written consent,

Remova! of Improvements. Grantor shall not demollsh or remove any Improvements {rom the Real
Property without Lenders prior written consent, As e condition to the removael of any
Improvements, Lender may require Grantor to make arrangements satlsfactory to Lendar to replace
such Improvements with improvements of at least squal value.

Lendar's Right to Enter. Lendsr and Lender's agenis and representatives may enter upon the Resl
Properly at all reasonable times to attend to Lender's Interests and to Inspect the Reel Property for
purposes of Grantor's compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Regulremonts. Grantor shall promplly comply with all laws,
ordinances, and regulations, now or hereafter In effsct, of all governmental authorities applicable to
the use or occupancy of the Praperty, Including without iimitation, the Americans With Disabilitles
Act. Grantor may contest In good feith any such law, ordinanse, or regutation and withhold
compliance durlng any procesding, Including appropriale appeals, so long as Grantor hea nolified
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Lender in writing prlor to doing so and so long as, in Lender's sole opinion, Lender's interests In the
Property ara not jeopardized, Lender may require Grantor to post edsquate securlty or a surety
bond, reasonebly satisfactory to Lender, o protect Lender's Interest,

Duty ta Protect. Granter agrees nelther to abandon or leave unaltended the Property. Granlor shall
do all othar aols, In addition to those acts set forth above In this section, which (rom the character
and use of the Propstly are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, et Lenders option, declare Immediately due and
payable all sums secured by this Morigage upon the sale or transfer, without Lender's prlor written
consant, of all or any part of the Real Proparty, or any Interest in the Rea! Properly, A "eale or
transfer® means the conveyance of Real Properly or any right, titte or Interest in the Real Property;
whather legal, beneficlal or aquitable; whether veluntary er inveluntary; whether by outright sale, deed,
Instatiment sale contract, land contract, contract for dead, leasehald interast with a term greater than
thres (3) years, lease-option contracl, or by sels, assignment, or tranafer of any beneflclsl Interest In ar
to any land trust holding title to the Rea} Property, or by eny other method of conveyance of an interest
In the Real Property. if any Grantor Is a corporation, pertnership or limited Habllity company, transfer
also Includes any change In ownership of more than twenty-five percent (26%) of the voling stock,
partnership Interests or [imited Habillly company interests, as the case may bs, of such Grantor.
Howevar, this option shall not bs exercised by Lander If such exarcise Is prohibited by federal law cr by
lowa law.

TAXES AND LIENS. The followlng provisions relaling to the taxes and llens on the Property ere part of
this Morlgage:

Payment. Grantor shall pay when due (and in all evenis prior to dellnquency) all taxes, payroil
taxes, speclel taxes, assessments, waler charges and sewer service charges levied agatnst or on
account of the Property, and shall pay when due all claims for work done on or for services
rendered or matsrial furnished to the Proparly. Grentor shafl maintaln the Propoerty free of any liens
having priorlly over or equal fo the Interest of Lendar under this Mortgage, except for the Existing
Indebtedness refatred to In this Mortgage or those llens spacifically agreed to In wrlting by Lender,
and except for the llen of faxes and asssssments not dus as further specifled in the Right to
Contest paragraph.

Right to Conteat. Granlor may withhold payment of any tex, essessment, or clalm [n connection
with a good faith dispute over ths obfigation to pay, so long as Lender's Interest In the Property ls
not jecpardized, If a llen arises or |s flled as a sesult of nonpayment, Grantor shall within fifteen
(16) days after the lien atises or, If a llen is filed, within fiiteen (16) days after Grantor has notice of
the filing, secure the dlscharge of the llan, or If requested by Lender, deposit with Lender cash or a
sufficlent corporate surety bond or other securily setisfactory to Lender In an amount sufficient to-
discharge the lien plus any costs and attorneys' faes, or cther charges that could acorue as a resuit
of a foreclosure or sale under the llen. In any contest, Grantor shall defend itself end Lender and
shall satisfy any adverss judgment before enforcement agalnst the Property, Grantor shail name
Lender as an addilions! obligee under any surety bond furnished [n the contest procesdings. -

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidenca of
payment of the laxes or assessments and shall suthorize the appropriate governmental official to
deliver to Lender at any time a wrilten stalement of the taxes and assessments agalnst the

Praperiy,
Netice of Construction, Grantor shall nolify Lender at least fifteen (15) days before any work ls

commenced, any services are furnished, or any malerlals are suppiled to tha Property, If any
mechenlo's llen, malerlalmen's llen, or other llen could be asserted on account of the work,
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services, or materials, Granfor wil upon request of Lender furnish to Lender advance agsurahces
satisfactory to Lender that Grantor can and wiil pay the cost of such Improvements.

PROPERTY DAMAGE INSURANCE. The fallowing provisions relating to insuring the Property are a part
of this Mortgage:

Malntenance of Insurance. Grantor shall procurs and malntain poflcles of fire Insurance with
standard exlended coverage endorssments on a replacement basis for the full Insuraeble velue
covering afl mprovements on the Resl Proparly In an amount sufficlent to avold appiication of any
colnsurance clause, and with a standard mortgages clause In faver of Lender. Grantor shall also
procure and malntaln comprahensive genaral labliity Insurence in such coverage amounts as Lender
may request with Lender being named as additlonal insureds In such labllity insurance policles,
Addllicnally, Grantor shall mainialn such other insurance, Including but not fimited to hazard,
busliness Interruption and baller Insurance as Lender may require, Pollcles ehall be written by such
insurance compahles and In such form as may be reascnably acceptable to Lender. Grantor shall
deliver to Lender cartificates of coverags from each Insurer containing a stipulation that coverage
will not be cancellad or diminished without a minimum of thirty (30) days' prior written notlos to
Lender and not contatning any disclalmer of the Insurer's llabliity for faliure to give such notica,
Each Insurance palicy also shall Include an endorsement providing that caverage in favor of Lender
will not be Impatred in any way by eny act, cmisslon or defaull of Grantor or any other person.
Should the Real Properly be located In en erea designated by the Administrator of the Federal
Emergency Management Agency as a specisl flood hezard’ erea, Grentor agrees to obtaln and
maintaln Federal Flacd [nsurance, If avallable, for the full unpald principel balance of the [oan and
any prior llens on the property securing the loan, up to the maximum poflcy limits set under the
Nallonal Flood Insurance Program, or as otherwlse required by Lender, and to malntaln such
Insurance for the term of the loan. .

Application of Procesds. Grantor shall promptly notify Lender of any loss or damags to the
Property. Lender may make proof of loss If Grantor falls to do so within fiftesn (15) days of the
casuglty, Whether or not Lender's securlty ls impelred, Lender may, at Lender's election, recelve
and relaln the procesds of any Insurance and apply the proceeds to the raduction of the
Indebledness, payment of any ilen affeciing the Property, or the restoration and repalr of the
Property. If Lender slecls to apply the procesds to restoratlon and repalr, Grantor shall repalr or
replace the damsged or destroyed Improvements In a manner satisfactory to Lender. Lendar shall,
upon satlsfactory proof of such expsnditure, pay ar relmburae Grantor from the procesds for the
reasonabla cost of repslr or restoration if Granfor Is not In default under this Mortgage. Any
. procaeds which have not been disbursad within 180 days efier thelr recalpt and which Lender has
not commiited to the repalr or restoration of the Properly shall be used flrst to pay apy amoumt
owlng to Lender under this Morlgags, then to pay accrued (ntarast, and the remalnder, If any, shall
be appliad fo the principal balance of the Indebledress. If Lender holds any proceads afior payment
In full of the Indebledness, such procesds shall be pald to Grantor as Grantor's Interesis may
appoar.
Compllance with Exisiing Indebisdness, Ouring the period In which any Existing Indebtedness
desciibed below Is In effect, compliance with the Insurance provisions contalned (n the Inatrument
evidencing such Existing Indebtedness shall conslitute compliance with the Insurance provisions
under this Morigege, to the extent compliance with the terms of this Mortgage would conslitule a
duplication of Insurance raquirement. If any proceeds from the insurance becomo payable on foss,
the provisions In this Morigage for divislon of precaeds shall epply only to that poriion of the
procseds not payable to the holder of the Existing Indebtsdnass,

Grantor's Report on Insurance, Upon request of Lendar, however nat mora than cnge @ yaar,
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Grantor shall furnish to Lender a report on aach existing pelioy of insurance showing: (1) the hame
of the insurer; (2) the risks Insured; (3) the amount of the policy; (4) the property Insured, the
then ourrent replacement vaiue of such property, end the manner of detarmining thet vaiue; and (5)
the explration date of the polloy. Grantor shell, upon request of Lender, have an indepsndent
appralser satlsfactory to Lender determine the cash value replacement cost of the Proparty,

TAX AND INSURANCE RESBERVES. Subject to any limltations and consistent with any raquiremsnte set
by applicable law, Lender may raquire Grentor to malntaln with Lender reserves for payment of annuel
taxas, assessments, and Insurance premiums, which reserves shall be created by an initial-depoesit and
subsequent monthly payments, or paymants at such other interval 83 payments under the Nots may be
dua, of a sum estimated by Lender to be sufilclent to pay the total ennual taxes, assessments, and
Insurence premlums Lender reasohably anticlpates to be pald from these reserves. The reserve funds
shall be he!d by Lender aa a general deposlt from Grantor, which Lendsr may satlely by payment of the
taxes, essessments, and Insurance premiums required to be peld by Grantar as they bscome due.
Lender shall have the right to draw upon the reseive funds o pay such items, and Lender chall not be
required to determine the validily or accuracy of any ltem before paylng it. Nothing In the Mortgage
shall be construed as requiring Lender to advance other monles for such purposss, and Lender shall not
Incur any llabliity for anything It may do or omit to do with respact to the resarve account. Subjec! to
any iimitations aet by applicable law, If the reserve funds disclose a shorlage or deficlency, Grantor
shell pay such shortage or deficlency as required by Lender. All amounts In the reserve account are
hereby pledged to further secure the Indebtedness, and Lendar is hereby authcrized to withdraw and
apply such amounts on the Indebledness upon Default. Lender shall not be requived to pay eny Interest
or eamings on the reserve funds unless required by law or agreed to by Lender In writing. Lender Is
not Grantor's agent for payment of the laxes and assassments requlred to be pald by Grentor.

LENDER'S EXPENDITURES. If any action or praceeding Is commenced that would malerelly affect
Lender's Interest In the Propenty or If Grantor falls to comply with any provision of this Mortgage or any
Related Documents, including but not limlted to Grantor's fallure to comply with any ebligation to
maintalin Exisiing indebledness In good standing as requlred bstow, or to discharge or pay when due
any amounts Grantor Is required to discharge or pay under this Mortgage or any Relaled Documents,
Lender on Grantor's behall may (but shall not be cbligated to) take any action that Lender deems
appropriate, Including but not limited to discharging or paying all taxes, lisns, seourily Interests,
encumbrances and othar claims, at any lima levied or placed on the Property and paying all costs for
insurlng, malntaining and preserving the Property. Al such expenditures Incurmed or pald by Lender for
such purposes will then bear Intersst at the rale charged under the Note from the date incurred or pald
by Lender to the date of repayment by Grantsr, AR such expensea will become a part of the
indebtedness and, at Lender's optlon, will (A) be payable on demand; (B) be added to the balance of
the Note and be epportionsd among and be payable with eny Instaliment paymsnts to beccme due
during efther (1) the term of any applicable Insurance pollcy; or (2) the remalning term of the Note;
or (C) be treated as a balloon payment which wili be due and payable at the Note's maturity. The
Mortgage also wiil secure payment of thase amounts. Such right shall be In addiflon to all oiher rights
and remedies to which Lender may be entitled upon Default,

WARRANTY; DEFENSE OF TITLE. The following provisions refating to ownership of the Property are a
part of this Mortgage:

THle. Grantor warrants that: (a) Grantor hokis gaod and marketable tille of record to the Properly
in fes simple, free and clear of all liens and encumbrences other than thoss set forth In the Real
Property desaription or In the Existing Indebtedness section below or In eny title Insurance policy,
fitie repor, 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 exeoute and deliver this Mortgage
to Lender, and (c) the llens granted heraby are not the type of lien referred to In Chapter 576 of
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the lowa Code Supplsmont, as now enacled or hereafter modified, amendsd or replaced. Grantor,
for ltself and afl persons olaiming by, through er under Grantor, agress that It claims no lien or right
to a flen of the type contemplated by Chapter 578 or any other chapter of the Cade of lowa and
further walves ell notices and rights pursuant to sald law with respect to the llans hereby granted,
and represents and warrants that it 18 the scle party entitled to do so and egress to indemnlfy,
defend, and hold harmiess Lender from any loss, damage, and costs, Including reasonable
altorneys' fees, threatened or suffered by Lender arfsing elther direclly or Indirectly 88 a resuit of
any clalm of the applicabliity of said law to the liens hereby granted,

Defense of Title. Subjsct to the excspllon In the paragraph above, Grantor warranls end will
forever defend the tille to the Properiy ageinst the lawful claime of all persons. In the event eny
aotlon or procesding Is commenced that questions Grantor's title or the Interest of Lender under
{his Mortgage, Grantor shall defend the action at Grantor's expense. Grantor may be the nominal
party In such preceeding, but Lendsr shall be entitied to participate In the procegding and to be
represented in the pracseding by counsel of Lender’s own chalce, and Grantor will defiver, or cause
to ble ldell;mwd. to Lender such instruments as Lendar may reguast from time to time to permit such
participation.

Compllance With Laws. Grantor warrants thet the Propsrly end Grantor's use of the Properly
complles with all existing epplicable laws, crdinances, and regulations of governmental authorlties.

Survival of Reprosentations and Warrantles. All reprasentations, warrantles, and agreements made
by Grantor In thls Mortgage shall survive the execution and defivery of this Mortgage, shall be
continuing In nature, and shall remain in full force end effect untll such time as Grantor's
Indebtedneas shall be pald In full.

EXISTING INDEBTEDNESS. The following provialons concerning Exisling Indebtedness are a part of
this Mortgage:

Existing Llen. The llen of this Mortgage securlrig the Indebtedness mey be secondary and (nferlor
fo an existing llsn. Grantor expressly covenanis and agress to pay, or see to the payment of, the
Existing Indebtedness and to prevent any defeult on such indebledness, any default under the
:n:trumenta avidsncing such Indebledness, or any default under any sscurity documents for such
ndeblednass.

No Modifioatlon. Grantor shell not enter into any agraement with the holder of any mortgage, deed
of trust, or other sacurity agreemsnt which has prlority over this Mortgage by which that
agresment Is modilled, amended, extended, or renswed without the prior written conssnt of
Lender. Grentor ehell nefther request nor accept eny future advances under any such securily
agreement without the prior written cansent of Lender.

CONDEMNATION. The following provisions relating to condemnation proceedings ere a part of this

Morigage:
Preceedings. I any procesding in condemnation (s filed, Grantor shall promptly notify Lender In
writing, and Grantor shal} promptly lake such sleps as may be nacessary to defend the actlon and
obtaln the award, Grantor may bs the nominal parly In such proceeding, but Lender shali be
entitled to participate in the procesding and to be represented In the proceading by counsel of its
own cholce, and Granter will dallver or cause to ba delivared to Lender such instruments and
documentation as may be requested by Lender from {ime to lima to permit such participation,

Application of Net Proceads. If all or any part of the Properly ls condemned by eminent domaln
procesdings or by any proceeding or purchass In lleu of condemnation, Lender may al Its slection
roquire that all or any portion of the net proceeds of the award be appiied to the Indebledness or
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the repalr or restorallon of the Property. The nat procesds of the ewerd shall mean the award after
payment of all reasonable costs, expenses, and aitoreys' fees Incurred by Lender In connection

with the condemnatfon.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The followlng
provislons relating o governmenta! taxes, fees and charges aro a part of this Mortgage:

Current Taxes, Fess and Charges. Upon request by Lender, Grantor shall execule such documents
in addition to this Morigage and take whatever other action Is requested by Lender to perfact and
continue Lender's ilen on the Real Propery. Grentor shall relmbutss Lender for all taxes, as
describad below, together with all expenses incurred in recording, patfecling or continuing this
Moartgage, Including without limitation all taxes, feas, decumentary stamps, and other charges for
recording or reglstering this Mortgage.

Taxes. The following shall canstitute taxes to which this section eppliss: (1) a speolflo tax upcn
this type of Morigags or upon all or any part of the Indebledness secured by this Mortgage; (2) a
specific tax on Grantor which Grantor Is authorized or raquired to deduct from payments on the
Indebtedness secured by this type of Mortgage; (3) a tax on this type of Marigage chargeable
againsl the Lender or the holder of the Note; and (4) @ speclfic tax on all or any portion of the
Indebtednese or on payments of princlpal and Interest made by Grantor.

Subsequent Taxes. If any tax to which thls section applies is engoted subsequent to the date of
this Morigage, this svent shall have the same effact as Dafaull, and Lendsr may exercise any or ail
of Its avallable remedies for Default as provided below unless Grantor either (1) pays the tax
before it bacomes delinquent, or (2) contests the tax as provided above in the Taxes and Llens
saction and deposils with Lender cash or & sufficlent corporate surety bond or other security

salisfaclory to Lender. .

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this
Morigage as a seourity agreement are a part of this Mortgage:

Seourlty Agreement, Thia Instrument shell constitute a Secutrity Agreement to the extent any of the
Property constitutes fixtures, and Lender shall have all of the rights of a secured parly under the
Uniform Commercial Code as amended from time to time.

Seourity Interest, Upon requesl by Lender, Grantor shall take whatever action Is requested by
Lender to perfect and continue Lender's securlty Interest in the Rents end Pessonal Property. n
addition 1o recording this Mortgage In the real property records, Lender may, at any iime and
without furthar authorization from Grantor, file executad counterparts, coples or raproductions of
this Mortgage as 8 financing statement, Grantor shall relmburse Lender for ell expenses Incured In
perfecting or confinuing this security interest. Upon defauit, Grantor shall not remove, sever or
detach the Personal Property from the Property. Upon default, Grantor shall assemble any Personal
Property no! affixed to the Property In a manner and at a place rsasonably convenlent to Granior
and Lender and make It available ta Lendar within threa (3) days after recelpt of written demand
fram Lender to the extent permitied by applicable law.

Fixture Filing. From the date of ite recording, this Mortgage shall be effactive es a financing
statement filed as a fixture fiing with respect to the Personal Properly and for this purpose, the
name and addrass of the debtor s the name and address of Grantor es sat forth on the firat page of
this Mortgage and the name and address of the sscured party is the name and address of Lender as
set forth on the first page of this Mortgage.

Addresses. The malilng eddresses of Grantor (debtor) and Lender (sscured pasty) from which
infermatlon concerning the seourlty Interest grented by this Morigage may be obtalned (each as
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required by the Uniform Commerclal Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. Tha fallowing provisions relating to further assurances
and attorney-in-fact ara a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon requast of Lender, Grantor will
make, execute and deliver, or will cause to be mads, executed or dslivered, to Lender or to Lender's
deslignas, and when requasled by Lender, cause to be filed, recorded, reftlsd, or rerecorded, as the
case may be, at such timas and In such offices and places as Lender may desm appropriate, any
and ell such mortgages, desds of trust, security deeds, sscurlly agresments, financing statemsnts,
continuation slatements, instruments of further essurancs, certificates, and other documents as
may, in the sols opinln of Lender, be necessary or desirable h order {o effeciuate, complete,
perfect, continua, or preserve (1) Grantor's cbligations undar the Note, this Morigage, and the
Relaled Documents, end (2) the llens and security Interesls created by this Morigage on the
Property, whether now owned or hereafter acquired by Grantor. Unless prohibited by faw or Lendar
agrees (o the contrary In writing, Grantor shall relmburse Lender for all costs and expenses Incutred
In connection with the maflers raferred to In this paragraph,

Attorney-In-Fact. If Granlor falls to do eny of the things referred to In the preceding peragraph,
Lender may do so for and in the name of Grantor and al Grantors expsnse. For such purposes,
Grantor hersby irrevooably appolnts Lender as Grantor's attornoy-inact for the purpose of making,
exacuting, delivering, fillng, recarding, end doing ail other things as may bs necessety or deslrable,
in Lenders sala oplnlon, to accomplish the matters referred to In the praceding paregraph,

FULL PERFORMANCE, If Grantor pays all the Indebtedness when dus, and otherwlse parforms all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
sultablo satisfaction of this Mortgage end sultable statements of termination of any financing statement
on flle evidencing Lendar's security Interest in (he Rents and the Persanal Properly. Grantor will pay, if
permitted by applicable law, any reasonable termination fee as determined by Lender from time to {ime.

DEFAULT. Default will acour if payment In full Is not made Immediately when due.

RIGHTS AND REMEDIES ON DEFAULT. Upon Default end at any time thereafter, {.ender, at Lendar's
optlon, may exerclsa any one or more of the foliowing rights and remedies, In addition to any other

rights or remedles provided by law:

Accelerate indebtedness, Lender shall have the right at ite option to deglare the entire Indebtedness
tmmediatsly due and payable, Including any prepayment penaity that Granlor would be required to
pay without notice, except as may be expressly required by applicable law.

UCC Remedlss. With respeot to all or any part of the Personal Property, Lender shatl have all the
rights and remedies of a secured party under the Uniform Commerclal Code.

Golloot Rents. Lender shall have the right, without notice to Granlor, to take possession of the
Property and callect the Rents, Including amounts past due and unpeld, and apply the net proceeds,
over and above Lender's costs, against the Indebtedness. in furtherance of this right, Lender may
requlre any tenant or other user of the Properly to meke payments of rent or use fees directly lo
Lender. If the Rents are collected by Lender, then Grantor lirevocably designates Lender as
Grantors atomey-Infact to endorse instrumenis received In payment thersof In the name of
Grantor and to negotiate the same and collect the proceeds. Payments by tenants or other users to
Lender In sesponse to Lender's demand shall satisfy the obligations for which the paymenis ase
made, whether or not any proper grounds for the demand existed. L.endsr may exorclse Its rights
under this subparagraph efther In peraon, by agent, or through a recslver.

Appolnt Recelver, Lender shafi have the right to have a recelver appolnted to take possesalon of all
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or any part of he Properiy, with the power fo protect and preserve the Property, to operate the
Properly preceding foreclosure or sale, and to collect the Rents from the Properly and apply the
proceeds, over and above the cost of the receivership, agalns! the Indebtedness. The recsiver may
serve without bond if permittad by law. Lender's right 1o the appointment of a recelver shall exist
whether or not the apparent valus of the Properly exceeds the Indebtedness by a substantial
amount. Employment by Lender shafl not disqualify a person from serving as s raceiver.

Judlolat Foreclosure. Lender may obtaln a judicla! decree foreclosing Grantor's Interest [n all os any
part of the Property.

Nonjudiclal Foracloaure. Lender may exercise the right to non-judicial foreclosure pursuant to lowa
Code Seclicn 854.18 and Chapler 856A as now enacled aor hereafter modiflad, amended or

replaced.

Doficlency Judgmoent. "If permitied by epplicable law, Lender may obtaln a Judgment for any
deficlency remalning in the Indebtedness due to Lender after applicailon of all amounts received
from the exerclse of the rights provided In this sectlon.

Tenancy at Sutferance. If Grantor remains In passassion of the Property after the Property is sold
as provided above or Lender otherwise bacomes entitied ta possession of the Propsrty upon default
of Grantor, Grantor shall become a tenant at sufferance of Lender or tha purcheser of the Property
and shall, at Lender's optlon, elther (1) pay & reasonable rental for the use of the Property, or (2)
vacale the Property Immedlately upon the demand of Lender,  This paragraph Is subject to any
rights of Grantor, under lowa law, to remaln in possession of the Property during a redemption
period, S

Other Remedlos. Lender shall have sll othsr rights and remedies provided in this Mastgage or the
Note or avallable at faw or In equity, .

Sale of the Property. To the extent permittad by applicabls law, Grantor hereby waives any and all
right to have the Properly marshalled. In exercising Hs rights.and remedies, Lender shall be free to
sell all or any part of the Propsrty together or separately, In one sale or by separata sales. Lender

shall be entitled to bid at eny public sale on all or any porilon of the Propsrty.

Notice of Sale. Lender shall glve Grantor reasonable notice of the time and place of any public salo
of the Personal Properly or of the time aRter which any piivate sals or other intended disposifion of
the Parscnal Proparty la to ke made, Reasonabte notice shall mean notice given at lsast ten (10)
days before the time of the eale or disposition, Any sale of the Personal Properly may be made in
conjunction with any sale of tha Resal Property.

Shortened Redemption. Grantor hersby agrees that, In the event of foreclosurs of this Mortgage,
Lender may, al Lender's sole option, elect to reduce the pericd of redemption pursuant to lowa
Code Seotlons 628.26, 628,27, or 628.28, or any other [owa Code Sectlon, to such ime g3 may

be then epplicable and provided by law.

Elaction of Remoadies. Elsction by Lender to pursus eny remedy shall not exclude pursult of any
other remedy, and an election to make expenditures or ta take action to parform an obllgation of
Grantor under this Mortgage, after Grentor's fallure to perform, shall not atfect Lender's right to
declare a defaull and exercise Its remedles, Nothing under this Mortgage or otherwise ehall be
construed so as to limit or restro! the rights and remedies avallable to Lender following Default, or
In any way to Iimit or resiict the rights and abliity of Lender to proceed dlrectly against Grantor
andlor agalnst any other co-maker, guarantor, surety or endoreer and/or to proceed agalnst any
other collateral directly or Indirectly securing the Indeblednass.

Attorneys' Fees; Expanses. If Lender institutes any sult or action to enforce any of the terms of
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this Morigage, Lender ehall be entitled to recover such sum as {he court mey adjudge reasonable as
altorneys’ fees &l 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 opinton are
necessary at any time for the protection of lts Interest or the enforcement of iis rights shall become
a parl of the Indebtedness payable on demend and shall beer interest at the Note rate from the date
of the expenditure until repald. Expenaes covered by this paragraph Include, without limitation,
howaver subjest to any limits under applicable taw, Lender's altorneys' fees end Lender's lega)
expenses, whether or not there Is a lawsult, including attorneys® fess and expensss for bankruptcy
proceedings (including efforts to modify or vacate any automatia stay or tnjuncfion), appeals, and
any enticipated post-judgment colleclion sarvicas, the cost of searching recards, oblalning title
reporis (Including foreclosure reports), survayors' reports, and appralsal faes end title (nsurancs, to
the extent parmitieg by applicable law. Grantor also will pay any court cosis, In addition to all
other sums provided by law.

NOTICES. Any notica required to be given under this Morigage, Including without limitation any notice
of default end any notice of sale shall be given In writing, end shell be effective when actually
delivered, when actually recelved by telefacsimile (unless otherwise required by law), when deposited
with a natlonally recognized overnight courler, or, if malled, when depasited In tha Unlted States mall,
as firet olgss, certified or reglstered mall postege prepald, directed to the addresses shown near the
baginning of this Mortgage. Ali coples of noticaa of foreclosure from the holder of any tlen which has
prionity over this Mortgage shall be sent to Lenders address, as shown near the beginning of this
Mortgage. Any party may change its address for nolices under this Martgage by giving format written
notlce to the other parties, specifying that the purpose of the notice Is to change the party’s address.
For notice purposes, Grantor agrees to keap Lendsr Informed at all times of Grantor's curcent address.
Unless otherwise provided or requlred by law, If there is more than one Grantor, eny notice given by
Lender to any Grantor I8 deemed to be notica given to all Grentors,

COMMERGIAL CREDIT CARD OBLIGATIONS, All cbligations and indebtednass Incurred by Borrower to
Lender by the use of the Borrower of any commercial credit card(s) ssued by Lendsr to Borrower ghall
constitute Indebledness under this Agresment, and shel] bs secured In ell respects by the Collatere! end
the terms and provislons of this Agresment. All obligations and Indebtedness Incurred by Borrower to
any Affillate of Lender by the use by Borrower of any commercial credit card(s) lssued by such Afflllate
to Borrower shall constitute Indebledness under this Agreement, and shell ba secured in all respacts by
the Collateral and the terms and provislons of this Agreemenl.

The word “Afflllate” means any entity that, directly or Indiractly through one or more Intermediaries,
conirols or Is under common coniral with Lender ar eny subsidlary of Lender. For the purposes of this
definition, "controf’ means the power to direct the management and policies of such Affillate entity,
directly or Indirectly, whether through the ownership of voling securities or Interests, by contract or
otherwise.

MISCELLANEOUS PROVISIONS. The following miscellanecus provisions ere a part of this Morigage:

Amendments. This Morigage, together with any Related Documents, constitutes the entire
understanding end agresment of the parties as to the matters set forth In this Morigage. No
afteration of or amendment to this Morigage shall be effective unless given In writing and signed by
the party or partles sought to be charged or bound by the eiteration or amendment,

Annual Reports. 1f the Property Is used for purposes other than Granlor's residence, Grantor ehall
futnish to Lender, upon request, a certified statement of net cperating Income recelved from the
Property during Grantor's previous flscal year In such form and dstall as Lender shall requlre. "Net
operating Income” ehall mean all cash recelpts from the Property less all cash expenditures made in

connection with the operation of the Property.
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Ception Headings. Caption headings In this Mortgage are for convenlence purposes only and are
not to be used o interpret or dafine the provisions of this Mertgage,

Governing Law. With respsct to procedural matters related to the perfection end enforcement of
Lender's rights agelnst the Property, thie Mortgage will be governed by federal law appficable to
Lender and to the extant not prasmpted hy foderal law, the laws of the State of lowa. (n all other
respects, this Mortgage will ba governed by fedaral law applicable to Lender and, to the extent not
preampted by faderal law, the laws of the Stato of Missourl without regard to its confilcts of law
proviatons, Howaver, If thare over [a a question about whether any proviston of this Mortgage Is
valld or enforceable, the provision that {s questioned will be governed by whichever state or fedoral
faw would find the provision to be vaild and enforceahls. The loan traneaction that Is evidenced by
{he Note end thls Mortgage has been appiled for, considered, approved and mace, and afl necessery
loan documents have baon accepted by Lender in the State of Miasourl,

Cholca of Vanue. If there Is a lawsult, Grantor agrees upon Lender's raqhest to submit to the
jurlsdiation of the courts of JACKSON County, State of Missourl.

No Waiver by Lender. Lendsr shall not be deemed to have walved any rights under this Mortgage
unless such walver Is given In writing and eligned by Lender. No defay or omisslon on the part of
Landar In exercising any right shell operate as a walver of such right ar any other right. A waiver
by Lender of a provisian of this Mortgage shall not prejudice or constitute a walvar of Lender's right
otherwise to demand striot compiiance with that provision or any other provislon of this Mortgage.
No prior walver by Lender, nor any course of dealing betwsen Lender and Grantar, shall consiitute
a walver of any of Lander's rights or of any of Grantor's cbilgatlans as to any future transactions.
Whenever the consent of Lender Is required under this Morigage, the grenting of such congent by
Lender In any Instance shall not constitute continulng censent to subsequen! Inslances whara such
consent is required and In all cases such consont may be granted or withheld In the sole discretlon

of Lender,

Sevarabllity, If a oourt of competent Jurisdlotion finds any provision of this Morigage to be illegel,
Invalld, or unenforceable as to any clrcumstance, that finding shall not maka the offending provision
lllegal, Invalld, or unenforceabls as to any other clrcumstange. if feasible, the offending provision
shall be considered madified so that it becomes legal, velld end enforceable. 1f the offending
provislan cannot be so modifiad, It shall be considerad delsted from this Mortgage. Unless
otherwlso requlred by taw, the llsgalily, invalidity, or unenforceabliity of any pravision of this
Mortgaga shall not affect the lagality, validity or enfurceabliity of any other provision of this
crigege.

Merger. There shell be no merger of the interest or estate created by this Mortgage with any other
Interest or estale 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 Imltations statad in this Mortgags on transfer of Grantor's
interest, this Morigage shell be binding upon and inure to the benefit of the parties, thelr
succeseors and assigns. |If ownership of the Properly becomes vastad In a person other than
Grantor, Lender, without notice to Grantor, may deal with Grantor's succassors with reference to
this Mortgege and the Indebtedness by way of farbearance or extenston without releasing Grantor

from the obligations of this Martgags or Itabliity under the Indebtsdness.
Timae Is of the Essence. Tims Is of the assence In the performance of this Mortgage.

Walve Jury. Al pariies to thls Mortgage hereby walve the right to any jury tidal In any actlon,
proceading, or counterclalm brought by any party against any other party.
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Releass of Rights of Dower, Homestead and Distribuflve 8hare, Each of the undersigned hereby
relinquishes all rights of dower, homastead end dislributive ehare in and to the Properly and walves
all rights of exemplion as to any of the Proparty. If a Grantor Is not en owner of the Properly, that
Grantor exscutes this Morigage for the sole purpose of reilnguishing and walving such rights.

DEFINITIONS, Ths following capllalized words end terms shall have the following meanings when used
In this Mortgage. Unless apscificaliy stated to the contrary, all references to dollar amounts shall mean
amounts in lawfil maney of {he United States of America, Words and terms usad In the singular shall
tnclude the plural, and the plural shall Inciude the singular, as the context mey require. Words and
terms not otherwise defined in this Mortgage shall have the meenings altributed to such'terms in the
Uniform Commerclal Code:

Borrower. The word "Borrower® means Gas-Mart USA, Inc. and Includes all co-signers and
oo-makers signing the Nole and el thelr successors and assigns.

Daﬂ;ul!. X The word "Default”™ meens the Default set forth In this Mongaga In the section titlad
"Default”, :

Environmentsl Laws. The words "Environmental Laws® mean any and eall state, federat and local
etatutes, regulations and ordinances relafing to the proteciion of human heelth or the environment,
Including without limitation the Comprehensive Environmental Respanse, Compensation, and
Liabllity Act of 1980, as amended, 42 U.S.C. Section 8601, et seg. {'CERCLA"), the Superfund
Amendments and Reauthorizaion Act of 1986, Pub. L. No. 89-498 ("SARA"), the Hazardous
Materlals Transportation Act, 49 U.S.C. Section 1801, el seq,, the Resource Conservation and
Recovery Act, 42 U.8.C. Sectlon 6901, &t seq., or other applicable state or federa! laws, rules, or
regulations adopted pureuant thereto.

Exlsting Indebtedness. The words “Existing Indebtedness® mean the Indebtsdnass described In the
Existing Llens provision of thls Mortgage.

Grantor. The word "Grantor” means Gas-Mari USA, Ino..

Hatardous Substances. The words "Hazardous Substances” mean materlale that, bacause of thelr
quentity, concentration or physical, chemical or infectisus characterislics, may cause or pose @
present or potential hazard to human heslth or the environment when Improperly used, treated,
stored, disposed of, generaled, manufactured, transporied or otherwise handled, The words
“Hazardous Substances® are used In thelr very broadest sense and nclude without limitation any
and all hazerdous ar toxic substances, malterials or waste as deflned by or listed under the
Environmenta! Laws. The term “Hazardous Substances” also Inciudes, without limitation,
petroleum and petroleum by-preducts ar any fraction theraot and agbeatos,

improvements. The word "Improvements® means all existing and future improvements, bulidings,
structures, moblle homes affixed an the Real Property, facllifies, addilions, replacements and other
construclicn on the Real Property.

Indsbtednoss. The word “Indebtsdness® means the Indebtedness evidenced by the Note or Retated
Doouments, tncluding all principal and interast together with il other Indebtsdness and cosls and
expenses for which Grantor Is responsible under this Agreement or under any of the Related
Documents and (a) the payment of Grantor's cbligations (whether Joint, several or otherwlse) to
Lender as evidanced by any ofher note(s) or other avidance of indebtedness executed by such
Grantor and !l amendments, medlifications, renewals, extsnsions and substitutions thereof and all
subseguent notes of greater or tesser amounts payable or essigned to Lender; (b) the performance
of aach Dsbtar's obligalions under this securlty agreement ("Agreement”); and (c) the payment of
any and all other Indabledness, direct or Indirect, mature or unmatured or contingent, joint or
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several now or herealler owed to Sacured Parly by each Debtor, Including (without limitation)
Indebtednesa unrelated or disslmilar to any indebtedness In existence or contemplated by any
Debtor at the {Ime this Agreement was exscuted cr at the time such indebledness Is incurred..

Lender, The word “Lender” means UMB BANK, n.e., its successors and assigns.
Mortgage. The word "Martgage® means this Mortgage between Grantor and Lender.

Note. The word "Note" means Nots execuled by Bomower In the principal amount of
$7,800,000.00 dated January 14, 2014, fogether with all renewals of, extenslons of,
modifications of, refinancing of, consclidations of, substiifutions for the note or credit agrsement,
NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Proparty, The words "Personal Property” mean ali equipment, fixtures, and other anticles
of persanal 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 replacemants of, and
all substitutions for, any of such praperty; and together with all procesds (including without
limitation ell Insurance proceeds and refunds of premiums) from any sale or ather disposition of the
Property, .
Property. The ward “Property” means coliectively the Res! Properly and the Personel Property.

Real Property, The wards “Real Property” mean the real property, Interesis and rights, as further

described In this Mortgage.

Rolated Documonts. Ths words “Related Documents® mean &ll promissory notes, credit
sgreements, loan agreements, environmantal agresments, guaranties, securily agresments,
morigages, deeds of trust, securlty deeds, collaleral morigages, and ell other Instruments,
agreements and documents, whathar now or hereafter exisiing, exeauted In conneclion with the

indabtednass.
Rents. The word "Rents” meens all present and future renls, revanues, income, lssues, royaltles,
profits, and other bensfits derived from the Property,

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS. . '
GRANTOR!

GAS-MART USA, INC.

By: ) T
Davtcuaw%oma. President of Gas-Mart USA, Inc,
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CORPORATE ACKNOWLEDGMENT

BTATE OF _‘:i{am.zaé____
COUNTY oF_L}m.éLM_LW___

This record was acknowlsdged before me on _-@_&,M_!_L 20 /4 by David

James Gsorgo, Prosidant of Gas-Mart USA, Inc..
%/maﬁ)

Notary Public In and f6r the State of Y _Aa2004.0

“w' &"s'ﬁ!!}%m My commission -expires Hlat ]t 1,

s

)86

LaserPro, Ver, 14.4.10.012 Copr, D+H USA Corporaticn 1997, 2014,  All Rights Reserved.
IAIMO SAAPPSW\CFILPL\GD3.FC TR.100820 PR-43
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~ Exhibit "A"

PART 1t
That part of Blogk 7, In Riddle’s Subdivision of Cauncil Bluffs, Pattawattamle County, Jowa,

lying Northedy.of a line paraflel with and distant 12 feet Northerly, measured at rght
angles, from the centeriine of the most Southerly track of the Chicago and North Western
Railway Company (frmirly the Chicaigd Great Western Rallway Company), as sald track is
now lacated, and lying Easterly of a iie paraliel with @nd distarit 8.5 feet Westerly,
méasured et right angles, from the canterline of the most Westerly track of the Burlington
Norther Inc,, as now located, together with;

PART 2:

" A stvip of land, varieble in width, belng a portion of Block 7, Riddle’s Subdivislon in the

Qity of Coundi Bluffs, Pottawattanita Gounty, fowa, bounded &nd described as follows:
Gommencing at the Southwast corner of sald Bletk 7; thence Northerly, along the
Westerly line of sald Block 7, 163.1 feet, more or Jass, to a point on the centetline of a
raitroad track as formally constructed and operated; thence Easterly, along sald centeriine,
116.6 feet, mare or less, to a polat on the Sputhery prolongation of the Easterly line of 8
parce] of land as conveyed by Duane A, Bushman and Barbara A. Bushman to Bushman
Floor Covering, Inc., by Warranty Deed dated August 31, 1982 and filed August 31, 1982
in Book 83, Paga 4055 of the Records of Pottawattamle Cdunty, Iowa, Recorder and the
true polnt of beginning; thence continuing Easterly, along sald centerline 193.0 feet, more
or less, to a point on the East line of said Block 7; thence Southerly slong the East ina of
sald Block 7, 12,0 feet to'a’polnt that is 12.0 feet normatly distant Squtherly from said
centerfine of track; thence Westerly paralle! with sald centerline of track 177.6 feet, more
of [ess, to 3 point on-the West Iine of Lot 7 In sald Bléck 7; thence Northerly, atong sald
West line of Lot 7, 3.5 feet to a point that Is 8.5 feat normely distant Scutherly from sald
centerline of track; thence Westerly, paralle} with sald centerline of track, 15.4 feet, more
or less, to a polnt on tha Southerly prolongation of the Easterly fine of sald conveyed
parcel; thence Northerly, along sald Easterly fine 8.5 feet to the true point of beginning,
and together with;

PART 3

A strip of land, 12.0 feet In wdth, belng a portion of Block 7, Riddle's Subdlvision In the
City oF Council Bluffs, Pottawattamfe County, Towa, bourided end describéd as follows:
Commencing at the Northesst comer of sald Block 7, sald corner being the Northeast
comer gf @ percel of land as conveyed by Inland Pajtners to Edward L. Morris and Frances
M..Mortis by Warranty Deed dated December 24, 1986 and flled Decémber 31, 1886 In
Book 87, Page 16429 of the Records of Pottawattamie County, Iowa, Recorder; thence
Southerly along the Easterly line of sald Black 7 and along the Easterly line of sald
conveyed parcel, 97,0 feet, more or less, to the Southeast comer-of sald conveyed parcel
sald comer being the true point of beglnning; thence Westerly along the Southerly line of
sald conveyed parcel 1930 feet, more or less, to the Southwest comer of sald conveyed
parcel; thence Southerly along the Southerly prolongation of the Westerly fine of sald
conveyed parcel, 12.0 feet to 8 point on the centerfine of a rallroad track as formally
constructed and operated; thence Easterly along sald centerline, 193.0 feet, more or lass,
to a polnt on sald East fine of Block 7; thence Northerly along said East line, 12.0 feet to

the true polnt of beginning,
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EXHIBIT C



PROMISSORY NOTE
Principal Loan Date Maturity Loan No Call/ Coll Account Officer Initials
$1,650,000.00  07-06-2015 04032016 0O B oo
References in the boxes above are for Lender's use cnly and do not (Imit the applicablity of this document to any pasticular loan or item.
Ary item abave containing ™ has been omlited due to text length limitations.

Borrower:  Gas-Mart USA, Inc. Lender: UMB BANK, n.a.
Aving-Rice, LLC COMMERCIAL LOAN DEPARTMENT
Fran Transport & Ol Co. 1010 GRAND BOULEVARD
G&G Entorprises, LLC KANSAS CITY, MO 64106
40777 Barkley Street, Sulte 200 (816) 860-7000
Overland Park, KS 66211-1162
Principal Amount: $1,550,0600.00 Date of Note: July 6, 2015
PROMISE TO PAY. Gas-Mart USA, Ing,, Aving-Rice, LLC, Fran Transpert & Qil Co,, and G&G Enterprises, LLC ((ndividuall, Hlecth

the “Boreower”), jointly and severally, promise to pay to UMB BANK, n.a. ("Lender”), or ordor, in lawhul money of the Unltad States ol
America, the principal amount of One Million Five Hundrod-Fifty Thousand & 00/100 Dollars ($1,850,000,00) or so much as may be
cutstanding, tegether with Interest on the unpald outstanding principal balanco of cach advance, calculated as described In the "INTEREST
CALCULATION METHOD" paragraph usinp an interest rate of 8.250% peor annum based on a yoar of 360 days. Intorest shall be caleulated
{rom tho date of each advance until ropayment of each advancoe. Tho Intorost rate may change under the terms and condltions of the
*INTEREST AFTER DEFAULT" section.

PAYMENT. Borrower wlil pay this loan in one payment of all outstanding principal plus all unpald | on Aprll 3, 2016, unless
such payment date Is extended pursuant to the terms of the DIP Order, Uu!ss othorwise agreed or required by applicable law, payments will
be applied as set forth in tho DIP Order. Borrower will pay Lender at Lendor’s address shown above or at such other placo as Londer may
designate In writing. All payments must bo made In U.S. dollars and must bo recoived by Londer consistent with any written payment
instructions provided by Lender. If a payment [s made consistent with Lendor's payment Instructions but recoived after 5:00 PM Contral time,
Lender will credit Borrower’s payment on the next business day.

INTEREST CALCULATION METHOD, Interost on this Noto Is computed on a 365/360 basls; that Is, by applying the ratlo of the Interest rato
over a year of 360 days, multiplied by the cutstanding principal balsm:a, muttiptied by tho actual uumhor of days the principal bafance is
outstanding. All Intorest poyable under this Noto Is computed using this mothod, pits In a higher ctfoctivo
tnterest rato than the numoric Interest rato stated in this Note.

PREPAYMENT. Borewer may pay without penaity all or a portion of the amount owed earfier than &t Is dve. Early payments will not, unless agreed to
by Lender In writing, refeve Borrower of Bommower's ebligatien to continue to make payments of accrued unpaid Interest. Rather, eardy payments vdll
reduce the principal balance due. Borrowsr agreas not to send Lender payments marked “pald in full’, "withcut recourse”, or simfar language. [f
Borrower sends such a payment, Lender may accepl it without losing any of Lendel’s dghu under this Note, and Botwwervm n cbligated to pay
any further amount owed to Lendar. All writton communications , Including any check or other payment
instrument that Indicates that the payment constitutes "payment in full* of the emount owod o that is tendered with other conditlons or
timitations or as ful] satisfacticn of a disputed amount must be matled or dellvered to: UMB Bank, n.a., Attn: Loan Accounting, PO Box
415226 - MS £41700207 Kansas City, MO 64141-6226.

INTEREST AFTER DEFAULT. Upcn defaut, Induding failure to pay upen final malun’ty. the intorest rate en this Nota shal be increased by 2.000
percentage polnts. However, In nd event vél the interest rate Interest rate Emitations under spplicable
DEFAULT. Each of the foflowing shall censtiute an event of defauit ('Event of Defaull”) under this Nota:

Payment Default. Borrower fafls to make any payment when due under this Nole.

Other Defaults, Borrower falls to comply with or to perform any other tenm, obligation, covenant or condition contained In this Note or in any of the

related documents or to comply with or to perferm any term, cbiigation, covanant or condition contalned in gny other agreement between Lender
and Bomrower (except those defaylis which are specifically Identified and excepled as an Event of Dafault pursuant to the temms of the DIP Order).

Default under DIP Order. The occumrence of an Event of Oefault, as defined In the DIP Order, shall constitute an Event of Default hereunder,
False Statemonts. Any warranly, representation or statement made or fumished to Lender by Borower or on Borrower's bohalf undar this Nots or

tha related cocuments is false or misi=ading in any materfal rospect, elther now or &t the time made or fumished or becomes falso or misleading at
any Ume thereafter.

Events Affecting Guarantor. Any guaranior, endorser, surety, or accommedation party dies or becomes Incompetent, or ravokes or disputes the
validity of, or Sability under, any guaranty of the indebtedness evidenced by this Note.
Adverse Change. A material adverse change occurs n Borrower's financial condition, or Lender believes the prospect of paymont o parformance
of this Note Is impalred.
LENDER'S RIGHTS, Upon defautt, Lender may declare the entire unpald principal batance under this Note and ell o unpald | alely
due, and then Bomower will pay that amount.
ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help colect this Note if Borrower does not pay, Borrower will pay Lender

that amount. This Includes, subject to any imits under applicable law, Lender's attomeys® fees and Lender's legal expanses whether or not there s a
lawsuit, Inckiding attomneys' fees and expenses for bankruptey procesdings (including efforts to modify or vocate any autematle stay or injuncilon), and




appeals. If not prohibited by applicatle law, Borrower also will pay any court costs, In addition to ofl other sums provided by law.

GOVERNING LAW. This Note will bo governed by foderal law applicabla to Londor and, to tho extont nat preempted by fecora) law, tho laws of
the State of Misscur] without regard to its confilcts of law provisions. This Noto has boen accapted by Landor in the State of Missourl.

CHOICE OF VENUE. Ifthere s a lawsull, Borrower agreas upon Lender's fequest to submit to the jurisdiction of the courls of JACKSON County, Stete
of Missaur, Incdluding, without fimitaticn, the United States District Court for the Westem District of Missouri,

DISHONORED ITEM FEE. Borrower will pay a fes to Lender of $25.00 If Borrower makes a payment on Bomrower's loan and the check cr preauthorized
charge with which Bomrower pays is later dishonared.

RIGHT OF SETOFF. To the extent permitted by appiicable taw, Lender resefves a righi of setoff in ol Bomrower's accsunis with Lender (whether
checking, savings, or same other account). This ingludes al) accounts Borrewer holds Jolntly with somecne efse and a0 accounts Borrower may open in
the future. However, this doas not include any IRA or Keogh accounts, of any trust accounts for which sctoff would be prohibited by law. Borrower
authorizes Lender, to the extent permitied by applicable law, to chamge or setoff 2l sums owing on the indebledness agalnst any and ail such accounts,
and, at Lender’s option, to administratively freeze all such accounts to allow Lender to prolect Lender's charge and setoff rights provided In this
paragraph.

COLLATERAL. Bamower acknowledges this Note Is secured by collateral as demdhad on MORTGAGE of even date, exccuted by Borrower fo Lender

and collateral as described on MORTGAGE dated D ber 16, 2014, d by B o Lender and coliateral &s described on DEED OF
TRUST, dated January 14, 2014, executed by Borrower to Lender.
UNE OF CREDIT. This Note evidences a revolving line of credit. Advances under this Note, as well s di for from

accounts, must be requested in writing, including el e mall, by B or by en authorized perscn, Bomower agrees to be (abla for all sums
either: (A) advanced in accordance with the instructions of an authorized person or (B) eredited to any of Bofrower's accounts with Lender. The unpald
principal mnee owing on this Note at any time may be evidenced by endorsements on this Note or by Lender's intemal records, Including dally
computer print-outs

ADDITIONAL TERMS. Borrower shall not a) voluntarily transfor any assets Into trust or, b) if atready owned In trust, shall not voluntarily transfer tide to
such trus{ assets to any other person cr eniity, without giving Lender at least 30 days priar written notice thereof.

SUCCESSOR INTERESTS. The terms of this Note shsll be binding upon Bomrower, and upon 8 's helrs, p | representetives, successcrs
and assigns, and shall inure to the benafil of Lender and its sucoessers and assigns,

GENERAL PROVISIONS. [f any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forgo enforcing
any of its rights or remedies under this Note without losing them. Bomower end any other person who signs, gusrantees or endorses this Note, to the
extent allowed by law, walve presentment, demand for payment, and notice of dishonor. Upon any change In the terms of this Nete, and unlass
otherwise expressly stated [n wiiting, no parly who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall bo released
from liabtity. All such partles agree that Lender may renew or extend (repeatedly and for any length of ime) this loan or release any party or guarantor
or colaterak or impalr, fall to reakize upon or perdect Lender's security interest in the cotiatersl; and toke any other action deemed necessary by Lender
without the consent of or notice 1 anyone. All such parties also agree that Lender may modify this toan without the consent of or notica to enyons cther
than the party with whom the modification is mado, The obligations under this Note are joint and sevaral.

DIP ORDER CONTROL. The terms and provistens of the DIP Orcer supplement this Note and they shall be incsrporated by reference as fully and with
the same effect s if sct forth hereln at length. To the exdent there s a canflict between this Note and the terms and provisicns of DIP Order, then the
terms and provisions of the DIP Order shall control with respect to such conflict.

DEFINITIONS. The following capltafized words and terms shall have tha following maanings when used In this Note. Unfess spedifically stated to the
contrary, all references to dolar ameunls shall mean amounts in lawful money of the United States of America. Words and temms used In the singutar
shall include the plural, and the plural shall include the singutar, as the context may require. Words and terms not otherwise defined In this Note shall
have the meanings attributed to such terms In the Uniferm Commercia! Code. Accounting words and terms not othervdse dofined [n this Nots shall have
the meanings assigned to them In accordance with generally accepted accounting principles as in effect on the date of this Agreement:

Bankruptey Case. The words “Barknuptcy Case® means tha Chapter 11 bankruptcy cases styled In ro Gas-Mart USA, inc., et al, Case No. 15-
41915, jointly administered, pending In the Barknptey Court.

Bankruptey Court The words *Bankruplcy Court” mean the United States Bankeuptcy Court for the Westem District of Missourl.

DIP Ordor. The words *BIP Order” means the Interim Order and, to the extent entered by the Bankrupicy Court, the Final Order,

Final Order. The words “Final Order® means the Banksupicy Court's final crder in the Bankruptcy Case, in form and substance satisfactory to
Lender and Lender's counsel, granting, (n whole or in past, the Borrower's Emergency Motion for Authorization (A) to Use Cash Cellateral Pursuant
to 11 U.S.C. § 383, (B) for Authorhy 1o Obtain Post-Petition Financing Pursuant to 13 U.S.C. § 384, and (C) for Related Rellef, Including, without

fimitation the Stipttation and Final Order (1) Authorizing Secured Post-Petition Firancing on a Superpriority Basls Pursuent to 14 U.S.C. § 384, (i)}
Auﬂwﬁzfng Use of Cash Colateral Pursuant to 11 U.S.C. §§ 363 and 364, and (Ill) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 383

Imerlm Oruer. The words “Interim Order” means the Bankruptey Court’s Interim ordar In the Baniuptcy Case, In form and substance salisfactory
to Lender and Lender’s counsel, granting, in whole or in part, tho Borrower's Emergency Motion for Authorization (A) to Use Cash Cofiateral
Pursuant to 11 U.S.C. § 353, (B) for Authority to Obtaln Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related Relief, including,
without Emitation, the Stipulation and Interim Order {I) Authorizing Secured Post-Petition Financing on a Superpriordty Basis Pursuantto 11 U.S.C. §
364, (1) Authorizing Use of Cash Collaterel Pursuant fo 11 U.S.C. §§ 383 and 384, (IIl) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364, and (V) Schedullng a Final Haaring Pursuant Banrkruptcy Rule 4001(C) that is in form and substancs satisfactory to Lender and Lender's
counsel.




ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREBIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OF THE
LEGAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY RELATED TO THE CREDIT AGREEMENT. TO PROTECT YOU
(BORROWER(S}) AND US (CREDITOR) FROM MISUNDERSTANDING OR BISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING
SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT.

JURY WAIVER. Lender and Borrower hereby walve the right to any Jury trial In any action, precesding, or counterctalm brought by either
Lender or Borrower against the other.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO
THE TERMS OF THE NOTE .

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

d;) COMP.

., Chlef Executlvd cerof Fran

By: A
John e/ Jr., Chief Exec icer-of G&G
En A, LLC




.

BUSINESS LOAN AGREEMENT
Principal Loan Date Maturity Loan No -Call/ Coll Account Officer Initials
$1,560,000.00 07-06-2015  04-03-2016 MDNO04
Referances in the boxes above are for Lender's use only and da not imit the appiicability of this documeant to any particular loan or kem.
Any tam above contalning ™~ has been omttted dua to text tength imitations.

Borrower; Gas-Mart USA inc. Lender; UMB BANK, n.a,

. Aving-Rics, LLC COMMERCIAL LOAN DEPARTMENT
Fran Transport & Oil Co, 1010 GRAND BOULEVARD
G3G Enterprises, LLC KANSAS CITY, MO 64108
10777 Barkley Street, Sulte 200 (816) 860-7000

Overland Park, KS  66211-1162

THIS BUSINESS LOAN AGREEMENT dated July 6, 2015, Is made and exccuted botwoen Gas-Mart USA, Inc., Aving-Rlico, LLC, Fran Transport &
01l Co., and G&G Enterprises, LLC (individually and coflectively, the "B ") and UMB BANK, n.a. ("Lendor”) on the follewing terms and
conditions. has ved prior 1a) toans from Lender or has applled to Lender for a commercial loan or loans or other
financlal accommodations, Including those which may bo described on any exhiblt or schedula atiached to thls Agroacmont. Bormower
understands and agrees that: {A) In granting, renewing, or axtending any Loan, Lender [s relying upon B; 'S rep! ntations, warraniles,
and agroemonts as set forth In this Agreement; (B) the gmnﬂr%,xlmncwlny. or extendlng of any Loan by Lender at all times shall be subject to
Lender's sole judgment and discretion; and (C) ail such Loans shall be and romaln subject to the terms and conditlons of this Agreemont,

TERM. This Agraement shall bo effective as of July 8, 2015, and shall continute In full force and effect until such time as 2k of Borower's Loans in favor of
Lender have been pald In ful, Including principal, ineres?, costs, expenses, attomeys’ fees, and other fees and charges, or untll such tima as the parties
may egree in wiiting to terminate this Agreement.

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender’s cbilgation to make the Initial Advance ang each subseguent Advance under this Agreement
shal be subject to the fulfitment to Lender's satisfaction of all of the conditions set forth In this Agreement and in the Related Documents.

Loan Documents, Borower shall provide to Lender the following documents for the Loan: (1) the Note; (2) Security Agreements granting to Lender
security interests in the Collateral; (3) financing statements and all ather documaenis perfecting Lender's Securily Interests: (4) evidencs of Insurance
as :eqL::d below; (5) together with &ll such Related Documents as Lender may require for the Loen; al in form and substance satisfactory to Lender
and er's counsel.

Entry of tho DIP Orders. The eniry by the Banknupicy Court of the Interim Order and, by no later than August 3, 2015, the Final Order.

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

Payment of Fees and Expenses. Bomower shall have paid to Lender ai fees, cherges, and other exgenses which are then due and payable as
specified In this Agreement, the DIP Order, or any Related Document.

Representations and Warranties. The representations and warranties set forth in this Agreement, in the Related Documents, and in any document
or certificate defivered to Lender under this Agreement ate true and comrect.

No Event of Defayit There shall not exist al tha thme of any Advance a condltion which would constituto en Event of Default under this Agreement,
the DIP Crder, or under any Related Bocument.

REPRESENTATIONS AND WARRANTIES. Bomower represenis end wamanis to Lender, as of the date of this Agreement, as of the date of each
dlsb of toan ds, as of the date of any renewal, extension or modification of any Loan, and at all times any tndebtedness exists:

Organization. Gas-Mart USA, Inc. Is a corporation for profit which is, and &t all imes shall be, duly erganized, vafidly existing, and in good standing
under and by virtue of the laws of the State of Missourl. Aving-Rice, LLC Is a Imited Tablkty company for profit which is, end at all Umes shall bo, duly
organized, vaiidly existing, and tn good standing under and by virtue of the laws of the State of iiinols. Fran Transport & Ot Company Is a corporation
for profit which Is, and at all imes shall be, duly crgartzed, validly existing, and In good standing under end by virtue of the laws of the State of Kansas.
&G Enterprises, LLC s a limited liablity company for profit which is, and al al tmes shall be, duly omganized, velidly existing, and in good stending
under and by virtue of the [aws of the State of Kansas. Bomower Is duly suthorized to Uansact business In all other siates In which Borrower Is doing
business, having cblalned all necessary filings, govemmentzl icenses and approvals for cach state In which Barrower Is dolng business. Specifically,
Bosrower s, and at all times shall be, duly qualified as a foreign corporation in all states In which ths fatiure to 80 quatify would have a materia) adverse
effect on its business or financial condition. Borower has the full power and authorily to own its properties and to transact the business In which it is
presently engaged or presently praposes to enguge. Bomower maintains an office at 10777 Barkley Strest, Sulte 200, Ovesiand Park, KS
66211-1162. Unless Bomower has designated otherwise in writing, the principal offica (s the office at which Borrower keeps its books and records
including its records ing the Coll 1 will nofify Lender prior to any changoe in the location of s state of organization or
any change in s name, shell do all things necessary to preserve and to keep In full forco and offect lis exislencs, rights and
privilages, end shall comply with afl regulations, ales, ordinances, stelutes, orders and decrees of any govemmenta! or quasl-govemmenta! authority
or court appiicable to Bomower and Boower's business activities. :

Assumed Business Names. Barower hes filed or recorded all documents of fiings required by law relating to all assumed business names used by
Borower. Excluding the name of Sorrower, the following ls a complste list of all assumed business names under which Borrower does business:
None.




Authorization. Bomower's exacution, defivery, and pesformance of this Agi nt and all the Related Documents have been duly authorized by all
necessary action by Borrower end do not confict with, result In a violation of, or constitute a default under (1) any provision of (a) Bomower's articles
of incarporation or organization, or bylaws, or (b) any agreement or other Instrument binding upon Borower or (2) any law, govemmental regulstion,
court decree, or order spplicable to Bomowsr or to Botrower's properties.

Financial Information. Each of Borrower's financial statements supplied to Lender truly and completely r's finandlal congition as of
the date of the statement.

Legal Effect. This Agreement constitutes, and any instrument or agreement Bomower Is required fo give under this Agreement when delivered wilt
constitute legal, valid, and binding obligations of Borrewer enforceable against Bomower In accardance vith thelr respective terms.

Proparties. Except as contemplated by this Agreement or as praviously disclosed in Borower's financlel statements or In writing to Lender and as

accepted by Lender, and except for property tax (lens for taxes not presently due and payable, Borrower owns and has good title o all of Borrower's

properties fres and clear of all Security Intsrests, and has not exscuted any securlly documents or financing gtatements relating to such properties.

w&m ?gpuﬁes sre tiled in Borrawer’s legal name, and Borrower has not used or filed a financing statement under any cther nama for at
asf years.

Hazardous Substances. Except as disclosed to and acknowledged by Lender in writing, Borrower represents and warrants that (1) Ouing the
period of Bomravrer's ownership of the Coliateral, there has been no use, generation, menufacture, storage, treatment, disposal, release or threatened
release of any Hazerdous Substance by any person on, under, about or from any of the Colleteral. (2) Bormower has no knowledge of, or reason to
bekeve that there hes bsen (2) any breach or violation of any Environmental Laws; (b) any use, genaration, manufaciure, storage, treatment,
disposal, release or threatened release of any Hazardous Substance on, under, about of from the Gollateral by any prior owners or occupants of any of
the Collateral; or (c) any aclual or threatened [itigation or claims of any Kind by any person relating to such matters. (3) Neither Borrower nior any
tenant, contractor, agent or cther authorized user of any of the Coflateral shall use, generate, manufacture, store, treat, dispose of or release any
Hazardous Substance on, under, about of from any of the Collateral; and any such activity shall be conducted in compliance with all appiicable federal,
stete, and local laws, reguiations, and ondinances, including without kmitation all Environmental Laws. Borower authorizes Lender and its agents to
emter upon the Collateral to make such Inspections and tesis as Lender may deem appropriate to determine comptance of the Collateral with {his
section of the Agf nt. Any Inspections or tests made by Lender shall be at Borrower's expanse and for Lender’s purposes only and shail not be
construes 1o craate any responsblity or Bability on the part of Lender to Borrawer or to any other person. The representations end wamantles
contained hereln are bassd on Bomrewer's due diigencs In Investigating the Collateral for hazardous waste and Hazerdous Substances. Bomower
hereby (1) relsases and walves any future claims against Lender for Indemnity or contribution In the event Borrower becomes [table for ceanup or
other costs under any such laws, and (2) agrees to indemally, defend, end hold harmless Lender against any and all claims, lesses, llablities,
damages, penalties, and expenses which Lender may directly of indireclly sustain or suffer resutling from a breach of this section of tha Agreement or
as a consequence of any use, generation, manufacture, storage, disposal, release or threatened rclease of a hazardous waste or subslance on the
Collateral. The provisions of this section of the Agreement, including the obilgation to Indemnify and defend, shall survive the payment of the
Indebtedness and the temination, expiration or satisfaction of this Agreement and shall not be affected by Lender's acquisition of any interest inanyof
the Collateral, whether by foreclosure or otherwise,

Litigation and Clalms. No ltgation, cialm, Investigation, administrative proceeding or simiar action {Including those for unpald taxss) against
Bonower is pending or threatened, and no other event has occured which may materially adversely affect Bomower's financial condition or properties,
other than liigation, clalms, or other events, if any, that have been disclosed to and scknowledged by Lender In writing, induding, witheut Emitaticn, the
Borrower's bankwuptey filing,

Taxes. To the best of Borrower's knowledge, all of Borrower's (ax retums and reports that are or were required to be filed, have been filed, and all
taxes, assessments and other govemmental charges have been pald In full, except those presently belng or to be contested by Berower In gaed faith
in the erdinary course of business and for which adequate reserves have been provided.

Lion Priority. Unless cthenwise previously disclosed to Lender In wiiting, Borrower hes riot entered Into or granted any Securily Agreements, or
permitted the fillng or attachment of any Securily Interests an ar affeciing any of the Collatera! directly or indirectly securing repayment of Borrower's
Loan and Nots, that would be prior or that may in any way be supesior to Lender's Security Interests and rights In and to such Collateral.

Binding Etect. This Agreement, the Note, all Security Agreements (if any), and all Related Documents are binding upon the signers thereof, as well
8s upon thelr successors, representatives and assigns, and are legally enforceatle in accordance with their respective temms,

AFFIRMATIVE COVENANTS. Bomower covenants and agrees with Lender that, sa long as this Agreement remalns in effect, Borower vAil:

Notices of Claims and Litigotion. Promplly inform Lender in writing of (1) all material adverse changes In Bawowar's financial condition, and (2) =all
existing and all threatened [itigation, claims, Investigations, administrative proceedings or similar actions affecting Borrower or any Guarantor which
could malerially affact the financial conditian of Bomower or the financlal condition of any Guarantor.

Finanelal Records, Maintaln its books and records In accordance with GAAR, applied an a consistent basls, and permit Lender to examine and audit
Bgmower's books and records at all reasonabla times,

Financlal Statements. Fumish Lender with such financial statements and other refated Information at such frequencies and in such detall as Lender
may reasonably request.

Additional information. Fumish such addiienal information and statements, as Lendar may request from time to tme.
Additional Requiremonts.

Insurance, Maintaln fire and other fisk Insurance, public fabilly insurance, and such cther insurance as Lender may require with respect {o
Bomowar's properties and operations, In form, amounts, covarages and with insurance companies acceptable to Lender. Borrowsr, upon request of
Lender, will deliver to Lender from {ime to time the policies or cestificates of Insurance in form satisfactory to Lender, Including stipuletions that
coverages will not be cancelled or diminished without at least thirly (30) days prior written notlce to Lender. Each Insurance policy also shall include
an endorsement providing that coverage In favor of Lender will not be impatred in any way by any act, omission or default of Borrower or any other
person. In connection with all policies covering assels [n which Lender helds or is offered a security tnterest for the Loans, Bomawer will provide
Lender with such lender’s loss payable or other endorsements as Lender may require,




Insuranco Raparts. Fumish to Lender, upon requast of Lender, raports on each axisting insuranca policy showing such Information as Lender may
reasonably request, including without imitation the follovdng: (1) the name of the insurer; (2) the risks Insured; (3) the emount of the policy;
{4) the properties insured; (5) (he then current properly vakes on the basis of which Insurance has been obtained, and the manner of detenmining
those vatues; and (6) the expiration date of the policy. In addition, upon request of Lender (however not mors cften than annualy), Bomrower wil
have an independent appraiser satisfactory to Lender detenmine, as applicable, the actua) cash value or replacement cast of any Collateral. The cost
of such appralsal shall be paid by Bomower.

Other Agreements. Comply with all terms and conditions of all othar agreements, whether now or hereafier existing, between Borrower and any
other party and notify Lender immediately in wiiting of any defeut In connection with any other sich agreements.

mu Proceeds. Use all Loan p ds salely for s business cperations, unless specifically consented to the contrary by Lender In
ng.

Taxes, Chargos and Llens. Pay and discharge when due abl of its indsbtedness and obligations, Including without iimitation ali assessments,
taxes, govemmentsl charges, tevics and liens, of every kind and nature, imposed upon Berrower or Its properties, Income, or profits, prior to the
date on which penalties would attach, and all lawful dlaims that, if unpald, might become a llen or charge upon any of Bonower's properties,
i or profits. Provided h , B will not be required to pay and discharge any such assessment, tax, chasge, [ovy, lien or claim so
long as (1) the legalty of the same shall be contested [n good faith by appropriate proceedings, and (2) Bomrower shall have estabiished on
Bomower's bocks adequate reserves with respect to such contested assessment, tax, charge, tevy, lien, or ¢isim In accordance with GAAP.

Performance, Perform and comply, in a imely mannrer, with afl terms, conditions, and pravislans set forth in this Agreement, In the Related
Documents, and In a1l cther Instruments and agreements between Bomower end Lender. Bomower shall notify Lender immediately in writing of
any default in connection with any agreement.

Cperations. Malntaln exacutive and management personnal vith substanilaly the same qualifications and experience as the present executive
and management personnel; provide wilten notica to Lender of any change in executive and management personnel; conduct s business affalrs
in a reasonahble and prudent manner.

Environmental Studies. Promptly conduct and complets, at Borower's expense, all such Investigations, studies, samplings and testings as may
be requested by Lender or any gavemmental suthority relative to any substence, or any waste or by-product of any substance defined as texde ora
hazardous substance under applicable federal, state, or local law, nule, regulation, order or directive, at or affecting sny property or any facllity
ownad, leased or used by Borrower,

Complianco with Governmental Requirements. Comply with all faws, crdinances, and regulations, now or hereafler In effect, of all
gavemmental authorities applicable to the conduct of Bomrowers proparties, businasses and operations, and to the use or occupancy of the
Cofiateral, Induding without limitation, the Americans With Disabliies Act. Bomower may contest In good falth any such law, ordinance, or
regulation and withhold compliance during any proceeding, including appropriate eppeals, so long as Boower has notified Lendar in wriling prior
to doing so and so long as, In Lender's sole oplnion, Lender's Interests In the Collateral are not [eopardized. Lender may require Borrower to post
sdequate securily or a surety bond, reasonably satisfactory to Lender, to protect Lender’s Interest.

Inspection. Penil employees or agents of Lender at any reasoneble time to inspect any and all Coflateral for the Loan or Loans end Sorrower's
other progesties and to examine or audit Boower's books, accounts, and records and to make copies and memoranda of Borrower's bocks,
accounts, and records. If Borrower now or at any time hereafter maintalns any records (Including without limitation computer generated records
and compuler software programs for the generation of such records) In the possesslon of a third parly, Bomower, upon request of Lender, shall
nolify such parly to permit Lender free access to such records al ell reasonable times and to provide Lender with coples of any records it may
request, all at Borrowar's expense.

Environmental Compliance and Reperts. Borower shall comply In all respects with any and all Environmental Laws: not cause or permit to
exist, 35 a resuit of an Intentional or unintentional action or cmisslon on Borrower's part or on the part of any third party, an properly ewned andfor
occupled by Borroveer, any environmental activity where damage may result to the environmenl, unless such environmental activity Is pursuant to
and in compliance with the conditions of a penmit [ssued by the appropriate federdl, state or local govemmental authorilies; shail fumish {o Lender
promptly and In any event within thirly (30) days after recelpt thereof a copy of any notice, summons, Uien, citation, directive, letter or ather
communication from any govemmental agency of instrumentality conceming any intentlonal or unintentional action or omission on Borrower's part
In connactlon with any environmental activity whether or not there Is damage fo the environment and/or other natural resources.

Addltional Assurances, Make, execute and deliver to Lender such promlssory notes, mongages, deeds of trust, secudly agreements,
asalgriments, financing statements, tnstrumsnts, documents and other agresments as Lender or its aftomeys may reasonably request to evidence
and secure the Loans and to perfect all Securily Inferests.

LENDER'S EXPENDITURES. If any actlon or proceeding s commenced that would materially affect Lander's Interest in the Collateral or if Bomrower
falls to comply with any provision of this Agreement or any Related Documents, Indluding but not Emited to Borrower's failure to dlscharge or pay when
due any amounts Bomower Is n:gu!red to discharge or pay under this Agreement or any Retated Documents, Lender on Bomower's behalf may {but shall
not be obligated to) take any action that Lender deems appropriate, including but not Imited to discharging er paying all taxes, fens, security Inferests,
encumbrancas and other claims, at any ime levied or placed on any Collateral and paying sll costs for insuring, maintaining and preserving any
Collateral. Al such expendifures incumred or pald by Lender for such purposes will then bear Interest at the rate charged under the Nots from the date
tncumed or paid by Lender to the date of repayment by Borrower,  All such expenses wil become @ part of the Indebledness and, at Lender's option, will
{A) be payable on demand; (B) be added to the balance of the Note and be apporioned among and be payable with any instalment payments to
became dua during either (1) the tenm of any applicable insurance policy; or (2) the remaining tenm of the Note; or (C) be treated as a balloon
payment which will be due and payablc at the Note's matui

NEGATIVE COVENANTS. Borrower covenants and agrees with Lender that while this Agreement Is In effect, Borrower shall not, without the prier
written consent of Lender:

Continulty of Operatlons. (1) Engage in any business activities substantially different than those in which Bamawer is presently engaged, (2)
cease operations, liquidate, merge, transfer, acquire or consclidate with any ciher enfity, change its name, dissolve or transfer or self Collateral out
of the ordinary course of business, or (3) pay any dividends on Borrowar’s stock (other than dividends payable In Hs stock), provided, however
that notwithstanding the foregoing, but only so long as no Event of Default has cccurred and is continuing or would result from the payment of




dividends, if Borrowsr s a "Subchapter S Carporation® (as defined In the Intemal Rovenue Code of 1888, as amended), Borrowsr moy pay cash
dividends on its stock to ia shareholders from time to Sme In amounts necessary to enable the sharcholders to pay Income taxes and moke
estimated income tax payments {o selisfy thelr Habiilies under federal and state law which artse solely from thelr status as Shareholders of a
Subchapter S Corporation becsuse of their ownership of shares of Borrower's stock, or purchase of retirs any of Borrower’s outstanding shares or
atter or amend Borrower's capital structure.

Agreements., Enter into any agreement containing any provisions which would be viclated or breached by tha performance of Bomower's
obligations under this Agreement or tn connection herewith,

CESSATION OF ADVANCES. If Lender has made any commitment to make any Lean to Borrower, whether under this Agreement or under gny other
agreement, Lender shal have no obligation fo make Loan Advances or to disburse Loan procaeds if: (A) Bomower or any Guarantor is In default
under the terms of this Agreement, the DIP Order, or any of the Related Documents or any other agreement that Borrower or any Guarantor has with
Lender (except thuse defauits which are specifically Identified and excepted as an Event of Default pursuart to the tenms of the DIP Order); (B) any
Guaranior dics or is declared Incompetent by Court of compstent Jurisdiction; (C) there occurs a matedal adverse change In Borrower's financial
condition, in the finandal condition of any Guarantor, or In the value of any Coltateral securing eny Loan; or (D) any Guarantor seeks, claims or
othsrwise attempts to Emit, modiy or revoke such Guarantar's guaranty of the Loan or any cther logn with Lendes; of (E) Lender in gosd feith deems
Htsalf Insecure, even theugh no Event of Defauit shall have occurred.

RIGHT OF SETOFF. To the exient permitied by applicable law, Lender reserves a right of setoff in all Borower's acoounts with Lender (whether
checking, savings, or soma other account), This indudes ail accounts Borower holds Jolntly with someons else and all accounts Borrower may open in
the fulure. However, this does not Include any IRA or Keogh accounts, or eny trust accounts for which setoff woukd be prohibited by law. Bormower
authosizes Lender, to the extont permitted by appicable law, to charge or sctoff al sums ewing on the Indebtedness against any and all such accounts,
@nd, atpl;lendal's option, to administratively fresze all such accoun's to allow Lender to protect Lender's charge and setoff rights provided [n this
paragraph.

DEFAULT. Each of the foilowing shail constitute an Event of Defaull under this Agreement:

Paymont Dofauit.  Bomower fails to make any payment when due under the Loan.

Other Defaults. Buorrower falls to comply with or to pesform any other term, obligation, covenant or condition contalned In this Agreement, the DIP

Order, or In any of the Related Documents or to comply with or to periorm any team, obligation, covenant or condilion cantained tn any other

ia’wgreemsmdbmelwaemg m and Borower (except those defaults which are specifically identified and extepted as an Event of Defautt pursuant to
torms of the 3

Dofault yunder DIP Order. The occurrence of 2n Event of DafauR, as defined in the DIP Order, shall constitute an Event of Defauit hereunder.

False Statements. Any wamanly, representation or statement made or fumished to Lender by Borrower of on Bemmower's behalf under this
Agresment, the DIP Order, or the Relatsd Documents I8 false or mislegding (n any material raspact, etther now or at the tme made or fumished or
becomes false or misleading at any time thereafter.

Defectivo Coll {izati This Ag nt, the DIP Oder, or any of the Related Documents ceases to be In fuil force and effsct (including
fallure of any ccitateral document to create a valld and perfecled security interest or lien) at any time and for any reasen.

Events Affecting Guarantor. Any guarantor, endorser, surely, of accommodation party dies or becomes incompatent or revokes or disputes the
valldty of, or iabifty under, any Guaranty of the Indettedness.

Adverso Change. A material edverse change occurs in Borower's financial condition, or Lender belloves the prespect of payment or
performance of the Loan Is Impalred.

EFFECT OF AN EVENT OF DEFAULT, If any Event of Default shall accur, except whers otherwise provided In this Agreement, the DIP Order, or the
Related Docunens, all commitments and obligations of Lender under this Agreement, the DIP Order, o the Related Documents of any other agreement
immediately wil terminate (including any obligation to make further Loan Advances or disbursements), and, at Lender's option, il Indebledness
Immediately will become dus and payable, all without notica of any kind to Barower. (n addtion, Lender shall havo all the rights and remedles provided
In the DIP Order and Related Documents or avalizble at law, In equlty, or otharwise. Excepl 83 may be prohibited by applicable law, all of Leader's
rights and remedies shall be cumulative and may be exercised singulady or concumenty. Election by Lendsr to pursue any remedy shall not exclude
pursult of any other remedy, and an election to make expendttures or o take action to perform an obligation of Borower or of any Grantor shall not
affect Lender's right to deciare 2 defaull and to exarcise Its rights and remedies. The cbigations under this Agreement are joint and soversl.

INSURANCE. Maintaln fre and other risk Insurance, public Fabilly insurance, and such cther insurance as Lender may require with respect to
Bomower's properties and operations, In form amounts, coverage and with Insurance companles acceptable to Lender, Bomower, upon request of
Lender, will defiver to Lender from time to time the poficies or certificales of insurence in form satisfactory to Lender, Including stipulations that
coverages Wil Rot be carcelied er diminished without at least thirly (30) days prior written notice to Lender. Each Insurance pollcy also shall [nclude an
endorsement providing that coverage In favor of Lander will not be impalred in any way by any act, omission or default of Borrewer or any other person.
In connection with ell polcies covering assets in which Lender holds or is offered a security Interest for the Loans, Bomower will provide Lender with
suchlender's loss payable or other endorsements as Lender may require.

MISCELLANECUS PROVISIONS, The following miscellaneous provisians are a part of this Agreement:

Amcndmonts. This Agreement, together with any Retated Documents, constitutes the entire ding and ag t of the parties as to
the matiers set forth In this Agresment. No aiteration of or amendment to this Agresment shall be effective unless given In writing and signed by
the party or parties scught to be charged or bound by the alteration or amendment. .

Attornoys’ Fees; Exp agrees to pay upon demand all of Lender's costs and expenses, Including Londer's attomays' fees and

Lender's legal expenses, incurred In cannection with the enforcement of this Agreement. Lender may hire or pay someone elss to help enforce

this Agreement, and Bomower shall pay the costs and expenses of such enforcement. Costs and expenses [nclude Lender's attorneys' fees and

fege! expensas whather or not there is a [awsuit, including atlomays' fees and legal expenses for banknuptcy proceedings (ncluding efforts to

mﬁyﬁo;yvs?eany automatic stay or injunction), and appeals. Borrower also shall pay all court costs and such additional fees as may be
coirt




to the contrary, all

Captlon Headings. Caption headings In this Ag t are for ! purpeses only and are not to be used {o interpret or define the
provisions of this Agreement. '

Consent to Loan Participation. Bomower agrees and consents to Lender's sale of transfer, whether now or later, of one or more participation
Interests In the Loan to one or more purchasers, whether related or unrelated to Lender. Lender may provide, without any limitation whatsosever, 1o
any one or move purchasers, or potential purchasers, any Information or knowiedge Lender may have about Bomrower or about any cther matter
refating to the Loan, and Borrower hereby walves any rights to privacy Borrower may have with respect to such maflers. Borower additionally
walves any and all notices of sale of participation interests, as well as all notices of any repurchase of such participation Interests. Borrower also
agrees that the purchasers of any such participation Interests wik be considered as the absolute cwners of such intesests in the Loan and will have
all the rights granted under the parlicipation agreemant or agreamants governing the sale of such particlpation Interests. Bomower further walves
all rights af offset or countercialm that it may have now or later against Lender or agalnst any purchaser of such a paricipation nterest and
unconditionally agress that efther Lender or such purchaser may enforce Borrower's obfigation under the Loan imespective of the failure or
Insolvency of any holder of any interest inthe Loan. Bomower further agrees that the purchaser of any stich participation Interests may enforce lis
Interests irrespective of any personal clalms or defenses that Borrower may have agalnst Lender.

Goveming Law. This Agl will bo g ] by federal law applicable to Lender and, to the extent not presmpted by federal taw,
the law's l‘:‘ifs?a slme of Missourl without regard to its confiicts of law provisions. This Agreement has baen accepted by Lender in the
Stato of ourl,

Chioice of Venue, If there Is a lawsult, Borrower agrees upon Lender's request to submit 1o the jurisdiction of the courls of JACKSON County,
State of Missour, incduding the United States District Court for the Westem District of Missouri.

No Waivor by Lender. Lender shail not ba deemed to have walved any rights under this Agreement unless such walver Is given in wiiting and
signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate &s 3 walver of such right of any other right. A
walver by Lender of a provislon of this Agreement shall not prejudice or constitute a walver of Lender’s right otherwise to demand strict compfiance
with that provision or any other provision of this Agreement. No prior waiver by Lendet, nor any course of dealing between Lender and Boower,
or between Lender and any Grantor, shall constitule a walver of any of Lender's rights or of any of Borower's or any Grantor’s obligations as to any
future trensactions. Whenever the consent of Lender Is required under this Agreement, the granting of such consest by Lender In any instance
shall not constitute inuing 1o subsequent inst whers such consent is required and {n all cases such consent may be granted or
withheld In the sole discretion of Lender.

Netlees. Any notica required to be given under this Agreement shafl be given In writing, and shall be effective when actually deliversd, when
actually received by telefacsimile (unless ctherwise required by law), when depaosited with a nationally recognized ovemight courler, or, ¥ mailed,
when deposited in the United States ma, as first class, certifled er reglstered mail postage prepald, directed to the addresses shown near the
beginning of this Agreement. Any parly may change its address for notices under this Agreement by glving formal wrtiten natice to the other
parties, spegiiying that the purpose of the notice Is to change the parly's add For notice purp , Borrower agrees to keep Lender informed
2t ¢ll imes of Borrower’s current address.  Unless otherwise provided or required by law, if there is more than one Borrower, any notice given by
Lender to any Borrower is deemed to be notice given to all Bomowers.

Soverability. If a court of competent jurisdiction finds any provision of this Agreement to be lilegal, Invalid, or unenforceable as to any
clreumstance, that finding shall not make the offending provision ilegal, Invalld, or unenforceable as to any other circumstance. i feasible, the
offending provision shall be considered modified so that it becomes legal, valld and enforceable. I the offending provision cannet be so madified,
it shall be considered deleted from this Agreement. Unless otherwise required by law, the Elegality, Invalldity, or unenforceabliity of any proviston
of this Agreement shall not affect the tegaiity, vaildity or enforceabllity of any other provision of this Agreement.

Subslidiaries and Affiliates of Borrower. To the extent the context of any provisions of this Agreement makes &t appropriate, Including without
fimitation any representation, warranty of covenant, the word "Borrowar” as used in this Agresment shall include ell of Borrower's subsidiaries and
affilfates. Notwithstanding the foregoing however, under no circumstances shait this Agrsement be construed to require Lender to make any Loan
or other financial accommodation to any of B rs subsidiarles or affillates.

Succossors and Assigns. Al covenants and agreements by or on behalf of Borrower cantained in this Ag t or eny d D nts
shall bind Borrower's successors and assigns and shall [nure to the benefit of Lender and its successors and assians. Botrower shall not,
howaver, have the right to sssign Borrower's rights under this Agreament or any Inierest thereln, withott the prior written consent of Lender.

Survival of Represantations and Warvanties, Borower understands end agrees that In extending Loan Advances, Lender s relying on all
representations, warrantles, and ¢ made by B In this Agreement or In any certificate or other instrument dellvered by Borrower to
Lender under this Agreement or the Related Documents. Borrower futher agrees that regardless of any Investigation made by Lender, all such
representations, waranties and cavenants vAll surviva the extenslon of Loan Advances and delivery to Lender of the Related Documents, shall be
caontinuing in nature, shall be deemed made and redated by Bomower at the ime each Loan Advance is made, and shall remain in full forea and
effect untll such tme as Bomower's Indebtedness shall be pald In full, or until this Agreement shall be terminated in the manner provided above,
whitheveris the last o occur,

Timo Is of tho Essance. Time is of the essence in the performance of this Agreement.

DIP Ordar Control. The terms and provisions of the DiP Order supplement this Agreement and they shall be Incorporated by reference as fully
and with the same effect as If set forth hereln at length. To the extent there s a confiict between this Agreement and the tenns and provisions of the
DIP Order, then the terms and provisions of the DIP Crder shall contro) with respect to such confiict.

DEFINITIONS. The following capilalized words and tamms shall hava the following meanings when used in this Agreement. Unless specifically stated
fi to dollar shal mean amourts In lawful monay of the UnRed States of America, Words and terms used in the

1y,
singulsr shall Include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined (n this
Agreement shail have the mesnings attributed to such tesms In the Unlfonn Commerdial Code.  Accounting words and terms not othenwise defined In

this Agreu:.-nen! shall have the meanings sssigned to them in accordance with gencraly accepted accounting principles as in effect on the date of this
Agreement:

Ad! The word "Ad " means a dist of Loan funds made, or to be made, to Barrever or on Borrower's behalf on a Une of credit
or multiple advance basis under the terms and conditions of this Agreement and the DIP Order.




Agreement. The word "Agreement” means this Business Loan Agraement, as this Business Loan Agreemant may be amended or modifiod {rom
fime to time, together with all exiilbils and schedules attached to this Businass Loan Agreement from ime {o time.

Bankrupity Casa, The words “Bankruptcy Case® means the Chapler 11 bankruptey cases styled in re Gas-Mart USA, Inc., et al, Case No.
15-41915, jolntly administered, pending in tha Bankruptey Court.

Bankruptey Court. The words *Bankruptey Court® msan tho United States Bankruptcy Court for the Western District of Missourl.

B Tha word means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport & Oil Co,, end G8G Enterprises, LLC and Includes
all co-signers and co-makers signing the Note and &l thelr successors and essigns.

Caliateral. The word "Collateral® means alt property and assets granted as collateral securlly for a Loan, whether real or personal property,
whether granted direclly or indirectly, whether granted now or in the future, and whether granted in the form of a securty tnterest, mortgage,
collateral mortgage, deed of trust, assignment, pledge, crop pledge, chattel mortgage, collateral chattsl mortgags, chatte) trust, facler's [fien,
equipment trust, conditional sals, frust recelpt, fen, charge, llen or ttle retention contract, [ease or cansignment intended as a security device, or
any cther security or llen interest whatsoever, whether created by law, contract, or ctherwise, including, without imitation, the DIP Order.

DIP Order. The words “OIP Order” means the Interim Order and, to the extent entered by the Bankruptcy Cotat, the Final Order.

Environmental Laws. The words "Enviranmental Laws” mean any and all state, federa! and local statutes, regulslions and ordinances refating to
the protection of human health or the environment, including without Emitation the Comprehensive Environmental Response, Compensstion, and
Usbility Act of 1880, as amended, 42 U.S.C. Section 8601, et seq. (CERCLAY, the Superfund Amendments and Reauthorization Act of 1688, Pub.
L No. 99459 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery
Act, 42 U,S.C. Secifon 8901, et seq., or other apphicable state or federal laws, rules, or regutations adopted pursuant theseto,

Event of Bafault The words “Event of Default” mean any of the evenis of default set forth In this Agreement in the default section of this
Agreemen: and the DIP Order,

Final Order. The vords “Final Order” means the Banksuptey Court’s final order in the Bankruptey Case, In form and substance satisfactory to
Lender and Lender’s counsel, granting, in whole or in perl, the Borrower's Emergency Motion for Authortzation (A) to Use Cash Collateral
Pursuant to 14 U.S.C. § 383, (B) for Authorily to Obtaln Pest-Petition Financing Pursuant to 11 U.S.C. § 384, and (C) for Relsted Rellef, including,
without Emitation the Stipulation and Final Order (T) Authorizing Secured Pest-Pefition Financing on a Superpriority Basis Pursuant to 13 U.S.C. §
%, a(;l()‘ A;&hwﬁng Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 364, and (IIl) Granting Adequate Protection Pursuant to 11 U.S.C. §8

GAAP. The word "GAAP® means generally accepted accounting principles.

Grantor. The word "Grantor” means each and all of the persons or entities granting a Security Intesest In any Colateral for the Loan, including
without [mitation all Borrowers granting such @ Security interest.

Guarantor. The word *Guarantor” means any guarantor, surety, or accommodation party of any or all of the Loan.
Guaranty. The word “Guaranty” means the guarenty from Guarantor to Lender, including without limitation a guaranty of all or part of the Note.

Hazardous Substances. The werds “Hazandous Substances® mean materfals that, because of thelr quantily, concentration or physical, chemical
or infectious characleristics, may ¢ause o poso 8 present or potential hazand to human health or the environment when Improperty used, treated,
stored, disposed of, generaled, manudfaciured, transported or ctherwise handled. The words “Hazardous Substances® are used In thelr very
broadest sense and Include without fimitaticn any end all hazardous of toxic substances, materials or waste as defined by or tisted under the
Environmenial Lsws, The tem *Hazandous Substances® also includes, without imitation, petroleum and petroleum by-products or any fracton
thereof and asbestos.

Indebted: The word "I dness® means the indedtedness avidenced by the Note or Related Documents, including af principal end
interest together with a] cther indebtednass and costs and expenses for which Grantor is responsibla under this Agreement of under any of the
Relfated Documents and (a) the payment of Grantor’s cbligations (whather folni, several or otherwise) to Lender as evidenced by any other nole(s)
or other evidence of indebtedness executed by such Granter and 8il emendments, modifications, renewals, extensions and substitutions thereof
and el subsequent notes of greater or lesser smounts payable o assigned (o Lender, (b) the performance of each Osblor's obligations under this
security egreement ("Agreement’); and (¢) the payment of any and all cther indebledness, direct or Inditect, mature or unmatured or contingent,
joint or several now or hereafter owed to Secured Party by each Debtor, including (without imitaticn) Indebtedness unrelated or dissimilar to any
Indeblednass in  existence or contemplated by any Debtor et the time this Agreement was exscuted or et the time such Indebtedness is Incumed.

Interim Order. The words *Interim Order” means the Bankruptcy Coust’s Interim order In the Bankuptey Case, in foam and substance satisfactory
to Lender ang Lender's counsel, granting, in whale or in part, the Bomower's Emergency Motion for Authodzation (A) to Use Cash Collateral
Pursuant to 11 U.S.C. § 363, (B) for Autharity to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 284, and (C) for Related Reilef, including,
without Emitation, the Stipulation and Interim Order (1) Authorizing Secured Post-Petition Financing on 8 Superpricrity Basis Pursuentto 11 U.S.C. §
364, (Il) Authorizing Use of Cash Cofateral Purstsant to 11 L.S.C. §§ 353 and 364, (Ilf) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364, and (V) Scheduling a Final Hearing Pursuant Banksuptcy Rule 4001(C).

Londer. The word "Lender” means UMB BANK, n.a.,, lts successars and assigns.

Loan. The word "Loan” means eny end all loans and financial accommodations from Lender to Borrower whether now or hereafter exlsting, and
howevar evidenced, Including without limitation those loans and financial accommodations described herein or dessribed on any exhibit or
schadule attached {o this Agreement fom time to time. ‘

Note. The werd "Note® means and includes without limitation all of Borrower's promissory notes andfer credil agreements evidencing Bemower's
toan obligations In favor of Lender, together with all renewals of, extenslons of, modifications of, refinancings of, consolldetions of and substitutions
fer promissory noles or credit agteements.

Related Documonts, The words *Related Documents™ mesn gi promissary notes, credit ag loan agr nts, nental
agreements, guarantles, security agreements, morigages, dseds cf trust, security deeds, collateral morigages, and afl other Instruments,
agreements and documents, whether now or hereafier existing, executed in connection with the Loan.




Security Agresment.  The words "Security Agreement® mean and includo without Imitation any agreements, promises, covenants, amangements,
Hde;{andms or other agreements, whether created by faw, contract, or otherwise, evidencing, goveming, representing, or creating a Security
nter

Sacurity Intorest.  The words "Security Interest® mean, without limitation, any and all types of collateral security, present and future, whether In
the form of a llan, chargs, encumbrance, mortgage, deed of trust, secutlly deed, assignment, piedgs, crop pledge, ohauel mortgage, collateral
chattel mortgage, chatte! trust, foctor's llen, equipment trust, conditonal sale, trust recelpy, llen or title retention contract, lease or consignment
intended as a securily davice, or any cther security or lien Interest whatsoever whethar created by law, contract, or othensise.

ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OF THE
LEGAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY RELATED TO THE CREDIT AGREEMENT. TO PROTECT YCU
(BORROWER(S)) AND US (CREDITOR) FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH GOVERING

UCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH [S THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BEIWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO MCDIFY IT.

WAIVE JURY. All partios to this Agreoment heraby waive the right to any Jury tral in any action, procoeding, or countorclalm brought by any
party against any other party.

[SPACE LEFT INTENTIONALLY BLANK]




BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES
TO ITS TERMS. THIS BUSINESS LOAN AGREEMENT [S DATED JULY 3, 2015.

BORROWER:

LENDER:

zMB BANK, NA m) q

y:
Authorizod Signer 4 /




COMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No call/ Coll Account Officer Initials
$1,550,000.00  07-06-2015  04-03-2016 B vones
References in the boxes above are for Lender's uss only and do not limk the applicabifity of this document to any particular loen or item.
Any item above contalning "~ has bean omitted dus to text length limitatisns.

Grantor: Gas-Mart USA, (nc. Lender: UMB BANK, n.a.
10777 Barkley Stroot, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Overland Park, KS 66211-1162 1010 GRAND BOULEVARD
KANSAS CITY, MO 84106
(816) 850-7000

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

THIS &NMERC‘AL SECURITY AGREEMENT dated July 6, 2015, Is mado and oxecuted betweon Gas-Mart USA, inc. ("Grantor”) and UMB BANK,
na. nder”).

GRANT OF SECURITY INTEREST. For valusble consideration, Grantor grants to Lender a security Interost In the Collateral to secure the
indobtednoess and agrees that Lander shall have tho rights stated [n this Ag with respect to tho Collateral, in addition to all other rights
which Lendor may have by law.

COLLATERAL DESCRIFTION. The word "Collateral” s used [n this Agreemont meeans the folfowing described property, whether now owned or hereafier
acquired, whether now exlsting or hereafter arising, and wherever located, In which Grantor is giving to Lender a securily {nterest for the payment of the
indebtedness and parfermance of all other obiigations under the Note and this Agreement:

All pro-petition and post-petition propssty of the Grantor and the Grantor's bankruptcy estato of any nature whatsoever, tangible or
Intangible, whothor existing on tho Grantor's Bankruptcy Potition Date or thoreatter acquired, Including without Umitation, any and
all cash and cash collateral of tha Grantor and any Investment of such cash and cash collateral, any goods, Invontory or equipment,
any accounis receivable, any othor right to payment whether arising before or after the Grantor's Bankruptey Petition Dato,
contracts, chattel paper, fixtures, prop , plants, g I Intangibles, documents, Instruments, Interests in leascholds, real
properties, patents, copyrights, trademarks, trade names, othor Intsilactual property, or capitzl stock of subsidiarles.

In addition, the word *Collateral® also Includes 2l the following, whether now owned or heresfler acquired, whether now existing or hereafter arising, and
wherever located:

(A) Al accessions, altachments, accessorles, tocls, parts, supplies, replacements of and additions to any of the collateral dascribed hereln, whether
added now or later. .

(B) Al preducts and produce of any of the property described [n this Collateral section.

(C) Al accounts, genera! intangbles, instruments, rents, monles, payments, and all other rights, aristng out of a sals, loase, consignment or othsr
disposltion of any of the property descrided [n this Collateral section.

{©) Alp ds (inctuding ¥ P ds) from tha sals, destrucdon, loss, or other disposttien of any of the property described In this Coliateral
section, and sums due from a G¥rd parly who has damaged or destroyed the Coilateral or from that party’s Insures, whether due to judgment,
seftlement cr cther process.

(E) All records and data refaling to any of the property described In this Cofiateral section, whether In the fom of a wiiting, phatograph, microfim,
microfiche, or elactronlc medta, together with all of Grantor's fight, titls, and interest in and to all compurer scftware required to utitize, create, malntain,
and process any such records or data on electronic media.

(F) All propenty ldentified as “Collatera!” In the DIP Order.

CROSS-COLLATERALIZATION. In addition lo the Nete, this Agreement secures aff obligations, debts and liabliities, plus interest thereon, of Grantor to
Lender, oF any one or more of them, as well as ell ctaims by Lender against Grantor or any one or maro of them, whathar now existing or heroafter arsing,
whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not dus, direct or indlrect, detemmined or
undetermined, absolute of contingent, quidated or untiquidated, whether Grantor mey be liable individually or joinlly with others, whether cbiigated as
guarantor, surety, accommedation party or otherwise, and whether recovery upon such amounis may be or heresfler may bacome bamed by any slatuta of
limations, and whether the cbligation to repay such amounts may be or hereafter may becoms othervdse unenforceabie.

FUTURE ADVANCES, In addition to the Nete, this Ag % ai} future ady made by Lender to G gardiess of whether the
advances are mada a) pursuant to a commitment or b) for the same purposes.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff In all Grantor's accounts with Lender (whather checking,
savings, or some other accoun). This Includes all accounts Grantor holds jolntly with someone else and &il accounts Granior may open In the future.
However, this doas not Include any IRA or Keogh accounts, or any tnust accounts for which seteff would be prohibited by law. Grantor authorlzes Lender,
1o the extent peamitied by applicable law, to charge or setoff all sums owing on the Indebtedness apainst any and a¥l such accounts, and, at Lender’s oplion,
to administratively freeze all such accounts to allow Lender to protact Lender's charge and setoff rights provided In this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents




and proniises to Lender that:

Perfection of Securlty Interest. Grantor agrees to take whatever actions are requested by Lender to perfac? end continie Lender's securily Interest
in the Collateral. Upon request of Lender, Grantor will dellver to Lender any and ell of the documents evidencing or constititing the Cellateral, and
Grantor will note Lender's tnterest upon any and ail chattel paper and instruments i not delivered to Lender for possession by Lender. This s a
continulng Security Agreement and will continue in effect even though all or any part of the Indobtedness Is patd tn full and oven though for
a porlod of time Grantor may not be Indebted to Lender.

Nofices to Lender. Grantor will promptly notify Lender In writing al Lender's sddress shown atove {(or such other addresses as Lender may
designate from time to time) priorto any (1) change in Grantor's name: (2) change in Grantor's assumed business nama(sg; {3) changeinthe
management of {he Comporation Grantor; {4) change In the authorized signer(s); (5) change In Grantors principal office address; (8) change in

's stste of organization; (7) converslon of Grantor to a new or different type of business entlty; or (8) changs In any other aspect of
Grantor that directly or indlrectly relates to any agreements between Grantor and Lender. No change In Grantor's name or stale of organization will
take effect untll gfter Lender has recelved notice.

No Violation. The execution and delivery of this Agraement will not violate any law or agreement goveming Grantor o to which Grantor Is @ party,
and its certificate or articles of Incorporation and bylaws do not prohibit any tenm or condition of this Agreement.

Enforceabllity of Collateral. To the extent the Collateral consists of accounts, chattel paper, or gensral Intangibles, as deflned by the Uniform
Commercial Code, the Collateral Is enforceable In accordance with is terms, Is genulne, and fully compiles with all applicablo laws and regulations
concerning form, content and manner of preparation and execution, aid all persons eppearing to be cbligated on the Collateral have authority and
capacity to contract and are In fact obligated as they appear to bs on the Collateral. At the time any aceount bacomss subject to a securily Interest in
favor of Lender, the account shall ba & goad and valld account representing an undisputed, bona fide Indebtedness Incumed by the account debtor, for
merchandise hekd subjsct to defivery instructions or previously shipped or delivered pursuant to a contract of sale, or for services previously perlormed
by Granter with or for the account debtor. So long as this Agreement remalns In effect, Grantor shall not, without Lender's prior written consent,
campromiso, Setlls, adjust, of extend payment under or with regard to any such Accounts.  There shall be no setoffs or counterclalms against any of
the Collateral, and no agreement shall have been made tnder which any deductions or discaunts may be clsimed conceming the Collatera! except
those disclosed to Lender In viting.

Locatlon of the Cotlateral. Except In the ordInary course of Grantor's business, Grantor agrees to keep the Collateral (of to the extent the Collatera!
consists of Intengible property such as eccounts or general intangibles, tho records conceming the Colateral) at Grantor's address shown above or at
such cther locations as are acceptabls to Lender. Upon Lender's request, Grantor wil defiver to Lender in form satisfactory to Lender a schedule of
real properties and Collatera! locatiens relating to 's operations, I without fimitation the following: (1) all real propasty Grantor owns or
is purchasing; (2) all real property Grantor is renting or leasing: (3) 3l storege faclies Grantor owns, rents, leasas, or uses; and (4) all other
propertiss where Cellateral Is or may be located.

Romoval of tho Collateral. Except in the ondinary course of Grantor's business, including the sales of inventory, Grantor shall not remove the
Collateral from lts extsting Socatlon without Lenders prior wiitten consent  To the extent that the Coliaters! conslsts of vehicies, or other titled property,
Geantor shall not take or permit any action which would require application for certificates of tile for the vehicles outside the Stata of Misscur, withaut
Lender's priorwritten consent.  Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

T i [nvoiving Cofl L. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as cthemise
provided for In this Ag nt, Grantor shall not sell, offer to sell, ar othervdse trensfer or dispose of the Colleteral. Whils Grantor Is nol In cefault
under this Agreement, Grantor may sell Inventory, but only in the erdinary course of iis business and cnly to buyers who qualify as a buyer in the
ordinary course of business, A sals In the ordinary course of Grantor's business does not include a transfer in partlal or tolel satisfaction of  debt or
any bulk sale. Grantor shall not pledge, morigage, encumber or otherwise permit the Coliateral to be subject to any fien, secuily (ntsrest,
enctmbrance, or charge, other than the security interest provided for in this Agreement, withaut the pror written consent of Lender. Tuis Includes
securily Interests even If junior In right to the secudly Interests granted under this Agreement. Unless walved by Lender, ail proceeds from any
disposilion of the Collateral (for whatever reascn) shall be heid in trust for Lender and shall act be commingled with any other funds; provided
howaver, this requirement shall not constitute consent by Lender to any sals or other disposition. Upon receipt, Grantor shall immediately deltver any
such proceeds to Lendar.

Repalrs and Malntenence. Geantor agrees to keep and malntaln, and to cause others to keep and maintaln, the CoRaters! in good arder, repalr and
condition al all imes while this Agreement remains in effect.  Grantor further agrees to pay when due all claims for wark done on, or services rendered
aor materia) fumished In connection with the Collateral so that no Een or encumbrance may ever attach to or be fied agatnst the Collateral,

Inspaction of Collateral. Lender and Lender's designated representatives and agents shall hava the right at all reasonable tmes to examine and
Inspect the Coligteral wherever located.

Taxes, Assessments end Llens, Grantor will pay when due all taxes, assessments and lisns upon the Collatera), its use or operation, upen this
Agreement, upon any promissory nate or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor may withhold any
such payment or may elect to contest any Fen if Grantor s In good faith conducting an appropriate proceeding to contost the obligatien to pay and so
Iong as Lender's intesest (n the Callateral Is not Jeapardized In Lender’s sole cpinion. lf the Collateral Is subjected to a len which is no! discharged
within fiteen (16) days, Grantor shall depasit with Lender cash, a sufficient corporate surety bond or other security satisfactory to Lender In an amount
adequate to provide for the discharge of the lien plus any inlerest, costs, attomeys’ fees of other charges that could accrua as a rasult of foreclosurs or
sale of the Collateral, In gny contest Grantor shall defend iiself and Lender and shall satisfy any final adverse Judgment before enforcement against
the Collateral. Grantor shall name Lender as en additienal obligee under any surety bond fumished In the contest proceedings. Grantor futher
agrees to fumish Lender with evidence that such taxes, assessments, and govemmental end ather charges have been pald in full end in a mely
manner. Grantor may withhold any such payment or may elect 1o contest eny lien if Grantor Is in good faith conducting an approprate procseding to
coniest the obligaticn to pay and so leng as Lendar's Interest in the Collateral Is not jecpardized.

Compliance with Governmental Requirements.  Grantor shall comply promptly with all laws, ordinances, rules and regulations of all govemmental
autharities, now or hereaftar In effect, applicable to the ewnership, production, disposition, or use of the Callateral, Including all laws or regulations
relating to the undue esvslon of highly-eredible tand or relating to the conversion of wetlands for the production of n agricultural product or commedity.
Grantor may contest in good faith any such law, ordinance or regufation and withhold compilance during any proceeding, Inciuding appropriate
appaals, 80 long as Lendar’s interest in the Collateral, in Lendar's opinlon, is not jeopardized,
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the Indebtedness and thereafter Lender is forced to remit the amount of that payment (A) to Grantor's trustes In bankruptey or to any similar person
under any federal or state bankruptey law or [aw for the rellef of debtors, (B) by reasen of any judgment, decree or crder of any coust or administrative
body having jurisdicton cver Lender or any of Lender's property, or (C) by reason of any seftlemant or compromise of any claim made by Lendar with
any dalmant (inciuding without limitation Grantor), the Indebtedness shall be considered unpaid for the purpose of enforcement of this Agreement and this
Agreement shall continue to be effective or shall ba reinstated, as the case may be, notwithstanding any cancelation of this Agreement of of any nole or
other instrument or agreement evidencing the Indebtadness and the Coflateral will continue to secure the amount repald or recovered to the same extent as
if that amount naver had been originally received by Lender, and Grantor shall be bound by any judgment, decree, order, seftlement or compromise relating
to the Indebtedress or to this Agreement.

DEFAULT. Esch of the {ollowing shall constiute an Event of Defautt under this Agreement:
Payment Defauit.  Grantor falls to make any payment when due under the indebtedness.

Other Defaults, Granlor fails to comply with or to perform any other term, obiigation, covenant or condition contalned In this Agreement, the DIP

Order, or in any of the Related Documents or to comply with or to perforrn any term, obiigatlon, covenant or condiion contalned In any other

taegmt:'e&t hDMlP 0:1 :gnder and Grantor (except these defauits which are gpacifically Identifiad and excapted as an Event of Dafault pursuant to tha
mms of the .

Dofault under DIP Order, The occurence of an Event of Default, as defined In the DIP Order, shall constitute an Event of Default hersunder.

False Statemonts. Any wananly, representation or statement made or fumished to Lender by Grantor or on Granter's behalf under this Agreement,
the DIP Onder, or tha Relaled Documents is fzlse or misteading in any malerfal respect, elther now or at the tme made or fumished or becomes false
or misleading at any tme theseafier,

Defoctive Collateraltzation. This Agreement, the DIP Order, or any of the Related Documents ceases to be In full force and effect (including fallure
of any collateral document to create a valld and perfocted securily interest of lien) at any time and for any reason.

Events Affecling Guarantor. Any guarantor, endorser, surely, or accommodation parly dies or becomes incompetent or revokes or disputes the
validity of, or ifabillty under, any Guaranty of the Indebtedness.

Adverse Chango. A material advarse change occurs In Grantor's financial condilion, or Lender betleves the prospect of payment or performance of
{he Indebtedness Is impalred.

RIGHTS AND REMEDIES ON DEFAULY. [f an Event of Default occurs under this Agreement or the DIP Order, at any tme thereafter, Lender shall have
all tha rights of a secured party under the Missourl Unifonm Commercial Code. In addition and without imitetion, Lender may exercise any one or ntore of
the fellowing rights and remedies:

Accaterate Indobtodnoss. Lender may deciare the entire Indsbtedness, Including any prepayment penalty which Grantor would be required to pay,
immediately dua and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Geantor to deliver to Lender all or ary portion of the Collateral and any and il certificates of titie and other
documents relating to the Colateral, _Lendﬂmywqdmemmnsmbleumecwmmmmaknﬂavnlah&atol.enderaladaee!obe
designated by Lender, Lender also shall have full power to enter upan the property of Grantor to take possesslon of and remove the Colateral, Hthe
Cellateral contains other goods not covared by this Agreement at Gie time of repossessicn, Grantor agrees Lender may take such other goods,
provided that Lender mekes reasonable efforts to retumn them to Grantor after repossession.

Sell tho Collateral. Lender shall have full power to sell, lease, lransfer, or otherwise deal with tha Collateral or proceeds thereof in Lender's own
name or that of Grantor. Lender may sell tha Collatera! st public auction or private sale. Unless the Collatera! threatens (o deciine speedily in value
oris of a type customartly sold on a racognized market, Lender will give Granlor, and other persons as required by taw, reasonable notice of ths tima
and place of any public sale, or the time sfter which any private sale or any other disposition ¢f the Collatesal Is 10 be made. Howaver, no notice need
be provided o any psrsen who, after Event of Defatil occurs, enters into and authenticates an agreement waiving that person's right to notiication of
sale. The requirements cf reasonable notice shall be met if such notice is given at least ten {10) days before tha tme of the sala or disposition. Al
expenses relating to the dispasttian of tha Collaters), including without imitation the expenses of relaking, hokding, insuring, preparing for sale and
selling the Collateral, shall become a pan of the Indebtedness secured by this Agreement and shall be payable on demand, with Interest at the Nole
rate from date of expenditure until repaid.

Appolnt Rocelver, Lender shall have tha sight to have a ver appointed {o take p ion of gll or any part of the Collateral, with the power to
protect and preserve the Collatera), to operate the Collateral praceding foreclosure or sele, and to collect the rents from the Collateral and apply the
proceeds, over and above the cost of the receivership, agalnst the indebtedness. The recelver may sarve without bond if permitted by law. Lender's
fight to the appointment of a recelver shall exist whether or not the apparent value of the Collateral exceeds tha lndetlednass by a substantial emount.
Employment by Lender shall not disqualify a persen fram serving @s a recelver.

Collect Revenues, Apply Accounts, Lender, either itelf or through a receiver, may coflect the paymen!s, rents, Income, and revenues from the
Collateral. Lender may at any time In Lender's discretion transfer any Coilateral inlo Lender's own nama ar that of Lender's nominee and receive the
payments, rents, income, and revanues themsfrom and hold the same as secusity for the Indebtadness or apply It to payment of the Indsbtedness in
such order of preferenco as Lender may determine. [nsofar as the Collateral consists of sccounts, generel Intangibles, insurance policles,
Instruments, chatte! paper, choses In action, or similar property, Lender may demand, collect, raceipt for, seitle, compromise, adjust, sua for, foreclose,
or reallzo on the Caliateral as Lender may determine, whether or not Indebtedness or Coflateral Is then due, For these purposes, Lender may, on
behalf of and [n the name of Granlor, recaive, open and dispose of mail addressed fo Grantor, chenge any address to which mall and payments are to
be sent and endorse notes, checks, drafts, money orders, documents of tilie, instruments and items pertsining to payment, shipment, or storage of
any Collateral, To faciitate collection, Lender may notify account debtors and obligors on any Calateral to meke payments directly to Lender.

Obtain Doficloncy. If Lender ch to sell any or all of the Collateral, Lender may obtsin a Judgment agalnst Granter for any deficlency remaining
on the (ndebledness due to Lender afer application of ell amounts received from the exercise of tha rights provided in this Agreement. Granter shal
be liable for a deficlency even Hthe t ction described In this subsection Is a sale of accounts or chattel paper.

Other Rights and Remedles. Lender shall have all the sights and remedies of a secured creditor under the provisions of the Unt{erm Commercial
Code, as may be amended from time o time. [n addilion, Lender shall have and may exercise any or all other rights and remedles it may have




avallable at law, in equity, or otherwise, including, without limitations, fights and remedies under the DIP Order.

Electicn of Romedles. Except 8s may be prohibited by applicable law, all of Lender’s rights and semedies, whether evidenced by this Agreement,
the DIP Order, the Related Documents, or by any cther writing, shall be cumulative and may be exerclsed aingularly or concurrently. Election by
Lender to pursue any remedy shall not exclude pursult of any cther remedy, and an election to make expenditures or to tzke action to perform an
ob"n::gon of Grantor under this Agreement, after Grantor's fallure to perform, shall not affect Lender's right to declare a default and exercise its
remedies.

ADDITIONAL TERMS,

in the event the Debtor does not malntain Insuranca coverage on the Collateral deemed sdequate by Securcd Perty, Secured Party may, In Hg discretion,
purchsse insurance or addiional insurance, but shall nct be cbligated to do so. The premium for such addifonal Insurance shall be added to and become
part of the Obilgations secured by this Agreement. Any refund of insurance premiums shall be applied to the cost of cther Insurance, .or upon the last
maturing instakment (or the principal) of the debt socured by this Agreement.

Debtor walves the right to direct the application of any and all payments at any time or times received by Secured Parly an account of the Obiigations
secured hereby or as proceeds of ths Coilateral and sgrees that Secuted Party shall have the exciusive right to apply and reapply any and all such
payments in such manner as Secured Party In its sole discretion my deem advisable and consistent with the DIP Opder, notvdthstanding any entry by
Secured Party upon any of its books and records,

Debtor hereby authorizes Lender to fiie a Uniform Commercial Code/UCC financing statement desaribing the collateral as “All Assets”,
MISCELLANEOUS PROVISIONS., The following miscellancous provisions are a part of this Agreement:

Amendments. This Agreement, together with the DIP Order and any Related Documents, canstitutes the entire understending and agreement of the
perties as to the matters set forth in this Agreement. No alteralion of or amendment to this Agreement shall be effectiva unless given in wiiling and
signad by the party or parties sought to be charged or bound by the alterstion or smendment.

Attornoys® Fees; Exponses. Granlor agrees to pay upon demand all of Landars costs and expenses, Including Lendar's atiomeys' fees and
Lendar’s lagal B din tion with the enfk t of this Agreement. Lender may hira or pay someone alse to help enforce this
Agreement, and Grantor shall pay the cosls and exp of such enf Costs and exp Include Lender's ettomeys’ fees and lsgal
expenses whether or not there Is a lawsult, Including attomeys’ fees and fegal expenses for bankruptey proceedings (including efforts to modify or
vacate any automatic stay or injunction), and appeals. Gramtor giso shall pay all court costs and such additiona! fees as may be directed by the court.

Caption Hefa:ﬂl:gs. Caption headings In this Agreement are for convenlence purposes only and are not to be used to lnterpret or define the
provisions of this Ag y
Govorning Law. This Agreament will be govemed by fedoral law appficable 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 provisl This Ag t has been accepted by Lender in the Stato of
Missouri.

ctt;l:;' of Voriua. I there Is a lawsult, Grantor agrees upon Lender's request to submit to the jurisdiction of the cousts of JACKSON County, State of
M .

No Walver by Londer. Lender shall not be deemed to have waived any rights under this Agreement unless such walver is given In writing and signed
by Lender. No delay or omission on the part of Lender in exerclsing any right shall oporate as 8 waiver of such right or any other right. A walver by
Lender of a provision of this Agreement shall not prejudics o consitute a walver of Lender’s right oiherwise to demand strict compllance with that
provision or any other provision of thia Agreement. No prior walver by Lender, nor any course of dealing between Lender and Grantor, shall constitute
a walver of any of Lendar's dghis or of any of Grantor's obligations s to any future transactions. Whencver the consent of Lender is required under
this Agreement, the granting of such consent by Lender In any Instance shall not censtituie continuing consent to subsequent Instances where such
consent s required and In all cases such consenl may be granted or withheld in the sole discretion of Lender.

Notlces, Any notice required to be given under this Agreement shall be given in writing, and shall be effective whan actually delivered, when actually
recelved by telefacsimile (unless othsrwise requined by lav), when deposited with a natlonally recognized ovemight courier, or, if malled, when
deposited in the Uniled Stales mal, as first class, catifled or registered mall postaga prepsid, direcled to the addreases shown near the beginning of
thls Agreement. Any party may change its address for notices under this Agreement by glving formal wiiten notice to the other parties, spectylng that
the purposs of the notlce Is 10 changa the party’s address. For notice purposes, Grantor agrees to keep Lender Informed af all tmes of Grantor's
cuent address. Unless otherwise provided or required by law, If there is more than ane Grantor, any notice given by Lender to any Grantor Is
deemed to be notice given to all Granters.

Power of Attomey. Grantor hereby appoints Lender as Grantor's irevocable attomey-in-fact for the purpose of exccuting eny documents necessary
1o perfect, amend, or to continue the security Interest granted In this Agreement or to demand termination of filings of other secured parties, Lender
may at any {ime, and without further authorization from Grantor, file a carbon, photographic or other reproduction of any financing statemen or of this
Agresment for use as a financing statement. Grantor will reimburse Lender for all expenses for the perfection and the continuation of the perfection of
Lender’s securily Interest in the Collateral.

Ssverabliity. i a coust of competent jurisciction finds any provision of this Agreement to ba lilegal, Invalld, or unenforcesbla as to any circumstange,
that finding shall not make the cffending provision fliegal, invalid, or unenfcrceable as to any other circumstance.  If feastble, the offending

shall be considered modified so that 1! becomes lega), valid end erforceable. If the ofiending provision cannet be so modified, it shall bs considered
delsted from this Agreemant.  Unlass othenwise required by law, the Itegallty, tnvaldity, or unenforceablity of any provision of this Agreement shall not
affect the legallly, validily or enforceabillly of any other provision of this Agreement.

Succaessors and Assigns. Subject ‘o any (Imitations stoted In this Agreement on transfer of Ci r's this Ag: t shall be binding upon
and Inure 1o the benefit of the parties, their successors and assigns. If ownership of the Coltateral becomes vested in a persan other than Grantor,
Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the Indeblednass by way of forbearance or
extension without releasing Grantor from the obligations of this Agreament or Rablity under the Indebtedness.

Survival of Representations and Warrantles. All representafions, les, and ag ts made by Grentor In this Agreement shall survive the
execution and delivery of this Agreemenl, shall be continuing In nature, and shall remain in full force and effect unlii such time as Grantor's




Indebledness shall be pald in full.

DIP Ordsr Control. The terms and provisions of the DIP Order suppiement this Agreament and they shall ba incorporated by reference as fully
and with the same effect as if set forth hereln at [ength. To the extent there Is & corflict between this Agreement end the tenms and provisions of the
DIP Order, then the terms and provisions of the DIP Order shsll contral with resped to such conflict,

Time Is of the Essence. Time is of the essence in the performance of {his Agreement,

DEFINITIONS. The following capitalized words and terms shall have the foilowing meanings when used In this Agreement. Unless specifically stated to
the cantrary, all references to dollar ameunts shall mean amounts (n lawful monsy of the United States of America. Words and terms used In the singutar
shall include the plural, and the plural shall include the singular, as the confext may require. Words and terms not otherwise defined In this Agreement
shall have the meznings sttributed to such terms in the Uniform Commercial Codo:

Agreement. The word "Agreement” means thls Commercial Security Ag as this C reial S y Agre t may bo amended or
modified from time to time, together with all exhibils and schedules attached to this Commercial Security Agreement from Gme to tme,

Bankruptcy Case. The words “Banknuptcy Case” means the Chapter 11 bankrupicy cases styled in ro Gas-Mart USA, inc., et gl, Casa No,
15-41915, jointly sdministered, pending In the Bankiuptey Court.

Bankruptcy Court. The words *Bankruptey Court” mean the United States Bankruptoy Court for the Westem District of Missourl,

Borrower. The word “Bomower” means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport & Oil Co., 8nd G&G Enterprises, LLC and includes all
co-signers and co-makers signing the Note and &) thelr successars and assigns.

Colfatoral. The word "Collateral® means all of Grantor's right, Utle and interest th and to all the Collateral as dascribed in the Collateral Description
section of this Agreement.

Dofault. The word "Default” means the Default set ferth in this Agreement In the section titled "Defaulf”.
DIP Order, The words "DIP Order” means the Interim Order and, {o the extent entered by the Bankrupicy Cotut, the Final Order.

Environmental Laws. The words "Environmental Laws™ mean any and all state, federal and local stalides, regulations and ordinances relating to the
protecticn of human heatth or the environment, including without Fmitation the Cemprehensive Environmental Response, Compensation, and Liablily
Act of 1880, as amended, 42 U.S.C. Sccticn §601, ot seq. (CERCLA’), the Suparfund Amendments and Reauthortzation Act of 1988, Pub. L. No.
99-493 ("SARA"), the Hazardous Matericls Transportation Act, 49 U.8.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42
U.8.C. Section 6301, 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 defsLit set forth In this Agreement In the default section of this Agreement
and the DIP Order.

Final Order. The words “Final Order” means the Baniruptcy Courf's final ordet in tho Bankry Caso, in form and substance satisfactory to
Lender and Landor's counsel, granting, in whole or In part, the Bomower's Emergency on for Authotization (A) to Use Cash Colatsral
Pursuant to 11 U.S.C. § 363, (B) for Authority to Obtaln Post-Pefition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related Refief, Including,
without [mitation the Stipulatisn and Final Order (I) Authorizing Secured Post-Petttion Financing on a Superpricsity Basis Pursuznt to 11 U.S.C. §
384, 5;'3 Atsét:omvg Use of Cash Collateral Pursuant lo 11 U.S.C. §§ 363 and 364, and (lil) Granting Adoquate Protection Pursuantto 11 U:S.C. §§
363 3

Grantor. The werd "Grantor” means Gas-Mart USA, Inc.

Guaranty. The word "Guaranty” means the guaranty from guarantor, endorser, surety, or accommodeton party to Lender, Including without fmitation
a guaranty of gl or part of the Note.

Hazardous Substances. The words "Hazardous Substances™ megn materisls that, because of thelr quantity, concentration er physical, chemtical or
infectlous characieristics, may cause or pose a present or pofentia) hazard to human health or the environment when impropery used, troated, stored,
disposed of, generated, manufactured, transported or otherwise handled. The words “Hazardous Substances” ore used In thelr very brozdest sense
and Include without limitation any snd all hazardous of texdc substances, materials or waste as defined by or listed under the Environmental Laws,
The term "Hazardous Substances” also includes, without imitation, petroieum and petroleum by-products or any fraction thereof and asbestes.

Indebtedness. The word "Indebtednass™ means the indebledness evidenced by the Note or Related Documents, inchuding all principal and interest
together with all clher indebtedness and costs and expenses for which Grantor Is responsible under thls Agreement or under any of the Related
Documents and (a) the payment of Grantor’s oblgations (whether joint. sevaral or otherwise) to Lender as evidenced by any other note(s) or cther
evidence of indebledness executed by such Grantor and all amendments, modifications, renewals, extenslons and substitutions thereof and all
subsequent notes of greater of lesser ameunts payable or assigned to Lender; (b) the performance of each Debtor’s abligations under this securlty
sgreement ("Agreement’); and () the payment of any and all cther indeblecness, direct or indirect, mature or unmatured or contingent, joint or several
now or hereafier owed to Secured Parly by each Debtor, Incksding (without Emitation) indebledness unrolated or dissimilor to any Indebtedness in
existence or contemplated by any Qettor at the ime this Agreement was executed or at the me such indebtedness Is incurred..

Interim Order. The words “intesim Order” means the Banksuptey Court's interim order in the Bankuptcy Case, In form and substance satisfactory
to Lendsr and Lender's counsel, granting, in whole or In part, the Bommowers Emergency Motion for Authorization (A) to Use Cash Colateral
Pursuant to 1 U.S.C. § 363, (B) for Authority to Obtaln Post-Petition Financing Pursuant to 11 U.S.C. § 384, and (C) for Related Rellef, Incfuding,
without Emitation, the Stipulation and taterim Order (1) Authorizing Secured Post-Polition Financing on a Superpriority Basis Pursuantto 11 U.S.C. §
364, (1) Authorizing Use of Cash Coflateral Pursuant to 11 U.S.C. §§ 383 and 364, (Ill) Granting Adequate Protection Pursugntto 11 U.S.C. §§ 363
and 384, and (IV) Scheduling a Final Hearing Pursuant Banksuptey Rule 4001(C).

Lendar. The word "Lender” means UMB BANK, n.a., is succegsors and assigns.

Note. Tho word *Note” means and Includes without imitafion all of Borrower's promissary notes and/or credit agreements evidencing Bormowsar's loan
obligations in favor of Lender, together with all renewa's of, extensions of, modifications of, refinancings of, consolidations of and substitutions for
promissory notes or csedit agreements,

Proporty. The word *Property” means all of Grantor’s right, (e and Interast in and 1o all the Property as described in the "Callateral Description®




section of this Agreement.

Rolated Documents. The words *Related Documents” mean all pmm!sso:y notes, credit agreements, loan agreements, environmental agreemenis,
guamﬂes. security agreements, modgages, deeds of trust, security deeds, colateral morigages, and g other instruments, agreements and
documents, whether now or hereafter exdsting, executed (n connection with the Indebtedness.

WAIVE JURY. All partles to this Agreement horoby walve the right to any jury tial In any action, proceeding, or counterclaim brought by any
party agalnst any other party,

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




COMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No Call/ Coll Account Officer Initials
$1,660,000.00  07-06-2015  04-03-2016 I o4
References in the boxes above are for Lender’s use only and do not fimit the applicabiity of this document to any particular loan or ttem.

. Any item abeve contalning ***** has been omitted dua to text langth imitations.
Grantor: Aving-Rico LLC Lender: UMB BANK, n.a.

10777 Barkley Strcet, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Overland Park, KS  656214-1162 1010 GRAND BOULEVARD
’ KANSAS CITY, MO 64108
(816) 860-7G00

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

THIS gO:»;MERG!AL SECURITY AGREEMENT dated July 6, 20185, is made and oxocuted between Aving-Rico LLC ("Granter™) and UMB BANK, n.a.
{"Londe:

GRANT OF SECURITY INTEREST. For valuablo cansideration, Grantor grants to Lendor a sectuity i in the Coll; | to
Indebtadness and agrees that Lender shall have the rights stated in this Agreement with respoct to the coilateml, n addifion to all othor rlgms
which Lender may have by law.

COLLA'IERAL DESCRIPTION. The word "Collateral” as used in this Agreement means the following described property, whether now owned or hersafter
cquired, whether now existing or hereafter arising, and wherever located, In which Grantor is giving to Lender a security interest for the payment of the
lndebtedms and performance of il other obligations under the Note and this Agreement:
All pro-patmon and yost-peﬁﬂon pwpeuy cf the Grantor and tho Grantor's bankvuptey estate of any nature whatsosver, tanglble or
Intangible, on th Bankmptcy Petition Dats or thoreaftor acquired, including without limitation, any and
aHl cash and cash collateral of tﬁo d any of such cash and cash cellateral, any goods, Inventory or oquipmont,
eny asccounts recelvable, any othor rlgh! to paymont whether arising bofore or after the Gramor's Bankruptcy Pefition Dato,
contracts, chattel paper, fixtures, properties, plants, goneral intangibles, decuments, instruments, Interests in leaseholds, real
propertles, patents, copyrights, trademarks, trade namos, other Intellectual property, or capital stock of subsidiaries.
In addition, the word "Colateral* also lncludes al) the following, whether now owned or hreafier acquired, whether now existing or hereafter arising, and
wherever located:

(A) Al eceesls;om. auachmen!s, accessaries, tools, paﬂs, suppties, replacements of and additions to any of the collateral deseribed herein, whether
added now or later.

(8) Al products and produce of any of the property described In this Collateral section.

{C) ANl accounts, general intanglbles, instruments, rents, monles, payments, and el other rights, arising out of a sale, lease, consignment or other
disposition of any of the property deseribed in this Collateral section.

{O) Allpi ds (including | proceeds) from the sale, destrucion, loss, or cther disposition of any of the property described In this Coflateral
section, 2nd sums due from a thid party who has damaged or destroyed the Collateral or from that party's lnsurer, whether due fo judgment,
settlement or cther process.

{E) Al recoris and data relating to eny of the property described In this Collateral section, whether in the form of a wiifing, phatograph, microfim,
microfiche, or electronic media, together with all of Grantor's right, title, end inferest in and to all compuler software required to utitize, create, maintaln,
and pracass any such records or data on electonic media.

(F) Al propesty ldentified as “Collatesal” in tha BIP Order.

CROSS-COLLATERALIZATION. [n addltion to the Note, this Agreement secures all cbligations, debts and Habitles, plus interest thereon, of Grantor to
Lendsr, o any one or mare of them, as well as ai ciaims by Lendsr against Grantor or any one or more of them, whather now existing or hereafter actsing,

whether related or unrefsted to the purpese of the Note, whether voluntary or otherwise, whether due or not due, direct or (ngirect, determined or
undetermined, absolute or contingent, Bquidated or untiquidated, whether Grantor msy be kable individually or jointly with others, whether obfigated as
guarenter, surety, accommodation party or othsrwise, andme!herreeovelywmsuch amounts maybe orhereaﬁetmybeeome barred by any stalute of
{imfations, and whether the obiigation to repay such amounts may be or hereafter may b
FUTURE ADVANCES. in addition to the Note, this Agreement secures all fulure advances made by Lender to Granfer regardiess of whethsr (he
advances are made a) pursuant to a commitment or b) for the same purpesss,

RIGHT OF SETOFF. To the extent permitted by appiicable law, Lender resetves a right of setoff in alt Granior's accounts with Lender (whether checking,
savings, or some cother account). This includes all accounts Grantor holds Jointly with someone else and all accounts Granlor may open In the future.
However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff woulkd be prohibited by law. Grantor authorizes Lender,
to the extent permitted by appicable taw, to charge or setaff all sums owing on tha Indebtedness against any end &l such accounts, and, at Lender's option,

to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respact o tha Collateral, Grantor represents




and promises to Lender that:

Parfaction of Security tnterest. Grantor agrees to take whatover actions are requested by Lendar to perfect and confinue Lendar's sacurity intarest
in the Collateral. Upon request of Lender, Grantor will defiver to Lender any and el of the documents evidencing or constiuting the Collateral, and
Grantor will note Lendes’s Interest upon any and all chatiel paper and instruments if not dellvered to Lender for possesslon by Lender. ThisIs a
continulng Security Agreemant and witl continue in affect oven though all or any part of the Indebtedness i3 pald In full and even though for
a period of time Grantor may not ba Indebted to Lender,

Noticos to Lender. Grantor will promptly notify Lender In writing at Lender's address shown above (or such other addresses as Lender may
designate frem time to time) prior fo any (1) change In Grentor's name; (2) change in Grantor's assumed business wmasm changa tn the
management of the Corporaticn Granter; (4) change in the authorized signen(s); (6) changs in Grantor's princlpal office s (8) changein
Grantor's state of arganization; (7) conversion of Granter ta a new or different type of business entity; or (8) chenge In any cther aspect of
Grantor that direclly or indirectly refates to any agreements between Grantor and Lender. No change In Grantor's name or state of organization Wil
take effect until after Lender has received notice.

No Violation. The exscution and delivery of this Agreement will not Violate any law or agreement gaveming Grantor or to which Grantor Is a party,
and Its certificate or articles of Incorporation and bylaws do not prohibit sny term or condition of this Agreemant.

Enforceability of Collateral. To the extent the Callateral consists of accounts, chattel paper, or general inlangibles, as defined by the Unifonn
Commercial Code, the Collateral i3 eaforceable In accordance with its temms, is gsnuine, and fully complies with all applicable laws and regulations
concemlng form, content and marner of preparation and exacution, and all persons appearing to be obligated on the Ccilatera) have authority and
capaciy to contract and are in fact obligated as they appasr to be on the Collateral. At the Ume any 13 subjecttoa Ry Intarest in
favor of Lender, the account shall be a good snd valld account representing an undisputed, bona fide indebtedness incurred by the account debtor, for
merchandise held subject to deiivery Instructions or previcusly shipped or defivered pursuant to a contract of sale, or for services previously performed
by Grantor with or for the acoount debtor. So fong as this Agreement remains In effect, Grantar shall not, withowt Lender's pror written consent,
compromise, settle, adjust, or exiand payment under o with regard o any such Accounts.  There shall be no setoffs or counterclalms against any of
the Collstersl, and no agreement ghall have been made under which any deductions or discounts may be elaimed conceming the Collateral except
those disclosed to Lender In writing.

Location of the Collateral, Except in the ordinary course of Grantor's business, Grantor agrees to kesp the Collateral (or to the extent the Collatersl
consists of intangible property such as accounts or general intanghies, the records conceming the Collateral) at Grantor's address shown above or al
such other locatlons as are acceptable to Lender. Upon Lender's request, Grantor will dellver to Lender [n form satisfactory to Lender a schadule of
vea) properties and Collatera! locations relating to Grantor's operations, tncluding without fimitation the fallowing: (1) all real property Grentor owns of
Is purchasing; (2) sl real property Grantor is renting or leasing: (3) all storage faciities Grantor owns, tents, leases, or uses; and (4) all other
properties where Collateral is or may be located.

Removal of the Collateral. Except In the ordinary course of Grantor's business, including the safes of Inventory, Grantor shall not remove the
Collateral from its existing localion without Lender's prior written consent.  To the extent that the Collateral consists of vehicles, or other titled proparty,
Grantor shall not take or perm any action which would require appEcation for certificates of title for the vehicles outside the State of Missourd, without
Lendar's prior written consent.  Grentor shall, whenever reguested, advise Lender of the exact location of the Colateral,

Transactions (nvolving Collateral. Except for inventory sold or ecccunts coflected In the ordinary course of Grantor’s business, or as otherwise
provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Whie Grantor is not In dafault
under this Agreement, Grantor may sell inventory, but only ia the ordinary course of lis business and anly o buyers who qualily as a buyer in the
ordlnary course of business. A sale In the ordinary course of Grantor's business does not Include a transfer In partial or tote! satisfaclion of a debt or
any bulk sale. Grantor shall not pledge, morigage, encumber or gtherwise permit the Collateral to be subject to any fien, socurly Interest,
encumbrance, or charge, other than the security Inferest provided for In this Agreement, without the prior wrilten consent of Lender. This Includes
securdty Interasts even if junior In right to the securlly Interests granted under this Agreement. Unless walved by Lender, all proceeds from any
dispostion of the Collateral (for whatever reason) shall be held In trust for Lender and shall not be commingled with any ather funds; provided
hghvew. this mqu!'-'mm shall not constitute consent by Lender to any sale or other disposition, Upen recelpt, Grantor shall Immediately deliver any
such proceeds to er.

Repalrs and Malntenance. Grantor agrees to keep and maintain, and 1o cause others to keep and mainialn, the Collateral In good crdsr, repa¥r and
conditicn a! all timas while this Agreement remalns (n effect  Grantor further agrees to pay when due all clalms for work dona on, or services rendered
of material furnished in connection with the Collateral so that no ien or encumbrance may ever atiach o or be filed against the Collateral,

Inspection of Collatoral, Lender and Lander's designated representatives and agents shall have the right at sl reasonable imes to examing and
inspact the Collatersl wherever located.

Taxes, Assessments and Llens. Grantor will pay when due all taxes, assessments end ens upon the Collaters!, its use or operation, upon this
Agreement, upon any promissory rote or notes evidencing the Indeblecness, or upon any of the other Related Documents.  Grantor may withhold eny
such payment or may elect {0 contest any lien ¥ Grantor Is In good faith conducting an approprate proceeding to contest the obligation to pay and 8o
lang as Lender's Interest in the Collatera! (s not jecpardized In Lender's sofe opinion. If the Collsteral is subjected to a lien which Is not discharged
within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surcty bond or other security sotisfactery to Lender n an amount
adequate to provide for the discharge of the lien plus eny Interesl, costs, atiornsys' fees or other charges that could accrus as a result of forectosure or
sale of the Coflateral. I any contest Grantor shall defend iself snd Lender and shall satisfy any final adverse judgment before enfercemnent against
the Coliateral. Grantor shall name Lender as &n additlona! ebligee under any surety bond fumnished In the contest praceedings. Grantor further
agrees to fumish Lender with evidence that such taxes, assessments, end govemmental and other charges have been paid In full and In 2 timely
manner. Grantor may withhold any such payment or may elect to contest any lien if Grantor s In good falth conducting an appropriata proceeding to
contest the obligation to pay and so long as Lendar's Interest in the Collateral Is not jecpandized.

Compillance with Governmental Requlremants. Grantor shall comply promply with all laws, ordinances, rules and lations of all g (
authortties, now or hereaRer In effect, applicable to the ownership, production, dispesition, or use of the Coltateral, including afl laws or regulations
relating fo the undue eroslon of highly-eredible tand or relating to the convarsion of watlands for the production of an agricultural product or commodily.,
Grantor may contest In good falth any such law, ordinance or regulation and withhold compllance during any proceeding, Including eppropriate
2ppeals, so long as Lender’s interest in the Collateral, in Lender's opinion, Is not jeopardized.
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the Indebtedness and theresafter Lender Is forced to remit the amount of that payment (A) lo Grantor's trustee in bankruptcy or to any similar person
under any fadesal or state bankrupicy law or law for the rellaf of debtors, (B) by reason of any judgment, decree or order of any court or administrative
body having Jurisdiction cver Lender or any of Lender's property, or (C) by reason of any settlament or compromise of any cleim made by Lendes with
any claimant (Including without Iimitetion Grantor), the indebtedness shall be considered unpald for the purpose of enforcement of this Agreement and this
Agresment shall continue to ba effective or shall be relnstated, as the case may be, notwithstanding sny cancsilation of thls Agreement or of any note or
other Instrument or agreement evidencing the Indebtedness and the Coflateral will continue to secure the amount repald or recovened to the same extent es
if that amount never had been originally received by Lender, and Grentar shall be bound by any Judgment, decree, order, settiement ar compromise relating
to tho Indebiednsss or o this Agreement.

DEFAULT. Each of the following shall constitute an Event of Defauit under this Agresment:
Payment Default. Grantor fafis to make any payment when dus under the Indebtedness,

Other Defaults. Grantor falls to comply with or to perform eny other term, obligation, covenant or condition contained In this Agreement, the BIP
Order, or In any of the Related Documents or to comply with cr to perform any temm, obiigation, covenant ar condition contalned In any other
egmer:fe&te bDeWIP omml.ander and Grantor (except these defauils which are specifically identified and excepted as an Event of Default pursuant to the
terms N

Default under DIP Order, Tha occurrence of an Event of Default, as defined In the DIP Order, shall constitute an Event of Default hereunder.

Falso Statements. Any waranly, representation or statement made or fumished to Lender by Grantor of on Grantor's behalf under this Agreement,
the DIP Order, or the Related Documents ks false or misleading in eny materal respect, either now or at the time mads or fumished or becomes false
or misleading at any tme thereafler.

Defective Collateralization, This Agreement, the DIP Order, or any of the Related Documents ceases to be in full (arce and effect (including feluwre
of any colateral document to create a valid and perfecled security interest or fien) at any time and for any reason.

Events Affecting Guarantor. Any guarantor, endorser, surely, or accommodation party cles or becomes incompetent or revokes or disputes the
validity of, or Rabliity under, any Guaranly of the Indebtedness.

Adverse Change. A material adverse change occurs In Grantor's financial condilion, or Lender befieves the prospect of payment or performance of
the Indebtedness Is impalred.

RIGHTS AND REMEDIES ON DEFAULT. If en Event of Defauit occurs under this Agresment or the DIP Order, at any tme thereafter, Lender shall have
gll the rights of @ secured party under the Missour] Uniform Commerclal Code.  In addition and without (imitation, Lender may exercise any one or more of
the following rights and remedies:

Accolerato Indobtodness. Lender may declare the entire Indebtedness, ncluding any prepayment penalty which Grantor would be required to pay,
Immediately due and payable, vithout notice of any kind to Grantor.

Assemble Callateral. Lender may require Grantor to defiver to Lender all or any portion of the Callateral and any and all certificates of title and other
documents relating 10 the Collateral. Lender may require Grentor to assemble the Collateral and make it avaflable to Lender at a placa 1o be
designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and remove the Collateral. If fhe
Collateral contains other geods not covered by this Agreement at the time of repossession, Grantor agrees Lender may take such other goods,
provided that Lender makes reasonable effosts to retum them to Grantor after repossession.

Soll the Collateral, Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof In Lender's own
nome or that of Granter. Lender may sell the Collateral &t public auction of private sale. Unless the Collatera! threatens to decline speedily In value
or s of & type customarily sold on a recognized market, Lender will give Grantor, and other parsons as required by law, reasonable notice of the time
and place of any public sale, or the time after which any private salo of any cther disposition of the Collateral Is to ba made. However, no notice need
be provided to any person who, after Event of Default occurs, enters into and authenlicates an ag nt walving that p s right to notification of
sale. The requirements of reasonable notice sha!l be met if such notice Is given at least ten (10) days before the tme of the sale or disposition. AR
expenses relating to the disposttion of the Collateral, including without imitation the expenses of retaking, hokding, Insuring, preparing for sale and
seling the Cellataral, shall become a part of the Indebtedness secured by this Agreement and shall be payable an demand, with Interest at the Nole
rate from date of expenditure untll repald.

Appolnt Recolver. Lender shall have the right to have a receiver sppointed to take possession of &il or any part of the Collaleral, with the power to
protect and praserve the Callatesal, to operate the CoNatera) preceding foreciosure or sale, and to collect the rents from the Collateral and apply the
proceeds, over and sbove the cost of the recefvership, agalast the Indebledness. The recelver may serve without bond If permbted by law. Lender's
fight to the appolntment of a recelver shall exist whether or not the apparent value of the Coflateral exceeds the Indebtednass by a substantial smount
Employment by Lender shall not disqualtly a person from serving as a recalver.

Coltect Ro , Apply A Lender, either itse)f or through a recelver, may callect the payments, rents, ircome, and revenues from the
Collateral. Lender may at any time ln Lender’s discretion transfer any Collateral into Lender's own name or that of Lender’s nominee and recelve the
payments, rents, lncome, and revenues therefrom and hoid the same as securily for the Indebtedness or spply it to payment of the Indebiedness in
such order of preference as Lender may detemmine. Insofar as the Colisteral consists of accounts, general Infangibles, Insurance policies,
Instruments, chaltel paper, choses In action, or simiiar property, Lender may dsmand, coliect, receipt for, settle, compromise, adjust, sue for, foreciose,
or reallze on the Collatersl as Lender may determine, whether or not Indebtedness or Colateral Is then due. For these pwiposes, Lender may, on
behalf of and in the name of Grantor, receive, open and dispose of mell addressed to Grantor; change any address o which mall and payments are lo
bs sent; and endorse notes, checks, drafts, money erders, d ts of tide, insin ts and llems pertaining to payment, shipment, or storage of
any Collatersl. To fatilitate collection, Lender may notify account debtors and cbiigors on any Caflateral to make payments directly to Lender.

Obtain Deflciency. {f Lender chooses to sell any or all of the Collateral, Lender may obtaln a judgment against Grantor for any deficlency ramalning

on the Indeblednass due to Lender after epplication of ail emounts received from the exercise of the rights provided in this Agreement.  Grantor shall
ba lizble for a deficiency even if the transaction descrbed In this subsecilon Is a sale of accounts or chatte! paper.

Other Rights and Remedles. Lender shalt have all the rights and remedles of a secured creditor under the provistons of the Uniform Commarcial
Caode, as may be amended from time to tme. in addition, Lender shsl have and may exercise any or 8l other rights and remedles It may have




avaliab!s st law, In equity, or olthenwise, Inchuding, withaut imitations, rights and remedies under the BIP Order.

Elgetion of Romodios. Except as may be prohibited by applicadle law, 811 of Lender’s rights and remedles, whether evidenced by this Agreement,
the DIP Order, the Related Documents, or by any cther witing, shall be cumulative and may be exercised singularly or concurrently, Election by
Lender to pursue any remedy shall not excluds pursuit of eny other remedy, and an clection to make expendiiures or to take action to perform an
obxge:gonofGranmmderMsAsmetmaneerntofsfa!IumtoperfomshaSlmlaﬂedLmu’stigmwdedareadefaUtsndmfeBens
remeales.,

ADDITIONAL TERMS.

In the ovent the Debtor does not maintain insurance coverage on the Cotlatera! deemed adequale by Seciwed Party, Secured Party may, In its discretion,
pwchase insurance or addiional Insurance, but shall not be cbligeted to do 80, The premium for such additional Insurance shali be added to and become
part of the Obligations secured by this Agreement. Any refund of Insurance premiums shall be applled to the cost of other Insurence, or upon the fast
maturing installment (or the principal) of the debt secured by this Agreement.

Deblor waives the right to direct the application of any and all payments at any time or times received by Secured Party on account of the Obligations
secwed hersby or as proceeds of the Collatoral and agrecs that Secured Parly shafl have the exclusive right to apply and reapply any and ail such
payments in such manner as Secured Parly In its sole discretion my deem advisable and consistent with the BIP Crder, nowithstanding any entry by
Secured Parly upcn any of fts books and records.

Deblor hereby authorizes Lender to file a Uniforrn Commescial Code/UCC financing statement describing the collateral as "All Assets”,
JMISCELLANEOUS PROVISIONS. Tha following miscelianeous provisions are a part of this Agreement:

Amendments. This Agreement, together with the DIP Order and any Related Documents, constitutes the entire understanding 2nd agreement of the
parties as to the matters set forth In this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in wiiing and
signed by the party or parties sought to be charged or bound by the alteration or emendment.

Attorneys® Feos; Expenses, Grantor agreas to pay upon demand all of Lender's costs and expenses, including Lendes's ettomeys’ fees and
Lender's lagal expenses, incurred In connection with the enfercement of this Agreement.  Lender may hire or pay someone else {o help enforce this
Agreement, ond Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's attomeys® fees and legal
expenses whether or not there Is o lawsult, Inckuding atomeys’ fess and legal expenses for banknuptcy proceedings (including efiorts to modify or
vacate any automatic stay or Injunction), and appeals. Grantor also sholl pay all court costs and such additiona! fees as may be directed by the court

Caption Headings. Caption headings In this Agreement are for convenlance purpsses only and are not to be used to Intemret cr define the
provisions of this Agreemont,

Govorning Law. This Agreoment will bo govaerned by fedaral taw applicable to Londor and, to the extent not preempted by fadoral law, the
laws of the State of Missourl without regard to its conflicts of law provisions. This Agroomoent has been acecepted by Londer in tho State of
Missousl.

Choice of Venue. If there Is a lawsuit, Grantor sgrees upon Lender's request to submit to the jurisdictian of the courts of JACKSON County, State of
Missourl,

No Walver by Landor, Lender shall not be deamed to have walved any tights under this Agreement unless such walver Is given In wiiting and signed
by Lender. No dalay or omisslon on the part of Lendsr In exerclsing any right shall operate as a weiver of such right or any cther dght. A waiver by
Lender of a provision of this Agreement shall not prejudice or constilute a walver of Lender's rght othenwise to demand strict cempliance with that
provision or any other provision of this Agreement. No priar walver by Lender, nor any course of dealing between Lender and Grentor, shall corslitute
a walver of any of Lendar's tights or of any of Grantor's obiigatians as to any fuluwre transactions. VWhenever the consent of Lender Is required under
this Agreement, the granting of such consent by Lender in any instancs shall not constituta continuing consent to subsequant Instances where such
consentis required and In all cases such consent may ba granted or withheld In the sole discrelion of Lender.

Notices. Any notice requlred to ba given under this Agreement shall be given In writing, and shall be effective when actually deflivered, when actually
recelved by telefacsimilo (unless otherwise required by law), when deposited with a nalionaily recognized ovemight courter, or, if malled, when
deposited In the United States mal, as first class, certfied or registered mall postage ald, directed to the addresses shown near the baginning of
this Agreement. Any party may changa ils address for nolices under this Agreement b';fzgihg {formal written notice to the other parties, specifying that
the purpose of the notice Is to change the perty's address. For notice purposes, Grantor agrees to keep Lender informed at 2l tmes of Grantor's
cument address. Unless otherwise provided or required by taw, if there is more than one Grantor, any notice given by Lender to any Grantor fs
deemed to be nolice given to 3li Grantors.

Power of Attorney, Grantor hereby appeints Lender as Grantes imevocahle atiomay-in-fact for the purpose of executing any docyments necessary
to perfect, emend, or to continue the security Int granted In this Agr of to demand termination of filings of other secured parties. Lender
may at any time, and without further euthorization from Grantor, file a carbon, photographic or other reproduction of any financing statement or of this
Agreement for use as a financing statement.  Grantor will relmburse Lender for all expenses for the perfection and the continuation of the pedfecion cf
Lender's securily interest in the Collateral.

Savershility. If a court of competent jurisdiction finds any provision of this Agreement to be ilegal, invakd, o unenforceable as te 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 lega), valid and enforceable. [f the offending provision cannol be so modified, it shall be considered
defeted from this Agreement. Unless otherwise required by law, the legakty, invaBdity, or unenforceabiity of any provision of this Agreement shall not
affect the legaty, valldity or enforcaabilty of any other provision of this Agreement.

Successors and Assigns.  Subjec! to any (imitations stated In this Agreement on fer of Grantors i this Ag nt shall be binding upon
and Inure to (he benefi of the parties, thelr successors and assigns. I ewnership of the Collateral becomes vested In a person other than Grantor,
Lender, withowt rotice to Grantor, may deal with 's with re’ to this Ag nt and the Indebtedness by way of {orbearance cr
extension without relcasing Grantor from the obligations of this Agreement or liablity under the Indebledness.

Survival of Roprosontations and Warrantes. Al represcntations, warmanties, and agreemeants made by Grantor in this Agreement shall sunvive the
execution and defivery of ‘this Agreement, shell be continuing In nature, and shall remeln in full force and effect urtil such Ume as Grantor’s




Indebtedness shall be paid in full.

CIP Order Control. The terms and provisions of the BIP Order supplement this Agreement and they sha'l be Incorporated by reference as fuly
and with the sams effect as if set forth hereln at length. To the extent there is a confiict batween this Agreement and the terms and provislons of the
DIP Order, then the terms and provisions of the DIP Order shall contro! with respect to such confiict,

Time Is of tho Essenco. Time Is of the cssence in the perfarmance of this Agreement.

OEFINITIONS, The following capitalized words and terms shail have the following meanings when used in this Agreement. Unless speciilcally stated to
the contrary, 8ll references to dollar amounts shall mean amounts in [awful money of the United Statss of America. Words and terms used In the singutar
shal includs the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in this Agresment
shatl have the meanings aitributed to such terms in the Uniform Commerclal Code:

Agreomsnt. The word "Agreement” means {his Commercial Security Agreement, as this Commercial Sacurity Agreement may be amended or
modHiad from time to time, together with ail exhibits and schedules attached to this Commarcial Security Agreement from time to time.

Bankruptey Caso. The words "Bankrupicy Case” means the Chapter 11 bankrupicy cases styled /n no Gas-Mart USA, Inc., et &l, Case No.
15-41915, [clntly administered, pending In the Bankruptcy Court.

Bankruptey Court, The words *Bankrupicy Court® mean the United States Bankruptey Court for the Westam District of Missous.

Bormrower. The word "Bomower” means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transpont & Ol Co., and G&G Enterprises, LLC and includes all
co-signers and co-makers signing the Note and afl thelr successors and assigns.

Coltatoral. Ths word "Collateral* means all of Grantor’s Aight, title and interest In and to all the Collatera! 8s described In the Collateral Description
saction of this Agreement.

Dofauft. The wosd "Defauli” means the Default set forth in this Agreement in the section tiled *Defauit”,
DIP Order. The words "DIP Order” means the Interim Order and, to the extent entered by the Bankruptcy Court, the Fingl Order,

Environmental Laws. The words "Envireamental Laws® mean any and all state, federal and (ocal staiutes, regulstiens and ordinances relating to the
protection of human heaith or the environment, including without fimitation the Cemprehensive Environmental Response, Compensation, and Liabilly
Act of 1980, as amendad, 42 U.S.C. Section 8601, et seq. ("CERCLA"), the Supesfund Amandments and Roauthorization Act of 1986, Pub. L. No.
§9-499 ("SARA", the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovesy Act, 42
U.S.C. Seclion 6501, et seq., or other applicable siate or federal laws, rules, or regulations adopted pursuant thereto.

Event of Dofault. The words "Event of Dafault® mean any of the events of defaull set forth in this Agreement in tha defaull section of this Agreement
and the DIP Order.

Flnat Order. The words “Final Ordes” means the Bankaptey Court's final order in the Bankruptey Case, in form and substance satisfactory to
Lender and Lender's counsel, granting, In whele or In par, the Borrower's Emergency Motion for Authorization (A) to Use Cash Collsteral
Pursuant to 11 U.S.C. § 383, (B) for Authosily to Obtain Post-Pefifion Financing Pussuant to 11 U.8.C. § 364, and (C) for Related Reflef, including,
without limitation the Stipulation and Final Grder (T) Authorizing Secured Post-Petiion Financing on a Superpriorty Basis Pursuant to 11 U.S.C. §
364, () w Use of Cash Collataral Pursuant to 11 U.S.C. §§ 363 and 364, and (11i) Granting Adequate Protectien Pursuant to 11 U.S.C. §§
363 and 364.

Grantor. The word "Grantor* means Aving-Rice, LLC.

Guaranty. Tho word "Guaranty” means the guaranty from guarantor, endorzer, susely, or sccommodation parly 1o Lender, Including without Emitatlon
a gugraniy of all or part of the Note,

Hazardous Substances. The words "Hazardous Substances” mean maierials that, because of their guantty, concentration or physical, chemical or
Infactlous charactertstics, may cause or pose a present or potential hazard to human health or the anvironment when Impropery used, eated, stored,
disposed of, generaled, manufaciured, transported or otherwise handied. The words “Hazardous Substances® are used In thelr very broadest sense
end includa withott timitation any and all hazardous or toxic substances, materals or waste as defined by or listed under the Envircnmental Lavss.
The term "Hazardous Substances" also incudaes, witheut imitation, petroieum end petroleum by-products or any fraction thereof and ashestos.

Indobtedness, The word "indebledness™ means the indebledness evideneed by the Note or Related Documents, including all principal and Interost
together with all other indebtedness end costs and expenses for which Grantor Is responsible under this Agreement or under any of the Related
Documents end (a) the payment of Grantor's obligations (whether Joint, several or otherwise) to Lender as evidenced by any other note(s) or ather
avidence of Indebledness executed by such Grantor and all amendments, modifications, renewats, extensions and substitutions thereof and all
subsequent notes of greater or lesser amounis payable or assigned to Lender; () the performence of each Debtor's obilgations under this securily
agreement ("Agreement™); and (c) the payment of any and all other Indebledness, diract of Indirect, mature or unmatured or contingent, Joint or several
now or hereafter oved to Secured Party by each Debtor, Including (without limiation) indebtedness unrelated or dissimfar to any indebtedness in
existence or coniemplated by any Debtor at the time this Agreement was executed or at the time such indebtedness Is Incurred..

Intarim Crder, The words *Interfm Order” means the Bankruptey Court's interim order in the Bankrnuptcy Case, In form end substance satisfactory
to Lender and Lenders counsel, granting, In whole or in part, the Borrower's Emergency Motion for Authorization (A) to Use Cash Colateral
Pursuant to 11 U.S.C. § 363, (B) far Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 384, and (C) for Related Reflef, including,
vithout Emitation, the Stipulation and Interim Order (i) Authorizing Secured Post-Pefition Financing oh @ Suparpriorily Basls Pursuantto 11 U.S.C. §
384, (I} Authorizing Use of Cash Colateral Pursuant to 11 U.S.C. §§ 363 and 364, (IIf) Granting Adequate Protecilon Pursuant to 11 UA.S.C. §§ 363
and 364, and (IV) Scheduling a Final Hearing Pursuant Bankrupicy Rule 4001(C). .

Lendor. The werd “Lender” msans UMB BANK, n.a., its successors and assigns.

Note, The word "Nate® means and Includes without imRtation all of Borrower's promissory notes and/er credit agraements evidencing Borrower's loan
obligations in favor of Lender, together with ail renewals of, extensions of, modfieations of, refinancings of, consolidations of and substiutions for
promissory notes or cred agreements.

Proporty. The woed “Property” means 2l of Grantor's right, tite and interest in and lo &il the Property as described in the *Collateral Desceiption”



section of this Agreement.

Rolated Documents, Tha words "Related Documents® mean 2!l promissory rotes, credit agreements, loan agreements, environmental agreements,
guaranties, ges, deeds of trust, securily deeds, collateral morigages, and all cther Instruments, sgreements and

security agreements, moriga:
documents, whether now or hereafter existing, executed in connection with the indebtedness.

WAIVE JURY. All parties to this Agreement hereby walvo the sight to any jury trial In any action, proceeding, or countsrclaim brought by any
party against any other party.

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




COMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No Call! Coll Account Officer Initials
$1,550,000.00  07-06-2015 04-03-2016 B oo
References {n the boxes above are for Lender's use only end do not iimit the applicabiily of this document to any particular loan or item.
Any ltem above contalnlng ***** has been omitted due to text [ength imtations.

Grantor: Fran Transport & Oil Co. Lender: UMB BANK, n.a.
10777 Barkley Street, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Overiand Park, KS 66211-1162 1010 GRAND SBOULEVARD
KANSAS CITY, MO 64405
(846) 860-7000

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

THIS COMMERCIAL SECURITY AGREEMENT dated July 6, 20186, is made and executed between Fran Transport & Oli Co. ("Grantor”) and UMB
BANK, n.a. ("Lender).

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a socurity Interast In tho Collateral to socure the
Indebtedness and agrees that Londor shall havo the rights stated [n this Agreoment with respect to the Coilaterz), in addition to all other rights
which Lender may havo by faw.

COLLATERAL DESCRIPTION. The word "Collateral® 85 used in this Agreement means the following described property, whether now owned or hereafter
acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a securlty Interest for the payment of the
Indebtedness and performance of &l other obligations under the Note and this Agraement:

All pre-petition and post-petition property of the G and tho Grantor's bankrupicy estate of any naturo whatsoovor, tanglblo or
Intangible, whether existing on the Grantor's Bankruptcy Patition Date or thereaftor acquired, inctuding without limitation, any and
afl cash and cash collateral of the Grantor and any Investment of such cash and cash collalera), any goods, inventory or equlpment,
any accounts recaivable, any other right to payment whether arising before or after the Grantor's Bankruptcy Petition Dates,
contracts, chattol paper, fixturee, proporties, plants, gonoral Intangiblos, decumaents, Instruments, Interests In leaseholds, real
properties, patents, copyrights, tredomarks, trado names, othor intellectual property, or capital stock of subsldiaries.

In addition, the word "Collateral” also Includes all the following, whether now owned or hereafter acquired, whether now exdsting or hereafter arising, znd
wherever localed:

(A) All accessions, attachments, accessorias, tocls, paris, supplies, replacements of and additions to any of the collatera! desceibed herein, whether
added now or later.

(8) Al products and produce of any of the property described in this Collateral section.

(C) A accounts, general Intangibles, lnstruments, rents, monles, payments, and all other rights, arising ot of & sale, lease, consignment or other
dispostiicn of any of the propersty described in this Collaters! section.

@) Al precseds (including insurance procecds) from the sale, destruction, loss, or other dispesition of any of the property described In this Collateral
a&ﬂoﬂ.andsmnsduefmn a third party who has damaged or destroyed the Collateral or from thot party's insurer, whether due to judgment,
setifement or cther process.

(E) Al records and data relating to any of the property described In this Caflateral section, whether In the form of a vatting, photograph, microfim,
microfiche, or elacironic madia, together with ail of Granier's right, tiie, and interest in and to all computer seftware required to utiize, croate, maintain,
and process any such records or data on electronic media.

(F) Al property idertified as “Coliateral” in the DIP Order.

CROSS-COLLATERALIZATION. [n addition to the Nole, this Agreement secures 2ll oblgations, debts and liobiitles, plus interest thereon, of Grantor to
Lender, or any ona of more of them, as well as &l claims by Lender agalnst Grantor or any one or ore of them, now existing or ¥ fler arislng,
whether related or unrelated to the purpose of the Note, whether voluntary or otheswise, whether due or not dus, direct or indirect, determined or
undetermined, obsolute or contingent, Equidated or unEquidated, whether Grantor may be flable Individually or jointly with cthers, whether obligaled as
guarantor, surely, accommodation parly or otherwise, and whether recovery upon such amounts moy ba or heroafier may become barred by any statute of
Iimitaticns, and whether the obligation to repay such amounts may b or hereafier may become athenvise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agreemeni secures ail future advances made by Lender to Grantor regardless of whether the
are made a) p to 8 commitment or b) {or the same purposes.

RIGHT OF SETOFF. To the exent permitied by appHcable taw, Lender reserves a right of setoff in ali Grantor's ascounts with Lender (whether checking,
savings, or some other account). This Includes all accounts Grantor holds jolntly with someone else and all accaunts Grantor may open In the futwre.
However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff woutd be prohibited by Isw.  Grahlor authorizes Lender,
to the extent permitted by applicabla law, to charge or setoff 6l sums owing an the Indebtedness against any and all such accounts, and, at Lender's option,
to administratively freeze all such accounts to aliow Lender to protact Lender's charge and seloff rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents




and promises to Lender that:

Perfection of Security Interest. Grantor agrees o take whatevar aclions are requssted by Lender to perfect and continue Lender's security Interest
In the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documenis avidencing or constituting the Col¥ateral, and
Grantor will note Lender's interest upon any and all chatte! paper and Instruments i rot defivered to Lender for possession by Lender. This is a
continulng Security Agreement and will continue in effeci aven though all or any part of the Indebtedness Is pald In full and even though for
a period of ime Grantor may not be indebted to Lender.

Notices o Lender. Grantor will promplly notify Lender In writing at Lender’s address shown above (or such other addresses as Lendsr may
daesignate from time to time) priorto any (1) change In Granter's name; (2) change in Grantors assumed business name(s); (3) change in the
managemeni of the Corporation Grentor; {4) change In the authorized signer(s); (5) change In Grantor's princlpal office address; (8) ge In
Grantor's state of organization; (7) conversisn of Grantor {0 a new or different type of business entlly; or (8) changs in any other aspact of
Grantor that directly or Indirectly relates to any agreements between Grantor and Lender. No change In Grantor's name or state of organization will
take effact unti after Lender has received aotice.

No Violation, The execution and defivery of this Agreemant will not violate any law or agreement goveming Grantor of to which Grantor I a party,
and its certificate or articles of ncorporation and bylaws do not prohibit any temn or condition of this Agreement.

Enforcoabillty of Calfateral. To the extent the Collateral consists of gccounts, chattel paper, or geners) intangitles, as defined by the Uniform
Commercial Code, the Collateral Is enforceable in accordance with its terms, Is genutne, and fully complies with 2k applicable laws and regulations

ing form, and of prep and ttion, and 20 p appearing to be obilgated on the Cojllataral have authority and
capacity to contrazt and are In fact obiigated as they appear to be on the Colstersl. Al the time any account becomes subject to 3 security Interest in
favor of Lendsr, the account shall be a good and vald accourt representing an undisputed, bona fids indebtedress incurred by the account debtor, for
merchandise held subject Lo defivery instructions or previously ahipped or delivered pursuant to a contract of sale, or for senvices previously performed
by Grantor with or fer the account deblor. So long as this Agreemen: remalins in effect, Grantor shall not, without Lender's pricr wrilten cansent,
compromise, settts, sdjust, or axtend payment under or with regard to any such Accounts. There shall be no seloffs or counterclaims against any of
the Collateral, and no agreement shall have been made under which any deductions or discounts may be claimed conceming the Collateral except
those clsciosed to Lander in waiting.

Location of the Collateral. Except in the endinary course of Grantor's business, Grantor agrees to keep the Collateral {or to the extent the Cotlateral
consists of Intanglble property such as accounts or general Intangfbles, tho records conceming the Callateral) at Grantor's address shown above of 8t
such other locatlons as are acceptable to Lender.  Upon Lender's requast, Granter will deliver to Lender In form satlsfactory to Lender a schedule of
real properties and Collateral locations relating to Grantor's operations, inchuding without lmitation the following: (1) 2 real property Grantor owns or
is purchasing: (2) al real property Grantor [s renting or leasing; (3) all storege faciktios Granter owns, rents, leases, or usas; and (4) all other
propsrties where Collateral Is or may be located.

Removal of the Collateral. Except In the ordinary coursa of Grantor's business, Including the sales of inventory, Granter shall not remove the
Collateral from Its existing location without Lender’s prior wiitten consent.  To the extent that the Collateral conslists of vehicles, or ather titled property,
Grantor shall not take or permit any action which would require appilcation for cedificates of title for the vehicles outside tha State of Missoun, without
Lenders prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Collateral. Except for Inventory s3ld or gecounts collected In the ordinary course of Grantor's business, or as otherwise
provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Whie Grantor Is not in defautt
under this Agreement, Grantor may sell Inventory, but only In tha ordinary course of its business and only to buyers who qualily as a buyer In ths
ordinaty course of business. A sale in the ordinary course of Granter's business does not Include a transfer in partial or tolal satisfaction of a debt or
any bulk sale. Grantor shall not pledge, mostgage, encumber or otherwise permit the Colleteral to be subjact to any len, secuwily Interest,
encumbrancs, or charge, other than the security interest provided for In this Agreement, without the prior written consent of Lender.  This inchudes
securfly Intorests even if Junicr in right to the security inferasts granted under this Agresment. Unless waived by Lender, all proceeds from any
disposition of the Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any cther funds; provided
however, this :eqtl:_!:l;m shall not constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall immediately deflver any
such proceads to er.

Ropalrs and Maintenance. Grantor agrees to keep and maintaln, and to cause others to keep and maintain, the Collateral in good crder, repalr and
condition at all times while thls Agreement remalns in effect.  Grantor further agrees to pay when due al claims for work done on, or services rendered
or materal fumished in connection with the Cotlatarzl so that no lien or encumbrance may ever ottach to or be fled against the Collateral,

Inspaction of Coliatoral. Lender and Lender's designated representatives and agents shall have the right at ail reasonzble times to examine and
Inspect the Celiateral wherever located.

Taxes, Assessments and Liens. Grantor wil pay when due all taxes, assessments and llens upon the Collsteral, its use or operation, upon this
Agresment, upon any pramissory note or notes evidencing the Indebtedness, or upon any of the other Retated Documents. Grantor may withhold any
such payment or may elect to contest any llen if Grantor is In good fakth conducting an approprate p ding to contest the obigation to pay and so
long as Lender's interest in the Colateral Is not jeopardized In Lender's sole opinion. 1 the Collateral Is subjected to a flen which Is not discharged
vithin fifteen (15) days, Granter shall deposit with Lender cash, a sufficient corporate surety bond or othar security safisfactory to Lendar in an amount
adeguate to provide for the discharge of the Ren plus any interest, costs, attorneys' fees or other charges that could acerue 85 a result of fareclosure of
sale of the Collateral, {n any contest Grantor shall defend Hself and Lender and shall satisfy any final adverse judgment before enforcement against
the Collateral. Grantor shall name Lender as an addliional obligee under any surety bond fumished In the contest proceedings, Granter further
agress to fumish Lender with evidence that such taxss, nis, and g ntal and other charges have been pald In full and in a timely
manner. Grantor may withhold any such payment or may elect to contest any llen If Grantor is In good faith conducting an appropriate proceeding to
contest the obligation to pay and o long as Lender’s interest In the Collataral Is not jeopandized.

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ardinances, rules and regulations of all governmental
authorities, now ar hereafter In effect, sppilcable to the ownership, production, disposttion, or use of the Callateral, Including all l2ws or rej

relating to tha undus ercsion of highly-erogible land or relating to the converston of wetiands for tho production of an agricuitural product or commodity.
Grantor may contest In good faith any such law, ordinance or regulation and withhold compliance during any proceeding, Iinciuding approprista
appeals, so long 8s Lender's Inlere_stln the Collaters], In Lender’s opinlon, Is not jeopardized.




Hazardous Substances. Grantor represents and wamants that the Collateral never has been, and never wil be 5o long as this Agreement remains a
%en on the Coilateral, usced in violation of eny Envirenmental Laws or for the gensration, manufacture, storage, transpostotion, treatment, disposal,
release or threatened release of any Hazardous Substance. The representations and wamanties contalned hereln are based on Grantor's due
diigence [n Investigating the Colateral for Hazardous Substances. Grantor hereby (1) releases and walves any future claims against Lender for
Indemnity or contribution in the event Grantor becomas (able for cleanup or other costs under any Envirsnmental Laws, and (2) agraes to indemnity,
defend, and held hammless Lender agalnst any and all claims and {osses resulting from 2 breach of this provision of this Agreement.  This obkgation to
Indemnify and defend shall sunvive the payment of the Indebtedness and the satisfaction of this Agreement. .

Maintenance of Casualty !nsurance, Grantor shall procure and malntaln all fisks insurance, including without Emitation fire, theR and abilty
coverage together with such other insurance as Lender may require with respect to the Coflateral, in form, amounts, coverages and basis reasonably
acceplabls to Lender-and issued by a company or companles reasonably acceplable ta Lender. Grantor, upon request of Lender, will deliver to
Lender from time to time the policles or certificates of insurance in form satisfactory to Lender, Including stipuations that coverages wiil not be
cancelled or dminished without at least thirty (30) days’ prior wiiiten noice to Lender and not including any diselaimer of the Insurer's llability for fallure
to give such a notice. Each Insurance policy siso 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 cther person. In connection with all policies covering assats in which Lender holds or Is affered
a securlly Interest, Granter vill provide Lender with such loss payable or other endorsements as Lender may require. If Grantor at any time $30s to
obiain or malntsin any insurance as required under this Agreement, Lender may (but shall not ba obligated to) oblain such insurance as Lender deems
appropriate, including If Lender so chooses "single Interest nsurance,” which will cover only Lender's interest In the Coliateral.

Application of | P ds. Grantor shal promptly notify Lender of any loss or damage to the Collateral, whether ar not such casually or
loss is covered by insurance. Lender may make proof ¢f loss if Grantor fells {o do so within fiteen (15) days of the casually. Al proceeds of any
insurance on the Collateral, including sccrued proceeds therson, shall bs held by Lender as part of the Collateral. if Lender consents to repalr or
Pl of the damaged or destroyed Coflateral, Lender shall, upon safisfactory procf of expenditure, pay or relmburse Grantor from the
proceeds.for the reasonable cost of repair or restoration. If Lender does not consent to repalr or repiacement of the Coilateral, Lender shall retain a
sufficient amount of the proceeds to pay sl of the Indebtedness, and shall pay the balance to Granter. Any proceeds which have not basn disbursed
m&g@)monthsafwmelneeelmandwh‘ehGmnlorhasuolwmnmdtoﬂwrepa!rorreslomﬂnnofﬂxecmlmalsha!lbewedtopmmym
ness.

Insurance Reserves, Lender may require Grantor to maintaln with Lender reserves for pay ofl preml which res shal be
created by monthly payments from Grantor of a sum estimated by Lendar to be sufficlent to produce, st least fiteen (15) days before the premium due
date, amounts ol lesst equal to the insurance premiums to bo pald. If fifteen (15) days before payment is due, tha reserve funds 2are insufficient,
Grantor shall upsn demang pay any deficiency to Lender. The resarve funds shall be held by Lender as a general deposit and shall constitulo a
non-Interest-bearing account which Lender may safisfy by payment of the Insurance pramiums required to be paid by Grentor as they becoms due.
Lender does not hald the resarve funds In trust for Grantor, and Lender IS not the agent of Grantor for payment of the Insurance premiums required to
ve peld by Grantor, The responsiblilly for the payment of premiums shafl remeln Grantor's scle responsibility.

Insurance Reports. Grantor, upon request of Lender, shall fumish to Lender reparts ¢n each existing policy of insurance showing such information
as Lender may reasonebly request Including the following: (1) the name of the insurer; (2) the dsks Insured; (3) the amount of the policy; (4)
the propedy insured; (5) the then curren{ value on the basls of which Insurance has been obtalned and the manner of detenmining that value; and
(6) the axpiration date of the policy. [n addition, Grantor shall upon request by Lender (however nol moce often than annually) have an Independent
appraiser satisfactory to Lender datemmine, as applicabls, the cash vatue or replacement cost of the Collaterel.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or altematively, 2 copy of this Agreement to pesfect Lender's
security Interest. At Lender's request, Grantor addifonally agrees fo sign all other documents that are necessaly to perfect, protect, and continue
Lender's security Interest In the Propsrly. This Includes making sure Lender is shown as the first and only security interest holder on the title covering
the Property. Granttor will pay all filng fees, il transfer fees, and other fees and costs involved urdass prohitited by law or unless Lender Is required
by law to pay such fees and costs. Grantor lrrevocably appoints Lender (o execute documents necessary to transfer itle If there Is a default. Lender
may file a copy of this Agreement as a financing slatement.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Untll default and except es otherwise provided below with respect to accounts,
Grantor may have possesslon of the tangible persona! property and beneficial use of s the Collateral and may use it n any tawiul manner not Incansistent
with thls Agreement, the DIP Order, or the Related Documents, provided that Grantor's right to possession and beneficial use shall not apply to any
Coilateral whare possession of the Collateral by Lender Is required by law to perfect Lender's security Interest In such Collatersl.  Untll otherwise nolified by
Lender, Grantor may coltect any of the Collateral conslisting of accounts. At any time and aven though no Event of Oefault exisls, Lender may exercise is
rights to collect the accounts and to nofify account debtors to make payments directly to Lender for application lo the Indebledness. If Lender at any time
has possession of any Collateral, whether before or after an Event of Defaull, Lender shall be deemed to have exercised reasonable care in the custody
and praservation of the Collatera! if Lender takas such action for that purpose as Grantor shall request or as Lender, In Lender's sole discretion, shall deem
appropriate under the ¢ircumstances, but faliure to honor any request by Grantor shall not of itself bs deemed to be a fallure to exercise reasonable care.
Lender shall nat be requlred to take any steps necassary to preserve any rights in the Coliateral agalnst prior parties, nor to protect, praserve or maintaln
any secusity interest given to aecure the Indsbtadness.

LENDER'S EXPENDITURES. (f any action er proceeding is commenced that would materally affect Lender's interestin the Collateral or if Grantor falls to
comply with any provision of this Agn t or any D nts, Including bt not Emited to Grantor's fallure to dischargo or pay when due any
ameounts Granter Is required to discharge or pay under this Agreement, the DIP Crder, or any Related Documents, Lender an Grantor's behalf may (bul
shali not be obligated to) take any action that Lender deems appropriate, inciuding but not Emited to discharging or paying afl taxes, tiens, securily Interests,
encumbrances ang other claims, at any Ume levied or placed on the Collateral and paying 2!l costs for insuring, maintaining and preserving the Collateral.
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 pald
by Lender to the date of repayment by Grantor. ANl such expenses will become 2 part of the Indebledness and, at Lender's opfion, vdll (A) be payable on
demand; (B) be added to the balance cf the Note and be apportioned among and be payable with any installment payments to become due during eithar
(1) the tenm of any applcable Insurance pollcy; or (2) the ramalning term of the Note; or (C) be treated as a ba¥oon payment which will be due and
payabie at the Note's maturity. The Agreement also will secure payment of these amounts.  Such right shall be in addition to a!l ather rights and remedies
to which Lendsr may be entitied upon Default,

REINSTATEMENT OF SECURITY INTEREST. if payment is made by Grantor, whether voluntarily or ctherwise, or by guarantor or by any third party, oo

",




the Indebtednass and thereafier Lender s forced to remit the amount of that payment (A) to Grantor's trustes In bankmuptey or to any similar persen
under any federal or state bankruptcy faw or law for the retlef of debtors, (B) by reason of any judgment, decree or order of any court or administrative
bedy having jurlsdicion over Lender or any of Lender's property, or (C) by reasan of any settiement or compromise of any clalm made by Lender with
any claimant (including without imitation Grantor), the Indebledness shall be considered unpald for the purpese of enforcement of this Agreement and this
Agrsement shall cantinue to be effective or shall be reinstated, as the case may be, notwithstanding any cancellation of this Agreement or of any note or
olher Instrument or agreement evidencing the Indebtodness and the Collateral will continue to secure the amount repald or rocovered to the same extent as
If that amount never had been originally received by Lender, and Granter shall be bound by any judgment, decree, onder, setlement or compromise relating
to the Indebiedness or to this Agreement.

DEFAULT. Each of the following shall constitute an Event of Defeult under this Agreement:
Paymont Default.  Grantor fads to make any psyment when due under the indebledness.

Other Defaults, Granter fefls to comply with cor to perform any cther temm, obligation, covenant or condition b ‘fnthls‘v t, the DIP
Order, or in any of the Relaled Documents or to comply with or to perform any team, obEgafion, covenant or conditlon contained In any cther
agreement bg(n;eg:ld gnder and Grantor (except those defavits which are specifically identified and excepted as an Event of Default pursuant fo the
terms of the .

Dofault under DIP Ordar. The occurrence of an Event of Defaull, 33 cefined in the DIP Order, shall constitute an Event of Dafault hereunder,

Falae Statements. Any warrenty, representation or statement made or fumished to Lender by Grantor or on Grantor's behalfl under this Agreement,
the DIP Order, or the Related Documents is false or misleading [n any material sespect, either now or at the time made or fumished or becomes false
or misleading at any me thereafles.

Defective Collateralization. This Agreement, the DIP Order, or any of the Related Decuments ceases to be in full force and effect (Including fallure
of any collateral document fo creats a valid and perfected securlty intorest orlien) at any time and for any reason.

Events Affecting Guarantor. Any gudrantor, endorser, surely, or sccommodation party dies or becomes Incompetent or revokes or disputes the
validity of, or liability under, any Guaranty of the Indabtednass.

Ad Change. A fal ad hange occurs In Grantor’s financial condition, or Lender balieves the prospect of payment or performance of
the Indebtedness Is impaired.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement or the DIP Order, at any tmo thereaftor, Lender shall have
all the rights of a secured party under the Missouri Uniform Commercial Codo. In addition and without Emitation, Lender may exsreise any one or more of
the foitowing rights and remedles:

Accelerate Indobtedness. Lander may declare the entre Indebtedness, including any prepayment penalty which Grantor would be required to pay,
Immediately due and payable, withcut notice of any kind to Granlar.

Assemble Cotlateral Lender may require Grantor to deliver to Lendsr all or any porlion of the Collateral and any and ail certificates of tiie and other
documents relating to the Collateral. Lendsr may require Grantor to assemble the Coliateral and make it avalable fo Lender at 8 place to be
designated by Lender. Lender also shall have full power to enter upon the property of Grantor lo take possession of and remove the Collateral. [fthe
Cotliateral contalns other goods not covered by this Agreement at the time of repossession, Granter agrees Lender may teke such cther goods,
provided that Lender makes reasonable efforts to rotum them to Grantor after repossession.

Soll the Collateral. Lender shell have full power to sell, [ease, transfer, or otherwise deal with the Collatere! or proceeds thereof In Lender's own
ngme or that of Grantor. Lender may sell the Collatera! et public auction or private sale. Unless the Collatera! threatens to decline speedily invalue
or Is of a type customarily sold on a recognized market, Lender will give Grantor, and cther persons as required by law, reasonabls notice of the time
and piace of any public sale, or the time after which eny private sale or any olher disposition of the Collateral is to bo made. However, no notice need
be provided to any person who, after Event of Default occurs, enters into and auihenficates an agreement waiving that person's right to notificatisn of
sale. The requirements of reasonable notice shall ba met if such notics Is given ot least ten (10) days before the time of the sale or disposition. Al
expenses refating to tha disposition of the Colleleral, Inciuing without iimitaticn the expenses of retaidng, holding, tnsuring, preparing for sale and
selling the Collatera), shall become a part of the indebted) d by (his Ag! t and shell be payable on demand, with interest at the Note
rate from date of expenditure unti repald,

Appoint Receiver. Lender shall have ihe right to have a recelver appointed to take possession of all or any part of the Collateral, with the power to
protect and preserve the Collateral, to operate the Callatera! preceding foreclosuro or sale, and to collsct the rents from the Coilateral and apply the
proceeds, over and ebove the cost of the recelvership, against the Indebtedness. The recalver may serve without bond If permitied by law, Lender's
right to the appointment of a recelver shall exist whather or not the app velua of the Collateral exceeds the Indsbtedness by a substantial amount.
Empicyment by Lender shall not disqualify a person from senving as a recelver,

Colloct R , Apply A Lender, elther itself or through a receiver, may collect the payments, rents, income, and revanues from the
Cotlateral. Lender may at any time in Londer’s discretion transfer any Collateral into Lender's own name or that of Lender's nominee and recelve the
payments, rents, tncome, and revenues therefrom and hold the same as securily for the Indebtedness or apply it 1o psymant of the (ndebtedness in
such order of preference as Lender may determine. Insofar as the Collateral conslsts of accounts, general Intangibles, Insurance policies,
Instruments, chatte! paper, choses tn action, or similar property, Lender may demand, coliect, recelpt for, sattle, compromise, adjust, sue for, foreciose,
or realize on the Collateral os Lender may determine, whether or not Indebledness or Coliateral is then due. For these purposes, Lender may, on
behalf of and In the name of Grantor, receive, open and dispose of mail sddressed to Granter; chango any address to which mall and payments are to
be sent and endosse notes, checks, drafls, monsy orders, documents of title, instruments and itemsa perlalning to payment, shipment, or st
any Collateral. To faciiiate coflection, Lencer may nstify account debtors and chbigars on any Collstsral to make payments directly to Lender.
Obtain Deficlency. If Lender chooses o sell any or afl of the Collateral, Lencer may obtaln a Judgment against Grantor for any

deficlency remalning
on the [ndebledress dus o Lender after application of all amaunts recetved from the exercise of the rights provided In this Agreement.  Grantor shal
be flable for & deficiency even if the trensaction described In this subsection Is a sale of accounts or chattel paper.

Othor Rights and Remoties, Lender shell heve gll the fights and remedies of a secured creditor under the provisions of the Uniform Commercial
Code, as may be amended from time to tme. In addilion, Lender shall have and may exercise any ar all other rights and remedies it may have




available 2t law, In equity, or cthervdse, including, without limitaticns, rights and remedies under the DIP Ordar.

Efectlon of Remodlos. Except as fhay be prohibited by appiicable law, all of Lender's fights and remedias, whether evidenced by this Agreement,
the DIP Order, the Related Documents, or by any other witing, shall ba cumulative and may be exercised singularly or concurrently. Election by
Lender to pursue any remedy shafl not exciude pursult of any other remedy, and an election to make expenditures 6r to take action to perform an
obl;l'%aal’!on of Grantor under this Agresment, after Granter's falure to perform, shall nat affect Lender's right to dectare a default and exercise s
remedies.

ADDITIONAL TERMS.

In the event the Debtor does not malntaln insurance coverage on the Collaleral deemed adequate by Secwsed Party, Secured Parly may, (n is discretion,
purchasae Insurance or addiiongl insurance, but shall not be obligated to do s0. The premium for such additional Insurance shall be added to and becoma
part of the Obfigations secured by this Agreement. Any refund of insurance premiums shall be applied to the cost of othes Insurance, or upon the last
maturing instaiment (or the princlpal) of the debt secured by this Agreement.

Debtor walves the dght to direct the application of any and all payments at any time or Umes ived by S d Parly on of the Obligations
secured heroby or as proceeds of the Collatsral and agrees that Secured Party shall have the exclusive right to apply and reapply any and all such
payments in such manner as Secured Party In its sole discretion my deem advisable and consistent with the DIP Order, notwithstanding any entsy by
Secured Party upon any of its bocks and records,

Debtor hereby suthorizes Lender to file a Unlform Commerelzl Code/UCC financing statement describing the collateral as All Assels”.
MISCELLANEQUS PROVISIONS, The following miscelanesus provisions are a pait of this Agreement:

Amgndments, This Agreement, together with the DIP Orxder and any Related Documents, constilutes the entire understending and agreement of the
pariles as to the matters sst forth In this Agreement. No alteration of or amandment to this Agreement shall bs effective untess given In wiiting and
signed by the party or parties sought to be charged er bound by the altsration or amendment.

Attornoys’ Feos; Exponses. Grantor agrees to pay upon demand afl of Lender's costs and expenses, including Lender's attomeys' fees and
Lender's legal expenses, incurred in connection vith the enforcement of this Agreement.  Lender may hire or pay somescne else to help enforce this
Agreement, and Grantor shall pay the costs and expenses of such enforcement.  Costs and expenses Include Lender's sttomeys' fees and legal
expeanses whether or not there Is a lawsuil, Inckiding attorneys' fees and legal expenses for bankrupicy proceedings (nchading efforts to modify or
vacate any automatic stay or injunction), and 2ppezls. Grantor also shall pay afl court costs and such additional fees as may be directed by the courl.

Csaption Hoadings. Caption headlngs In this Agreement are for convenlence purposes only and are not to be used to Interpret or define the
provisions of this Agreement.

Governing Law. Thig Agreomont will bo governed by fedoral law applicable to Lender and, to the extant not proempted by federal law, the
I“ms of rtlhu State of Missouri without regard to its confllcts of law provist This Agr t has been pted by Lerdor In tho Stato of
sourh.

Cholce of Venue. I thera Is a lawsuit, Grantor agrees upon Lender’s request to submit to the jurisdiction of the courts of JACKSON County, State of
Missouri,

No Walver by Lender. Lender shell not be deemed to have walved any rights under this Agreement unfess such welver is given In writlng and signed
by Lender. No delay or omission on the past of Lender in exercising any dght shall operate as a waiver of such right or any cther right. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitute a walver of Lender's right otherwise to demand strict complianca with that
provision or any cther provislon of this Agreement.  No prior walver by Lender, nor any coursa of dealing between Lender and Grantor, shail constitute
@ walver of any of Lender's rights or of any of Grantor's obligations as to any fulura transactons. Whenever tha consent of Lender Is required under
this Agreement, the granting of such consent by Lender [n any Instance sholl not constifute continuing consent to subsequant Instances where such
consent is required and In all cases such consent may be granted or withheld In the sole discretion of Lender.

Notices, Any natice required to be given under this Agreement shall be glven In wilting, and shall be effective when actuslly defivared, vhen actually
received by lelefacsimiie (unless othermise required by faw), when daposiied with a nationally recognized ovemight courler, or, if mailed, when
depestted in the United States mall, as first class, certified or registered mail postage prepaid, directec to the addresses shown near the beginning of
this Agreament  Any party may change its address for notices under this Agreement by glving formal vaitten notice to the other parties, spacifying that
the purpose of the notice I3 to change the party's address. For notice purposes, Grantor agrees to keep Lender Informed at aff times of Grantor's
cument address. Unless otherwise provided cr required by law, [f there is more than one Grantor, any nolice given by Lender to any Grantor is
deemed to be notice given to all Grantors.

Power of Attormey. Grantor hereby appolnts Lencer as Grantor's lirevocatio attomey-in-fact for the purpese of execuling any documents necessary
to perfect, amend, or to continue the security Interast granied In this Agreement or to demand terminetion of fiings of other secured pariies. Lender
may at any time, and without further authasization from Granor, file a carban, photographic or other reproduction of any financing statement or of this
Agreement for use 8s a financing stalement.  Grantor will reimburse Lender for all expenses for the pesfection and the conBinuation of the pesfeciion of
Lender's security intesest In the Coilateral.

Sevorabllity, [f a court of competent jurdsdiction finds any provision of this Agreement to be Klegal, irwalid, or unenforceable as to any crcumsiance,
that finding shall not make the offending provision ilegel, invalld, or unenforceable as to any other circumstance.  If feasible, the offending provision
shall be considered modified so that it becomes legal, vaEd and enforceable. If the offending provision cannot bs so modified, &t shall be considered
deletad from this Agreement. Unless othenwise required by law, the [llegalily, invalidity, or forceablity of any provision of this Ag nt shall not
affect the legality, validity or enforceabtity of any other provision of this Agreement.

Successors and Assigns. Subject lo any Emitations stated In this Agreement on transfor of Grantor's Interest, this Agreement shall be binding upon
and Inuro to the benefit of the parties, thelr successors and assigns. - if ownership of the Collateral becomes vasted in a person other than Granter,
Lender, without notice lo Grantor, may deal with G s with ref to this Agreement and the Indebtedness by way of forbearance or
extension without releasing Grantor from the obligations of this Agreement or llabity under the Indebledness.

Survival of Representations and Warmvanties. All representations, warranties, and agreements made by Grantar In this Agreemant shall survive the
axecution and defivery of this Agreement, shall be contimdng in nature, and shall remain in full force and effect untl such time as Grantor's




Indebledness shall be pald in full.

DIP Order Control. The terms and provisions of the DIP Osder supplement this Agreement and they shall be incorporated by reference as fully
and with the same effect as If set forth hereln at langth. To the extent there is a conflict between this Agreement and the terms and provisions of the
DIP Order, then the terms and provistons of the DIP Qrder shall controt with respect to such conflict.

Timae I of the Essence. Time is of the assence In the performance of this Agreement.

DEFINITIONS. The foilowing capitelized words and terms shall hava the foliowing meanings when used (n this Agreement, Unless specifically stated to
the contrary, all references to dollar amounis shall mean amounts in lawful maney of the United States of America. Words and terms used (n the singular
shall Include the plural, and the plural shall Include the singular, as the context may wequire. Words snd terms not othenwise defined in this Agreement
shall have the meanings attibuted to such terms in the Uniform Commercial Code:

Agreement. The word "Agreement” means this Commerclal Security Agreement, as this Commercigl Security Agreement may be amended or
modified from time to time, together with ai) exhibits and schedules attached te this Commiercial Securily Agreement from time to time.

Bankruptcy Case. The words “Bankruptcy Case” means the Chapter 11 bankruptey cases styled /n re Gas-Mart USA, Inc, et a/ Case No.
15-419185, jointly administerad, pending In the Bankruptey Courl.

Bankruptcy Court. The words “Bankruptcy Court’ mean the United Siates Banknuptey Court for the Western Cistrict of Missouri.

Borrowsr, The word "Borrower” means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport & O Co., and G&G Enterprises, u.c and Includes all
co-slgners and co-makers signing the Note and all their successars and assigns.

Collateral. The word "Collaterai” means gli of Grantor’s right, title and interest in and to all the Collateral as described in the Collateral Description
section of this Agresment.

Defaull The word "Defaull” means the Default set forth in this Agreement In the seciion tilled "Default”.
DIP Order. The words “DIP ordef means the [nterim Order and, to the extent entered by the Baniquptcy Coust, the Final Order.

Eavironmental Laws, The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinznces refating to the
protection of human health or the environment, including without limitation the Comprehensive Envisonmental Response, Compensation, and Lability
Act of 1980, as amended, 42 U.S.C. Section 8501, et seq. ("CERCLA", the Superfund Amendments and Reauthorization Act of 1986, Pub. L. Na.
88-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Sectlon 1801, et seq., the Resource Conservation and Recovery Act, 42
U.8.C. Secticn 6801, et seq., or other applcable state ¢r federal laws, rules, or regulations adopted pursuant thereto,

Event of Default.  The words "Event of Defaull® maan any of the evants of default set forth in this Agresment In the defaull secflon of this Agreement
2nd the DIP Crder,

FInal Crder. The words “Finzl Order” means the Bankruptey Court's final order in the Bankruptcy Case, in form and substance satisfaclory to
Lender and Lenders counsel, granting, In whole or in pat, the Boower's Emergency Motion for Autherization (A) to Use Cash Collateral
Pursuznt 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 Retlef, including,
without fimitaticn the Stiputation and Final Order () Authcrizing Secured Post-Petiion Financing on a Superpriosity Besis Pursuant to 11 U.S.C. §
364, nlglmnoﬁzhg Use of Cash Collateral Pursuant to 11 U.S.C. §§ 353 and 364, and (Il Granting Adequate Protection Pursuant to 11 U.S.C. §§
363 and 364.

Grantor. The word "Grantor” means Fran Trensport & Ol Co..

Guaranty, The vord "Guaranty” means the guaranty from guarantor, endorser, surety, or accommodaﬂon party to Lendey, including without fimitation
a guaranty of all or part of the Noto.

Hazardous Substances. The words *Hazardous Substances” mean materials that, because of thair quantity, concentration or phya!w chemical or
lnfeetlous characteristics, may cause or pase a present or potential hazard to human hesith or the environment when impropery used, treated, stored,

disposed of, generated, manufactured, transpoited or otherwise handled. The wards "Hazardous Substances” are used In their very broadest sense
and Include without limitation any end all hazardous or toxic substances, materals or waste as defined by or lsted under the Environmental Laws,
The term "Hazardous Substances™ also Includes, without limitation, petroleum and petrolaum by-products or eny fraction thereof and asbestos.

Indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including al} principal and fnterest
togsther with all other Indebtedness and costs and expenses for which Granter Is responsible under this Agreement of under any of the Related
Documents and (a) the payment of Grantor's obligations (whethar joint, several or othenwise) 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 substiutions thereof and a
subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the performance of each Debtor's obligations under this securily
agreement ("Agreement™); and (¢) the payment of any and all other Indehbtedness, direcl or indirect, mature or unmatured or contingent, [oint or several
now or hereafter owad to Secured Party by each Debtor, Including (without Emitation) indebtedness unrelated or dissimlar to any indebiedness in
existence or contemplated by eny Debtor at the tme this Agreement was executed or at the time such indebtedness is incurred..

{ntertm Order. Tha wonds “Intatim Ordar” maans the Bankruptcy Court's Interim order in the Sankmuptoy Case, In form and substance satisfactory
to Lender and Lender's counsel, granting, In whale or In part, the Bemower's Emergency Motion for Authorization (A) 1o Use Cash Collatera)
Pursuantto 11 U.S.C. § 363, (B) fnrAutholﬂy to Obtzin Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related Relief, including,
without imitation, the Stipulation and Interim Order (1) Authorizing Secured Post-Petition Financing on a Superpriority Basis Pursuantto 11 U.S.C. §
364, (I1) Authorizing Use of Cash Coliateral Pursuant to 11 U.S.C. §§ 363 and 384, (ill) Granting Adeguate Protection Pursuant to 11 U.S.C. §§ 363
and 364, and (IV) Scheduling a Final Hearing Pursuant Bankruptey Rule 4001(C).

Lendsr. The word "Lender” means UMB BANK, n.a,, its successars and assigns.

Note. The word "Note™ means and Includes without Emitation &ll of Borrower's promissery notes and/or credit agreements evidencing Borrower's loan
obligations In favor of Lender, together with all renawals of, extensions of, modifications of, refinancings of, conselidations of and substitutions for
promissory notes or credit agreements.

Property. The word *Property” means 3ll of Grantor's fight, titfe and Interest In and to all the Property as described in the “Collatera) Description”




section of this Agreement.

Related Documents, The words "Related Documerts™ mean all promissery notes, credit agreements, loan agreements, environmental agreements,

guaranties, security agreements, mortgages, deeds of trust, seeuﬁly ceeds. couaieml merigages, and all other Instruments, agreements and
documents, whether now or heraafter exdsting, executed in withthe !

WAIVE JURY. All parties to this Agreement heraby walve the right to any Jury trlzl In any actlon, proceeding, or countorelaim brought by any
party agatnst any othor party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO (TS
TERMS. THIS AGREEMENT IS DATED JULY 6, 2015.

GRANTOR:




CONMMERCIAL SECURITY AGREEMENT
Principal Loan Date Maturity Loan No Call/ Gol Account Officer Initials
$1,5660,000.00  07-06-2015 04-03-2016 B oo
- Referances In the boxes above are for Lender's use only and do not iimit the applicabiity of this document to any particutar loan or Hem.
Any item ebove containing "*** has been omitted due to text length Imitations.

Grantor; G&G Entorprises, LLC Lender: UMB BANK, n.a.
10777 Barklay Street, Sulte 200 COMMERCIAL LOAN DEPARTMENT
Ovorland Park, KS 66211-1162 1040 GRAND BOULEVARD
KANSAS CITY, MO 64105
(816) 860-7000

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

THIS COMMERCIAL SECURITY AGREEMENT dated July 6, 2015, Is made and executed between G&G Enterprises, LLC ("Grantor”) and UMB
BANK, n.a. ("Londer).

GRANT OF SECURITY INTEREST. For valugblo consideratian, Granter grants to Lender a security Interest In tho Collateral to socure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to tho Collateral, In addition to ail other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The woed "Collateral® as used In this Agreement means the following described property, whether now owned or hereafier
aoquired, whether now existing aor hereafler arising, and wherever tocated, in which Grantor is giving to Lender a security interest for the payment of the
Indebtedness and performance of 2l cther obligetions under the Note and this Agreement
All pro-petition and post-petition property of the Grantor and the Grantor's bankruptcy estate of any nature whatsoever, tanglble or
Intangible, wheth isting on the Gi ’s Bankruptcy Petition Date or £t quired, including without limitation, any and
all cash and cash of the and any of such cash and cash collateral, any goods, Inventery or equipmont,
any accounts recelvabla, any other right to payment whether arising befare or after the Grantor's Bankruptcy Petition Date,
contracts, chattel paper, fixtures, propartfes, ptants, general intangiblos, documents, Instruments, nterests (n leaseholds, real
proporties, patents, copyrights, trademarks, trade names, other intellectual praporty, or capita) stock of subsidiarios.
:ch addition, the word *Collateral® also includes all the following, whether now cwred or hereafler acquired, whether now existing or hereafter arising, and
erever located:

(A) Al sccesslons, attachments, accessories, taols, parts, supplics, replacements of and additians to any of the collateral deseribed herein, whether
added now o (ater,

(B) Al products end produce of any of the property described In this Collalesal seztion, .

(C) Al sccounts, genera! intangibles, Instruments, rents, monles, payments, and all other rights, arising out of a sele, lease, consignment or other
disposition of any of the property described in this Collateral section.

(D) All preceeds (including insurance proceeds) from the sale, destruction, loss, or other dispesition of any of the property described in this Coleteral
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,
satilement or other process.

(E) Al records and data refating to any of the property described in this Collateral section, whathas In the form of a wrillng, photograph, microfim,
microfiche, or electronic med!a, fogether with all of Grantor's right, title, nd Interest In and to all computer software required to utillze, create, maintzin,
and process any such records or data on elactronic medla,

(F) Al property ldentifed as "Collateral in the DIP Order.

CROSS-COLLATERALIZATION. [n addition to the Nots, this Agresmeni secures all obligations, debts and Ilabilitles, plus Interest thereon, of Grantor to
Lender, or any ene or more of them, as well as all elalms by Lender against Grantor o1 any one or mcre of them, whether now exsting or hereafter erising,
whether related ¢r unrelated fo the purpose of the Note, whether voluntary or otherwise, whather dus of not dua, direct or [ndirect, determined or
undetermined, absolute o contingent, figuidated or unfiquidated, whsther Grantor may be Hable individually or Jointly with others, whether obligated as
guarantor, surety, accommedation pary or otherwise, and whether recovery upon such amounts may be or hereafter may become barred by any statute of
{ImHations, and whather the obligation 1o repay such emounts may be or hereafter may become ctherwise unenforcaable.

FUTURE ADVANGES, In addiion to the Note, this Agr t all future advances made by Lender to Grantor segardiess of whether the
d are made o) p o a commitmant or b) for the same purposes.

RIGHT OF SETOFF. To the extent pammitied by applicable law, Lender reserves a right of setoff In al Grentor's accounts with Lender (whether checking,
savings, or somo other accounf). This Includes all accounts Grantor holds jolntly with someone else and all accounts Grantor may open in the future.
However, this does rol include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Grantor authordzes Lendar,
to the extent pammitted by applicable law, {0 charge or setof! all sums owing on the Indebtedness against any and all such accounts, end, at Lender’s oplion,
to administratively freeze all such accounts to allow Lander to protect Lender’s charge and setoff rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents




and promises to Lender that:

Perfection of Security Intarest. Grantor agrees to take whatsver getions are requested by Lender to perfect and continus Lender's security interest
In the Cotllateral, Upon reguest of Lender, Grantor will deliver to Lender any and 2l of the documents evidencing or constituting the Collateral, and
Grantor will note Lender's Interest upon any and ail chaltel paper and Instruments If not dellvered.to Lender for possesslon by Lender. Thisis a
continuing Security Agreament and will continua in effect even though all or any part of the Indabtedness Is paid In full and even though far
a period of time Grantor may not be Indebted to Lender.

Notices to Lender, Grantor will promptly natify Lender in writing at Lender's address shown above (or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) changeinthe

g of the Cory Grantor; (4) change in the authorizad signer(s); (5) change in Grantor’s principal office address; (6) change In
Grantor's state of oiganization; (7) conversion of Grantor to a new or different type of business entity; or (8) change In any other aspect of
Grantor thet directly or indirectly refatas to any agreements between Grantor and Lender. No change In Grantor's name or state of organization wil
take effect until after Lender has recelved notice.

No Viclation. The execution and deﬂvely of this Agreement will not viclate eny law or agreement goveming Grantor or to which Grantor Is a party,
and tts certificate or articles of incorporaticn and bylaws do not prohlbit ary term or condition of this Agreement.

Enforceabllity of Collateral. To the extent the Collateral conslsts of accounts, chattel paper, or general intanglbles, as defined by the Uniform
Commercial Code, the Collateral is enforceable In accordance with Its terms, Is genuine, and fidly complies with all applicabls laws and regulations
conceming form, conent and manner of preparation and exacution, and all persons appearing to be obllgated on the Coilatera! have suthordly and
capacly to contract and are In fact abligated as they appear to be on the Collateral. At the time any account becomes sublect to a securily infesest in
favor of Lender, the sccount shall be a good and valld account representing an undisputed, bona fide Indsbtedness incured by the account debtor, for
merchandise hetd subject to defivery instructions ar previously shipped or delivered pursuant to & contract of sale, or for services previcusly parformed
by Grantor with or for the account debtor, So long as this Agreement remains in effect, Grantor shall not, without Lender's prior written consent,
compromise, setile, adjust, or extend payment under or with regard to any such Accounts.  There shal be no setoffs or countarclaims against any of
the Collateral, and no sgreement shall have been mede under which any deductions or discounts may be claimed conceming the Collateral except
those disclosed (o Lender In writing. .

Location of tho Collateral. Except in the erdinary course of Grantor’s business, Grantor agrees to keep the Collateral {or to the extent the Collaters!
consists of Intangible property such as accounts or genaral intangibles, tha recards conceming the Coilateral) at Granter's address shown above or at
such other locations as are accepteble to Lender. Upon Lender's request, Grantor will deliver {o Lender In form satisfactory to Lender a schedule of
real propesties and Collateral locations relating to Grantor’s operations, (ncluding without limitation the follewing: (1) all real properly Grantor awns or
Is purchasing; (2) ali real property Grantor Is renting or leasing; (3) afl storage facliites Grantar cvms, rents, leases, or uses; and (4) all other
properties where Cailateral is or may be located.

R 1 of the Coll 1. Except in the oidinary course of Grantor's business, Including the sales of inventory, Grantor shall not remove the
Collateral from its existing location without Lender’s prior written consent. To the extent that the Collateral consists of vehleles, or other titled property,
Grantor shall not take or permit any action which would require application for certificates of tile for the vehicles oulside the State of Missouri, without
Lendar's pifor written consenl. Grantor shall, whenever requested, advise Lender of the exact iocation of the Collateral,

Transactions Involving Collateral. Except for Iaventory sold or accounts collected In the ondinary course of Grantor's business, or as othervdse
providad for In this Agreement, Granter shall not sell, offer to seil, or otherwise transfer or dispose of the Collaeral. While Grantor Is not in default
under this Agreement, Grantor may sel) Inventory, bul only tn the ordinary course of its business and only to buyers who qualify as a buyer In the
ordinary course of business. A sale In the ondinary course of Grantor's business does not include a transfer In pastial or total satisfaction of a debt or
any bulk sale. Grentor shall not pledge, morgage, encumber or otherwise permit the Cellateral to be subject to any len, security interest,
encumbrance, or charge, other than the securlly inerest provided for In this Agreement, without the prior writtan consent of Lender. This Includes
securlly interests even If junlor In sight to the securily interests granted under this Agreement. Unless walved by Lender, all proceads from any

of the Collateral (for whatever reason) shall be held In trust for Lender and shall not be commingled with any other funds; provided
however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon recelpt, Grantor shall Immedialely deliver any
such proceeds to Lender.

Repalrs and Malntenanco. Grantor agrees to Keep and maintain, and to cause others to keep and maintain, the Callateral in good order, repalr and
condition at all imes while this Agreement remalns In effect.  Grantor further agrees to pay whan due all elaims for work done on, or services rendered
or material fumished in sonneciion with the Collateral so that no lfen or encumbrance may ever aflach to or bs filed against the Collateral.

Inspection of Callateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine and
[nspect the Callateral wherever located.

Taxos, Assessments and Lions. Grantor will pay when due all taxes, assessments and liens upon the Coilateral, lis use or gperation, upon this
Agreement, upon any promissary note or notes evidencing the indebledness, or upen any of the other Related Documents, Granter may withold any
such payment or may elect to contest any flen if Grantor is In good faith conducting an appropiiate proceeding to contest the obligation to pay and so
tong as Lender's interest in the Collateral Is not Jeopardized In Lender's sole opinlon. If the Collateral Is subjected to a len which is not discharged
within filteen (15) days, Grantor shail deposit with Lender cash, a sufficlent corporste surety bond or other secusity satisfactory to Lender in an amount
adequata to provide for the discharge of the fen plus any interest, costs, attomeys' fees or other charges that could accrue as a result of fareciosure o
sale of the Colateral, In any contest Grantor shall defend iself and Lendar and shall satisfy any final adverse Judgment before enforcement against
the Coilateral. Grantor shell name Lender as an additional obfigee under any surely bond fumished In the contest proceedings. Grantor further
sgrees to fumish Lender with evidence that such taxes, assessments, and govemmental and other charges have baen pald in full and Tn a timely
manner. Grantor may withhold any such payment or may elect to contest any flen i Grantor Is In good faith conducting an appropriate pracaeding to
contest the ohiigation to pay and so tong as Lender's Interest In the Collateral is not jeopardized.

Compllance with Governmental Requirements. Grantor shall comply prompty with afl laws, ordinances, rules and regulations of all governmental
authosities, now of hereafier In effect, applicable to the ovmership, production, disposition, or use of the Collateral, including all laws or regulalions
reiating to the undue ercslen of highly-erodible fand of refating to the converslon of wetlands for the production of an agricuitural product or commodity.
Grantor may contest In good falth any such law, ardinance or regulation and withhold compllance duting any proceeding, Including appropriate
appeals, 50 {ong as Lender's interest in the Collateral, In Lender's oplnion, Is nol jeopardized.
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the (ndebtedness and thereafter Lender Is forced to remit the amount of that payment (A) lo Grantor’s frustes In bankruptey or to any simlar person
under any feders) or state bankruptcy law or law for the rellef of debtors, (B) by reasen of any judgment, dacree or order of any court or administative
body having jurisdiction over Lender or any of Lender's property, o (C) by reascn of any seitloment or compromise of any claim made by Lender with
any dlaimant (including without limitation Grantor), the indebtedness shall be considered unpakd for the purpese of enforcement of this Agreement ond this
Agreement shall continue to be effective or shail be relnstated, as the case may be, notwithstanding any cancellation of this Agreement or of any note or
other instrument or agreement evidencing the Indebtedness and the Collaleral will continue to secure the amount repald or recovered to the same exient a3
If that emount never had been orginaBy received by Lender, and Grantor shal be bound by any judgment, decree, arder, seltiement or campromise relatng
to the Indebledness or to this Agreement. .

DEFAULT. Each of the following shall constitute an Event of Dafault under this Agreement:
Payment Dofault.  Grantor fails to make any payment when due under the Indebtedness.

Other Dafaults, Gantor falis 1o comply with or to perform eny other term, obligation, covenant or condition contained [n this Agreemert, the DIP
Order, or In any of the Related Documents or to comply with or to perform any term, obligatien, covenant or condition coniained in any other
agw:’em b&men Lender and Grantor (except those defau'ts which are specifically identified and excepted as an Event of Default pursuant to the
terms of the DIP Order).

Default under DIP Ordor. The occurrence of an Event of Defaul, s defined In the DIP Order, shall constifute an Even! of Default hereundar.

False Statements. Any wamanty, representalion or statement made or fumnished to Lender by Grantor or on Grantos’s behalf under this Agreement,
the DIP Order, or the Related Documents !s false or misieading n any material respect, either now or at the time mads or fumlished or becomes false
or misleading at any tme thereafter.

Defective Collatoralization. This Agreement, the DIP Order, or any of the Related Documents ceases to be In full force and effect (including fallure
of any collateral document to create a vaild and perfected securtly interest or ien) at any time and for any reason.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or b i petent or kes or dispules the
vaildity of, or Rability under, any Guaranty of the Indebtedness.

Adverse Change, A material adverse change occurs In Grantor's financial cendition, or Lender believes the prospect of payment or perfermance of
the Indebtecness is Impaired.

RIGHTS AND REMEDIES ON BEFAULT. ! an Event of Default ocours under (his Agreemsnt of the DIP Ordar, at any time thersafter, Lendar shall have
all the rights of @ secured parly under the Missourd Uniform Commercial Code. In addition and wRheut Imitation, Lender may exercise any one of more cf
the foltowing rights and remedles:

Accelerato Indabtodnass, Lender may doclare the entire Indebtedness, inciuding any prepayment pensily which Grantor would be required to pay,
immediately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Granter to defiver to Lender al! or any portion of the Collateral and any and all certificates of title and other
dotuments relating to the Colateral. Lender may require Grantor to assemble the Collateral and make [t avallable to Lender at a place to be
designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and remove the Collateral. i the
Collateral eontains ather goods not covercd by this Agreement at the time of repossession, Grantor agrees Lender may toke such cther goods,
provided that Lender makes reasonable effor's to retum them to Grantor afer repossession.

Sell the Collatera), Lender shafl have full power 1o sell, laase, transfar, of otherwise des! with the Collatera) or procesds thereof in Lender's own
name or that of Granter. Lender may sell the Collateral et pubfic suction or privale sale. Unless tho Collateral threatens to deciine speedily In value
oris of a type customarily sold on a recognized market, Lender will give Grantor, and cther parsons as required by law, raasonable notice of the tme
and place of any public sale, or the time afler which any private sale or any other disposition of the Collateral is to bo made. Howover, o notice need
be provided to any person who, after Event of Default occurs, enters Into and authenticates an agreement walving that person's right to nolfication of
sale. The requirements of reasonable notice shall be met if such notice fs given at [sast ten (10) days before the tims of the sale or disposition. All
expenses relating 1o the dispoaition of the Collateral, Inciuding without imitation tho experses of retaking, holding, Insuring, preparing for sale and
sefing the Collatera!, shall become a part of the Indebtedness secured by this Agreement and shall be payabie on demand, with Interest at the Note
rate from dale of expenditure until repald.

Appoint Recoiver, Lender shatl have the right to have a receiver appolnted to teke possession of all or any part of the Coliateral, with the power to
profect and preserve the Collalerz), to operate the Callateral proceding fareclosure or sale, end to collect the renfs from the Collateral and apply the
proceeds, over and bova tha cost of the receiversiip, against the Indettedness. The recelver may senve without bond If permitted by law.  Lender's
right to the appolintment of a roceivor shall exist whather of nat the apparent valua of the Collateral exceeds the Indebledness by a substantial amount.
Employment by Lendor shall nct disqualtly o person from senving as o receiver.

Collect Rovenues, Apply Accounts. Lender, cither itself or through a receiver, may collect the paymenis, tents, Income, and revenues from the
Collateral. Lender may at any time in Lender's discretlon transfer any Collateral into Lender’s own name or that of Lender’s nominee and recelve the
payments, rents, i and herefrom and hold the same 88 securtty for the Indebtedness or apply it to payment of the Indebledness In
such order of preference as Lender may determine. Inscfar as the Collaters| consists of accounts, geners! Intangibles, insurance policles,
instruments, chattel paper, choses in action, or simiar property, Lender may demand, collect, recelpt for, scltle, compromise, adjust, sue for, foreclose,
ot reafize on the Collaieral as Lender may determine, whather or not Indebted, or Coilaters! Is then due. For these purposes, Lender may, on
behalf of and in the name of Grantor, recelve, open and dispase of mall addressed to Grantor; change any address to which mall and payments are to
be sent: and endorse notes, checks, drafts, money orders, documents of Etle, Instuments and lems pertalning to payment, shismont, or storage of
any Collateral. To faciitate colleclion, Lender may notify account debtors and obiigors on any Collatara) to make payments direclly to Lender,

Obtaln Deficlency. f Lender chooses to sl any or all of the Coilatera), Lender may obtain a judgment agalnst Grantor for any doficlency remalning

on the Indeblednass due to Lender after application of all amounts recsived from (he exercise of the rights provided In this Agreement.  Granitor shall
be llable for a deflciency even H the transaction described in this subsection is a sale of accounts of chattel paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of 3 secured cregitor under the provisions of the Uniform Commerclal
Code, as may be amended from time to time. !n additton, Lender shall hove Bnd may exercise any or all other rights and remedles it may have




avallable at law, In equity, or othenwise, including, without imitations, rights and remedies under the DIP Order.

Election of Remedies. Except as may be prohibited by appicable law, all of Lender's dghts and ol heth id d by this Agl

the DIP Order, the Relatsd Documents, or by any other writing, shall be cumulative and may be exercised singularly or concumently. Eection by
Lender to pursue any remedy shall not exclude pursuit of any other remady, and an clection to make expendilures or to take action to perform an
obligation of Grantor under this Agreement, after Grantor's faiure {o perform, shall nol affect Lender's right to declare a default and exercise s
remedies,

ADDITIONAL TERMS,

In the event the Debtor doas not maintain insurance coverege on the Collateral deemed acequate by Secured Party, Secured Party may, in its discretion,
ptrchase insurance or additional Insurance, but shall not be cbilgated to do so. The premium for such additional insurance shall be added to and become
part of the Obligations secured by this Agreement. Any refund of insurance premiums shall be applied {0 the cost of other tnsurance, or upon the last
maturing Instakment (or the principal) of the debt secured by this Agreement.

Debtor walves the right to direct the applcation of any and all payments at any time or tmes received by Secured Parly on account of the Obligations
secured heseby or as procaeds of the Colateral and agrees that Secured Party shall have the exclusive fight to apply and reapply any and zll such
payments in such manner as Secured Parly In its scle discretion my deem advisable and consistent with the DIP Onder, notwithstanding any enlry by
Secured Party upon any of its books and records.

Debter hereby autherizes Lender to file a Uniform Commercial Code/UCC financing statement describing the collateral as "All Assets”.
BHUSCELLANEOUS PROVISIONS. The faflowing miscellaneous provisions are a part of tils Agreement:

Amendments. This Agreement, together with the BIP Order and any Related Documnants, constitules the entire understancing and sgreement of the
parties as to the matters set forth in this Agresmenl. No aiteration of or amendment {o this Agreement shall be effective unless given in wiiting and
signad by the party or parties sought to be charged or bound by the alteration or amendment.

A ys' Foes; Exp Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attornsys® fees and
Lendar’s legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help enforce Sils
Agreement, and Grentor shall pay the costs and expenses of such enforcement.  Costs and expenses include Lender's sttomeys' fees and logal
expenses whether or not there Is a fawsult, Including attomeys® fees and legal expenses for bankruptcy proceedings (including efforts to modify or
vacate any automalic stay or injunction), and eppeals. Grantor aiso shall pay all court costs and such additional fees as may be directed by the court.

Captlon Headings. Caplon headings In this Agreemeni are for converience purposes only and are not to be used to Interpret or define the
provisions of this Agreement.

Governing Law. This Agroomont will bo governed by fodoral law applicable to Londer and, to the extont not proempted by federal [aw, tha
laws of the State of Missouri without regard to its conflicts of law provisions, This Agroement kas boen accapted by Lender In tho State of
Missourd. .

Chole:ﬂ?v Venuo. [f there s a lawsult, Grantor agrees upsn Lenders request to submit to the jurisdiction of the courts of JACKSON Counly, State of
Misso!

No Walver by Lander. Lender shall not be daemed to have walved eny rights under this Agreement unless such waiveris glven In wiiting and signed
by Lender, No delay or omission on the part of Lender In exercising any rght shall operate as a walver of such right or any other rght, A walver by
Lender of a provision of this Agreement shail not prejudice or constitute a walver of Lender's right otherwise to demand strict complianca with that
provisien or eny other provisian of this Agreement. Na priar waiver by Lender, nor any course of dealing between Lender and Grantor, shall constitute
a walver of any of Londor's rights or of 2ny of Grantor's obligations as to any futwe transactions. Whanaver the consent of Lender Is required under
this Agraement, the granting of such consent by Lendar in any Instance shall not constitute cortinuing consent o subsequent instances where such
consent is required and In all cases such consent may be grantad ar withheld In the sole discretion of Lender.

Notices. Any notice required to be given under this Agraement shall be glven In waiting, and shall be effactive when actually defivered, when actually
raceived by telefacsimiis (unless otherwise requized by law), when deposited with a natlonally recognized ovemight courfer, or, If malled, when
deposited In the Unlted States mall, as first class, certified or registered mail postage prepald, directed (o the addrasses shovm near ths beginning of
this Agreement. Any party may change is address for notices under {his Agreement by giving formal written notice to the other parties, spwglng that
the purpose of the notice Is to change the party's address. For notice purposes, Granior agrees to keep Lender informed at all times of Grantor's
current address. Unless otherwise provided or required by law, if there I3 more than one Grantor, any notice given by Lender to any Granior is
deemed to be notice given to all Grantors.

Powor of Attornoy. Grantor hereby appoints Lender as Grantor's rrsvocable attorney-in-fact for the purpese of exacuting any documents necessary
1o perfect, amend, or to continue tha securily Interest granted in this Agresment or to demand termination of fings of other secured parties, Lender
may at any time, and without further authorization from Grantor, fils a carbon, photographic of ther reproduction of any financing statement or of this
Agreement for use as a financing stalement.  Grantor will selmburse Lender for all expensas for the pesfection and the continuation of the perfection of
Lender's security inlerest in the Collstersl.

Soverabllity. 1f a court of competent jurisdiction finds any provision of this Agreement to be [llegal, nvalld, or unenforceatle as to any circumstance,
that finding shall not meke the offending provision flegal, invald, or uncnforceable s to any other circumstance.  if feasible, the offending provision
shall be considered modified so that it becomes legal, valid and enforceatle. H the offending provision cannst be so modified, & shell be considered
deleted from this Agreement. Unless otheredse required by law, the ilegality, invakidity, or unenforceabiily of any provision of this Agreement shall not
affect tha legality, valldity or enforceebility of 2ny other pravision of this Agreement.

Successors and Assigns. Subject to any Emitations stated in this Agreement on transfer of Grantor's inferest, this Agreament shall be binding upon
and lnure to the benefit of the parties, their suecessors and assigns.  If ownership of the Collateral becomes vested In 2 person other than Granter,
Lender, without notice to Grantor, may dea) with G r's SUC with to this Ag t and the Indebled: by way of forbearance or
axtenston without refeasing Grantor from the obligations of this Agreement or liablity under the Indebtedness.

Survival of Reprasontations and Warranties. All representations, wamranties, and sgreements made by Grentor In this Agreement shall survive the
excoution and delivary of this Agreement, shall be continuing in nature, and shall remain in full force and effect unil such time as Grantor's




Indebtedness shall be pald in full,

DIP Ordsr Control. ‘The terms and provisions of the DIP Order supplement this Agreement and they shall be Incorporated by reference as fully
and with the same effect as if set forth hereln at length. To the extent there Is a confiict between this Agreement and the terms and provisions ofthe
DIP Order, then the tems and provisions of the DIP Order shall control with respact to such conflict.

Time Is of tho Essence. Time Is of the essence In the perfonmance of this Agreement.

DEFINITIONS. The following capitalized wonis and tenms shall have the following meanings when used in this Agreement.  Unless specifically stated to
the centrary, 2!l references to dollar amounts shall mean amounts In tavf! money of the United States of America, Words and tarms used in the singular
shall Indude the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in this Agreement
shall have the maanings afiributed to such terms [n the Uniform Commercial Code:

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commerclal Security Agreement may be amended or
madified from time to time, together with all exhibils and schedules attached to this Commerdial Sscurily Agresment from time to tima.

Bankruptcy Case. The words "Bankrupicy Case” means the Chapter 11 bankruptcy cases styled In m» Gas-Mart USA, Inc., ef al, Case No,
15-41915, jointly administered, pending in the Bankruptcy Cout.

Bankruptcy Court The words *Bankruptcy Coust' mean the United States Bankeuptey Court for the Westem District of Missour,

Borrowar. The wond *Bomower” means Gas-Mart USA, Ing., Aving-Rlce, LLC, Fran Transport & Qil Co., end G&G Enterprises, LLC and Ircludes all
co-signers and co-makers signing the Note and all thelr syccessors and assigns.

Collateral. The word "Collateral® means all of Grantor's right, tilte and interest in and to ail the Collateral as deseribed In the Collateral Deseription
secticn of this Agreement.

Default. The word "Default” means the Cefault set forth in this Agreement In the section tilled "Default®,
DIP Order. The werds *DIP Crder” means the Inferim Order and, {o the extent entered by the Bankruptey Court, the Final Order.

Environmental Laws. The words "Enviranmental Laws® mean any and all siate, federal and local statutes, regulations and ordinances relating to the
protection of human health or the environment, including without imitation the Comprehensive Environmental Response, Compensation, and Usbillty
Act of 1880, as amended, 42 U.S,C. Section 8801, et seq. (CERCLA"), the Superfund Amencments and Reautherizstion Act of 1888, Pub. L. No.
99409 ("SARA", the Hazardous Materfals Transportation Act, 46 U.S.C. Section 1801, et seq., the Resourcs Conservation and Recovery Adt, 42
U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or regulations adopted pursuant thereto.

E::nt of Default. The words "Event of Default” maan any of the events of default set farth In this Agreement In the default section of this Agreement
and the DIP Order.

Final Order. The wosgs “Final Order” means the Bankruptcy Couit's final arder In the Bankuptey Case, In form and substance setisfactory to
Lender and Lender's counsel, grertlng, in whole or In part, the Bomrower's Emergency Motion for Authorization (A) to Use Cash Collaterat
Pursuantto 11 U.S.C. § 363, (B) for Authority to Obtein Post-Petition Financing Pursuant to 11 U.S.C. § 384, and (C) for Refated Refef, including,
without Bmitation the Stipuiation and Final Order (1) Authorizing Secured Post-Pstitian Financing on a Superpriciity Basls Pursuant to 11 U.S.C. §
364, (:aglexg‘-oﬂzing Use of Cash Collateral Putsuarnt to 11 U.S.C. §§ 363 and 364, and (ill) Granting Adequate Protection Pursuant to 11 U.S.C. §§
3638 L

Grantor. The word “Grantor™ means GG Enterprises, LLC.

Guaranty. The word "Guaranty” means the gusranty frem guarantor, endarser, surety, or accommodation parly to Lender, including withou imitation
a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances® mean materfals that, because of thelr quantity, concentration or physical, chemical or
Infectious characleristics, may cause or pose a present or potential hazard to human health or the environment when improparly used, treated, stored,
disposed of, generated, manufactured, transported or otherwise handled. The words “"Hazardous Substances™ aro used In thelr very broadest sense
and inciude without [imitation any and a!l hazardous or toxic substances, materdals or waste as defined by or Osted under the Environmental Laws.
The term "Hazardcus Substances” also Includes, vithout Imitation, petroteum and petroleum by-products or any fraction thereof and asbestos.

Indobtodness. The word "Indettadness® means the indebtednass evidenced by the Note or Related Ogcuments, Inctuding ail principal and interest
{ogether with eIl other Indebtedness and costs and expenses for which Granter Is responsible under this Agresment or under any of the Related
Documents and (a) the payment of Grantor's chllgations {whether joint, several or othervise) to Lender as evidenced by eny other note(s) or other
evidence of Indebiedness executed by such Grantor and all amendments, modifications, renewals, extensions and substiiutions thersof and a8
subsequent noles of grester or lesser amounts payable or assigned fo Lender; {b) the perfomance of each Debtor's cbligations under this securily
agreement (Agreement); and (c) the payment of any and all other indebtedness, direct or [ndirect, mature or unmatured or contingent, Jolnt or several
new or hereafter owad to Secured Parly by each Debtor, including (without Emitation) Indebledness unrelated or dissimiler to any indebledness In
existence or contsmplated by any Deblor at the time this Agreement was exected or at the time such indebtedness Is incurmed..

Interim Ordar. The words "Interitm Order” means the Bankruptcy Coust's interim order in the Bankruptcy Case, in form and substance satisfactory
to Lender and Lendars counss), granting, in whole or in part, the Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral
Pursugnt o 11 U.S.C. § 363, (B) for Autharity to Obtain Posi-Pelition Finaneing Pursuant to 11 U.S.C. § 384, and (C) for Related Rellef, including,
without fimitation, the SEpulation and Interim Order () Authorizing Secured Post-Pefition Finaneing on a Supsrpriority Basls Pursuant to 11 U.S.C. §
364, (ll) Authorbing Use of Cash CoRateral Pursuant to 11 U.S.C. §§ 363 and 384, (Ill) Granting Adequate Protection Pursuant {0 11 U.S.C. §§ 383
and 364, and (V) Scheduling a Final Hearing Pursuant Bankruptey Rule 401(C).

Londer. The word "Lender” means UMB BANK, n.a., lts successors and assigns.

Noto. The word "Note® means and includes without Emitation ail of Borower's promissory noles ancd/or credit ags nts evidencing B 's loan
oblgations in favor of Lender, together with all renswals of, extensions of, modtications of, refinaneings of, eonsolidations of and substiiutions for
promissary notes of credit agreements.

Property. The word "Property® means all of Grantor's right, title and interest in and to all the Propery as described in the "Cotiateral Description®




section of this Agreement.

Relatad Documents. The words "Relaled Documents® maan alf promlsscry notes, credit agreements, loan agreements, environmental agreements,
guaranties, securily agreements, morgages, deeds of trust, security deeds, collateral morigages, and all other Instruments, agreements and
documents, whether now or hereafler existing, execited In connection with the Indebtedness. :

WAIVE JURY. All parties to this Agreement heroby waivo the right to any jury trial In any action, proceoding, or countarclaim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT 1S DATED JULY 6, 2015,




UCC FINANCING STATEMENT ;
FOLLOW INSTRUCTIONS ; Jason Kander

A.NAME & PHONE OF CONTACT AT FILER [optional} i
i (816) 474-8100 i Secretary of State

Lisa Wright _

. | File Number: 1507225750580 |
| Date Filed: 7/22/2015 11:40 AM

!
|

B E-MAIL CONTACT AT FILER (optional)

Iwright@spencerfane.com
C. SEND ACKNOWLEDGMENT TO: (Name 2nd Address)

Lisa Wright

Spencer Fane Britt & Browne LLP
1000 Walnut, Suite 1400

Kansas City, MO 64106-2140

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Page 10f 1
1. DEBTOR'S NAME: Provide onty gne Debtor neme (18 or 1b) (use exact, full neme; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the individus! Dabtor's
name will not fit in the line 1b, lsave all of item 1 blznk, check here D gnd provide the Individuzi Debter Information in item 10 of the F g St: t Addendum (Form UCC1AD)
| 1a. ORGANIZATION'S NAME
. Gas-Mart USA, Inc.
OR }
¢ 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIALS SUFFIX
|
l
1¢c. MAILING ADDRESS CITY STATE | POSTAL CODE COUNTRY
10777 Barkley Street, Suite 200 Overland Park KS 66211 USA
2. DEBTOR'S NAME: Provide only gne Debtor name (2a or 2b} (use exact, full name; do not omit, modify, or abbreviste any part of the Debtor's name); if any part of the individual Debtor's
name will not fit in the line 2b, leave all of item 2 blank, check here [_] and provide the Individual Debtor Information in item 10 of the Fl i Addendum (Form UCC1AD)
i 2a. ORGANIZATION'S NAME
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIALS SUFFIX
2c. MAILING ADDRESS cITY STATE | POSTAL CODE COUNTRY
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only one Secured Party name (3a or 3b)
3a. ORGANIZATION'S NAME
» UMB Bank, n.a.
OR|
l 3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
3¢. MAILING ADDRESS CITY ’ STATE | POSTAL CODE COUNTRY
1010 Grand Boulevard Kansas Clty MO | 64106 usa
4. COLLATERAL: This covers the coliateral:

All pre-petition and post-petition property of the Debtor and the Debtor's bankrupicy estate, as jointly

administered under Case Number 15-41915-abf11 filed in the Western District of Missouri on 7-2-2015, of any nature
whatsoever. as set forth on Exhibit A attached

hereto.

SEE EXHIBIT “A" ATTACHED HERETO FOR COLLAERAL DESCRIPTION

5. Check only if applicable and onivone box: Collateral is [_jheld in a Trust (see UCC1Ad, item 17 &nd Instructions) Dbning administerad by a Decedent's Personal Representative

6a. Checkonly if applicable and anlv cre box: Bb. Check onlv if abplicable and onlv one box:
" Public-Finance Transaction [ ]Manufactured-Home Transaction [ ] A Debtar is e Transmitting Utility [DAgricutural Lisn ~ [_]Non-UCC Filing
7. ALTERNATIVE DESIGNATION (i applicable): _|Lessee/Lessor [ Consigneo/Censignor [ | SelteBuyer [Battee/Bailor {[Juicenseenicensor
8. OPTIONAL FILER REFERENCE DATA
4321805-549

UCC FINANCING STATEMENT (FORM UCC1) (REV. 08/28/2013)



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-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,
propertics. plants. gencral intangibles, documents, Instruments, Interests in lcascholds, rcal
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 hercafter arising, and wherever located:

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

(B)  All products and produce of any of thc property described in this Collateral
scction.

(C)  All accounts, general intangibles, Instruments, rents, monies, payments, and all
other rights, arising out of a salc, leasc, consignment or other disposition of any of the
property described in this Collateral section.

(D) Al proceeds (including insurance procceds) 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, scttlcment or other process.

(FE)  All records and data relating to any of the property described in this Collateral
seclion, whether in the form of a wriling, 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, crcatc, maintain, and process any such records or

data on electronic media.

(F)  All property identified as “Collateral” in any order in Debtor’s bankruptcy case.

WA 7160088.1



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A NAME & PHONE OF CONTACT AT FILER (optional)
Lisa Wright

B. E-MAIL CONTACT AT FILER (optionat)
Iwright@spencerfane.com

816-474-8100

C. SEND ACKNOWLEDGMENT TO: (Name and Address)
.! Iwright@spencerfane.com
Spencer Fane Britt & Browne LLP
1000 Walnut, Suite 1400

i_ Kansas City, MO, 64106

-
_

RECEIVED

IL SECRETARY OF STATE
UNIFORM COMMERCIAL CODE

07722115
$20.00 Electronic

20528893

12:18

THE ABOVE SPACE IS FCR FILING OFFICE USE ONLY

FS

1. DEBTOR'S NAME: proviae only cne Debtor name (2a or 2b) (use exact full name; do not omit, moddy or abbreviato any part of the Dobtors name); l' any part of tne Individual Dobtor's

rame will not fit tn -ine 20 leave 31l of dem 2 bi3nk. check here m 2nd provide the Individual Debtor information in item 10 of the F 0

(Form UCC tAd)

hs ORGANIZATION'S NAME
. Aving-Rice LLC
OR ‘

10 INDIVIDUAL'S SURNAME FIRST PERSON-AII. NAME ADDITIONAL NAME(SYVINITIAL(S) SUFF!X

i
e l;iAiLING ADDRESS CITY STATE [(POSTAL CODE COUNTRY
10777 Barkley Street, Suite 200 Overland Park KS 166211 USA

2 DEBTOR'S NAME: Provde only gne Debtor name (28 or 20) (use exact, full name; ao Rot omit, modity, or abbreviate sny past of the Debtor's name) if any part of the Indmdual Debtor's

name witl not ft . line 2b_ oave ail of tem 2 blank. check here :] and provide the Individual Debtor mformation in item 10 of the F 9

(Form UCC 1AQ)

[22 ORGANIZATION'S NAME

o]
2

22 INDIVIDUAL'S SURNAWME

FIRST PERSONAL NAME

ADDITIONAL NAME(SVINITIAL(S)

SUFFIX

2¢ MALING ADDRESS CITY

STATE

POSTAL CODE

COUNTRY

3. SECURED PARTY'S NAME (or NAME ot ASSIGNEE of ASSIGNOR SECURED PARTY). Provide only gne secured parly name (33 or 3b)

[3a ORGANIZATION'S NAME

! UMB Bank, n.a.

OR 130 INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S MINITIAL(S) | SUFFIX
3¢ MAILING ADDRESS CITY STATE |POSTAL. CODE COUNTRY
1010 Grand Boulevard Kansas City MO {64106 USA

4. COLLATERAL: This covers the

All pre-petition and post-| petlllon property of the Debtor and the Debtor's bankruptcy estate, as jointly administered under Case Number 15
-41915-abf11 filed in the Western District of Missouri on 7-2-2015, of any nature whatsoever, tangible or intangible, whether existing on the
Debtor's Bankruptcy Petition Date or thereafter acquired, including without limitation, any and all cash and cash collateral of the Debtor and any
Investment of such cash and cash collateral, any goods, Inventory or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor's Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants, general intangibles,
documents, Instruments, Interests in leaseholds, real properties, patents, copyrights, trademarks, trade names, other Intellectual property, or

capital stock of subsidiaries.

in addition. the word “Collateral" also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter

arising, and wherever located:

§. Chech only it applicadle and check only one box' Collateral is [J hetd n a Trust (se0 UCC 1Ad, item 17 and tnstructions) |__I being

by a b

6a. Cneck only  applicable and check gnly one box.
m Pubtic-Finznce T i j H T

[ A Devitor = a Transmittng Uttty

6b. Cneck only o applicable end check only one box

([ Agncuttural Lien
=

[Inon-ucc Filing
-

3

_]n

7. ALTERNATIVE DESIGNATION (if spplicable). [_ | Lessee/Lessor [ |Consig gnor | |

1A

D Liconsee/Liconsor

8. OPTIONAL FILER REFERENCE DATA
4321905-549

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)



UCC FINANCING STATEMENT ADDENDUM RECEIVED

FOLLOW INSTRUCTIONS IL SECRETARY OF STATE
9. NAME OF FIRST DEBTOR. Same as ine 1a or 1b on Financing Statement. if ine tb was lsft blank UNIFORM COMMERCIAL CODE
because Individual Debtor name dia not fit, check here 07/22/15 12:18
32 ORGANIZATION'S NAME
$20.00 Electronic
Aving-Rice LLC
20528893 FS

OR
Ub  INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(SMINITIAL(S) SUFFIX
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provice (102 o 10b) only gne addmional Debtor name or Debdtor name that did not kit in line 1b or 20 of the Financing Statement (form UCC1) (use exact, full name,
o not omrt modity. or abbreviate and part of the Deblor's name) and enter the maiing address in hne 10¢

1C2 ORGANIZATION'S NAME

oRY .-
10b INDIVICUAL'S SURNAME

b= NDIVIDUALS FIRST PERSONAL NANE

SUFFIX

INDIVIOUAL'S ADDITIONAL NAME(S)ANITIAL(S)

10C  MAILING ADDRESS CITY STATE [POSTAL CODE COUNTRY

1. i ADDITIONAL SECURED PARTY'S NAME ¢of [T1 ASSIGNOR SECURED PARTY'S NAME: Provido only one¢ name (11a or 11b)

[112 ORGANIZATION'S NAME

R |
FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL(S) | SUFFIX

{11b INDIVIDUAL'S SURNAME

11c  MAI_LING ADDRESS CITY STATE [POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):
(A) All accessions, attachments, accessories, tools, parts, supplies, replacements of and additions to any of the collateral described

herein, whether added now or later.

(B) All products and produce of any of the property described in this Collateral section.

(C)  Allaccounts, general intangibles, Instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

(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,

14 This FINANCING STATEMENT

13 | '} This FINANCING STATEMENT is to be filed [for record} (or recorded) in the
[ Jeovees umbar to be cut "eovers as-extracted cotiatoral Uis filed a3 a fixture fiting

REAL ESTATE RECORDS (it applicabis)

‘5 Name and agdress of 3 RECORD OWNER of rez2l estats descr:bed in tem 16 16. Description of real ostate

(i Debter does not have a record interest)

17 MISCELLANECUS.

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)



12, ADDITIONAL SPACE FOR (TEM 4 (Coltateral) (cont): 20528893 Fs
microfilm, microfiche, or electronic media, together with il of Debtor's right, title, and intarest 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



. e —— e ————

UCC FINANCING STATEMENT 3606 o1 FILED BY KS 50S

FOLLOW INSTRUCTIONS . 061 681 0?7-23-2015

A. NAME & PHONE OF CONTACT AT FILER (options!) $20.00 1]12:42:06 PN
Heather M. Morris PRGES: 00002 |FILE#: 7178361

B. E-MAIL CONTACT AT FILER (optional)

hmorris@spencerfane.com

C. SEND ACKNOWLEDGMENT TO: (Name and Address) .
I_—c/o Spencer Fane Britt & Browne LLP —]

1060 Walnut, Suite 1400
Kansas City, MO 64106 84234297

l— —J THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S NAME: Provide only pon Dedtor name (18 of 10) (use exace, il name; <o not omsa, matity, or abbraviate eny part of the Debtor’s name); if any part of the Individua) Debler's

name will nol fit in tne 1D, leave all of item 1 blank, check here D end provide tne Individual Debior informavcn In ttem 10 of the Financing Statemert (Form UCC1Aa}
o ORGANIZATION'S NAWE )
G&G Enterprises, LLC
OR . INDIVIDUAL'S SURNAME FIRST PERSONAL RAME ADDITIONAL NAMESINTIALTS)  JSUFFIX
1c MAILING ADDRESS city STATE |POSTAL CODE COUNTRY
10777 Barkley Street, Suite 200 Overland Park KS {66211-1162 USA

2. DEBTOR'S NAME: Provids oniy onn Debtor nsme (2a or 2b) (use 6xact, full name; do nat omit, modify, or abbrewviate any par of the Deblor's aamay); If &ny pan of tne Inivigual Dettar's
namo will not fit in ine 2b, feave al of item 2 blank, check hero D and provide tha tndividual Dedtor [nformation in liam 10 of the Finaacing Statement Agaendum (Form UCC1AQ)

2a. ORGANIZATION'S NAME

OR 2. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(?MNITIAL(S) SUFFIX

2¢. MAILING ADDRESS CITY STATE [POSTALCOOE COUNTRY

3. SECURED PARTY"S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provido only gno Secured Party dems (32 or 30)
3a ORGANIZATION'S NAME

UMB Bank, n.a.
OR I3 INDVIDUALS SURNAME [FiRGT FERSONAL NAWE ADDITIONAL NAMESANTIALS — [SUFFIX
3c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
1010 Grand Boulevard Kansas City MO | 64106 USA
4, COLLATERAL: This financing 1 covars the following el:

All pre-petition and post-petition property of the Debtor and the Debtor’s bankruptcy estate, as jointly administered under
Case Number 15-41915-abfl1 filed in the Western District of Missouri on 7-2-2015, of any nature whatsoever, as set forth on
Exhibit A attached,

SEE EXUIBIT "A" ATTACHED HERETO FOR COLLATERAL DESCRIPTION

s Perscnal Rep

5. Chack galy it applicable and chack oply one box: Collateral uam in @ Trust (390 UCC1Ad, item 17 and instructions)
A AR
6a. Check gply if applicadle and check pn'y one dox: Bb. Check only if applicadble and chatk gn'y ond box.
{7] PusiicFinance Transaction ! ! Manutechrea-Home Transaeton [ A Debror is & Trensmiting Uity 7] agtcuttural wien ] won-ucc Finng
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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-abfl11 filed in the Western District of
Missouri on 7-2-2013, 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 additibn, 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 7160088.1
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Time of Transaction: 07-29-2015 09:55:03 AM
Filing Type: 1
Filing Number: 104287109

Debtor Information

G & G Enterprises, L.L.C.
10777 Barkley Street, Suite 200
Overland Park, KS 66211
ettt |
Secured Party Information: ,

UMB Bank, n.a.

1008 Oak St.

Kansas City, MO 64106

.Collateral Information I A

All pre-petition and post-petition property of the Grantor and the Grantor's
bankruptcy estate of any nature whatsoever, tangible or intangible, whether existing
on the Grantor's Bankruptcy Petition Date or thereafter acquired, including without
limitation, any and all cash and cash collateral of the Grantor and any investment of
such cash and cash collateral, any goods, inventory or equipment, any accounts
receivable, any other right to payment whether arising before or after the Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, trade names, other intellectual property, or capital
stock of subsidiaries
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12 ORGANIZATION'S NAME

Fran Transport & Oil Company
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c MAILING ADDRESS CiTY STATE |POSTAL CODE COUNTRY
10777 Barkley Street, Suite 260 Overland Park KS [66211-1162 USA
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UMB Bank, n.a.
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3¢ MAILING ADDRESS CIrY STATE |POSTAL CODE COUNTRY
1010 Grand Boulevard Kansas City MO 64106 USA
4. COLLATERAL: This financing covers the following

All pre-petition and post-petition property of the Debtor and the Debtor’s bankruptcy estate, as jointly administered under
Case Number 15-41915-abf11 filed in the Western District of Missouri on 7-2-2015, of any nature whatsoever, as set forth on
£xhibil A attached hereto.

SEE EXHIBIT "A", ATTACHED HERETO FOR COLLATERAL DESCRIPTION
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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-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 thereafier 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
[nsurer, 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 7160088.1
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Time of Transaction: 07-29-2015 10:00:05 AM
Filing Type: 1
Filing Number: 104287141

_Debtor Information:. .3
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Fran Transport & Oil Company
10777 Barkley Street, Suite 200
Overland park, KS 66211

Secured Party Information

UMB Bank, n.a.
1008 Oak St.
Kansas City, MO 64106

Collateral Information -

All pre-petition and post-petition property of the Grantor and the Grantor's
bankruptcy estate of any nature whatsoever, tangible or intangible, whether existing
on the Grantor's Bankruptcy Petition Date or thereafter acquired, including without
limitation, any and all cash and cash collateral of the Grantor and any investment of
such cash and cash collateral, any goods, inventory or equipment, any accounts
receivable, any other right to payment whether arising before or after the Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, trade names, other intellectual property, or capital
stock of subsidiaries
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July 6, 2015
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UMB BANK, n.a.

COMMERCIAL LOAN DEPARTMENT, 1010 GRAND
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WHEN RECORDED WAIL TO:

UMB BANK, na. |

COMMERCIAL LOAN DEPARTMENT

1010 GRAND BOULEVARD

KANSAS CITY, MO 64106

Preparee by FOR RECORDER'S USE ONLY

umB8 G n.A.
1010 Ojrwnd Boulevard

Karas City\me. 6406 nEpp OF TRUST

MAXIMUM LIEN. 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, 2015, among Gas-Mart USA, Inc., a Missouri
corporation, whose address is 10777 Barkley Strest, Suite 200, Overland Park, KS
66211-1162 ("Trustor”); UMB BANK, n.a, whose address is COMMERCIAL LOAN
DEPARTMENT, 1010 GRAND BOULEVARD, KANSAS CITY, MO 64106 (referred to below
sometimes as "Lender” and sometimes as “Beneficiary”); and Josh Dickinson C/O UMB Bank,
n.3., whose address is P.O. Box 44188, Omaha, NE 68144-0188 (referred to below as
"Trustee”).

CONVEYANCE AND GRANT. For valuable consideration, Trustor convoys to Trustse [n trust, WITH POWER OF
SALE, for the bencfit of Lendor as Benoficlary, all of Trustor's right, title, and interest In and to the following described real
property, together with all existing or subsequently erected or affixed bulldings, improvements and fdures; all easements,
rights of way, and appurtenances; afl water, water righls and ditch rights Gncluding stock n utlities with ditch or rrigation
rights); and all other rights, royalties, and profits relating to the real properly, inctuding without limitation all minerals, oll, gas,
geothermal and similar matters, (the “Real Propsrty”) located in Douglas County, State of Nebraska:

See Exhibit "A", which is attached to this Dead 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 Street, Omaha, NE
68184.

GROSS-COLLATERALIZATION. [n eddition to the Note, this Deed of Trust secures all obfigatlons, debts and lisbilities, pius
interest thereon, of Trustor to Lender, or any one or more of them, 8s well as &l ciaims by Lender agalnst Trustor or any one
or more of them, whether now existing or hereafler arising, whether related or unrelaied to the purpose of the Note, whether
voluntary or otherwise, whether due of not due, direct or Indired, determined or undetermined, absolute or contingent,
fquidated or uniiquidated, whether Trustor may be iable individually or jointly with athors, whether obligated as guarantor,
surety, acoommodalion party of othenwise, and whether recovery upon such emounts may be or hereafter may become bared
by any statge of limitations, and whether the obiigation to repay such smounts may be or hereafter may become otherwise
unenforceable.

REVOLVING LINE OF CREDIT. This Deod of Trust the Indebted including, without Umitation, &
revolving line of crodit, which obligates Lender to make advances to Trustor so long as Trustor camplies with ail the
torms of the Note and DIP Order.

Trustor presently assigns to Lender (also known as Beneficlary In this Deed of Trust) ai of Trustor's right, title, and Interest in
and to 88 present and future leases of the Property and all Rents frem (he Property. In addition, Truslor grants to Lender a
Uniform Commerclal Code securily interest in the Persona! Property and Rents.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, 1S 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 OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Excepl as othsrwise provided in this Deed of Trust, Trustor shall pay to Lender &l
amounts secured by this Deed of Trust as they becoms due, and shall strictly and in a timely manner perform all of Trustor's
obgations under the Note, this Deed of Trust, and the Related Documents.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Trustor agrees that Trustors possession and use of the
Property shall be govemned by the following provisions:
Possession and Uss. Untl the occurrence of an Event of Defaull, Trustor may (1) remaln In possession and control
of the Property. (2) use, operate or manage the Propesty: and (3) collect the Rents from the Property.

Duty to Malntsin. Trustor shall maintain the Properly In tenaniable conddion and promply perform all repalrs,
replacements, and mainienance necessary to preserve lis vatus.




Comptlance With Environmentat Laws. Trustor represents and wamants 1o Lender that: (1) Ouring the period of
Trustors ownesship of the Property, there has been no use, gensration, manufacture, storage, teatmen, disposal,
relesse or threatened release of any Hazardous Substance by any person on, under, about or from the Properly: (2)
Trustor has no knowlodge of, or reason to bekevo that there has been, excepl as previously disclesed to and
acknowledged by Lender in wiiting, (a) any breach cr violation of any Environmenta! Laws, (b) any use, generation,
manufacture, storage, treatment, disposal, release or threatened release of any Hazardous Substance on, under, about
or fram the Property by any prior owners or occupants of the Property, or (c) any actusal or threatened Etigation or
claims of any Kind by any person relating to such matters; and (3) Except as previously disciosed to and acknowfedged
by Lender Inwaiting, (a) nelther Trustar ror any tenant, cantractor, agent or other suthorized user of the Property shafl
use, generate, manufacture, store, treat, dispose of or release eny 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, incuding without fimitation a8 Environments! Laws. Trustor suthorizes Lender and s
agents to enter upon the Property to make such Inspections and tests, at Truslor’s expense, as Lender may deem
appropriale to determine compianca of the Property with this saction of the Dead of Trusl.  Any Inspactions or tests
made by Lender shall be for Lender's purposes cnly 8nd shal nol be construed to create any responsibility or liabliity on
the pant of Lender to Trustor or to any other person. The representations and warranties conigined herein are based on
Trustors dus diigence In investigating the Propedy for Hazardous Substances. Trustor hereby (1) releases and
walves any fiture daims against Lender fos indemnity o contribution In the event Trustor becomes Eabie for cleanup or
other eosts under any such laws; end (2) egrees to indemnify, defand, and hold harmless Lender against any and all
claims, losses, liabiilles, damages, penaflies, and expenses which Lender may directly or Indirectly sustain or suffer
resuiting from a breach of this section of ths Deed of Trust or as a consequence of any use, generation, mamufacture,
slorage, disposal, refesse or thregtened release occurring prior to Trustor's ownership or interest in the Property, whether
or not the same was or should have been known fo Trustor. The provisicns of this section of the Deed of Trust, including
the obiigation to indemnlly end defend, shall survive the paymeni of the Indebtedness and the satisfaction and
reconveyance of the fien of this Deed of Trust and shail not be affected by Lenders acquisiton of any interest in the
Property, whether by foreclosure or otherwise.

Nuisance, Waste. Trustor shal not cause, conduct or permit any nulsanoe nof commt, permit, of suffer any stripping of
or waste on o to the Property or any portion of the Property. Without fimiting the generatily of the foregoing. Trustor will
not remove, o grant to any other parly the right to remave, any timber, minerals (including oil and gas), ¢o2l, clay, scoria,
soil, grave! or rock products without Lender’s pricr wrillen consent.

Removal of Improvements. Teustor shall not demolish or remove any Improvements from the Res! Property without
Lenders prior wiitten consent. As a condition to the removal of any mprovements, Lender may require Trustor to make
arrangements satisfactory to Lender to replace such Improvements with improvements of 81 least equal value.

Lender's Right to Enter. Lender and Lender's egents and representatives may enter upon he Real Property at &l
reasonable times to attend to Lender's interests and to inspect the Ree) Property for purposes of Trustor's complance
with the terms and conditions of this Deed of Trust.

Compllance with Govornmental Requirements. Trustor shafl promplly comply with al laws, ordinances, and
regulations, now or hereafter in effect, of ail governmental authorities applicable to the use or ocoupancy of the Property,
Including withowt fimitation, the Americans With Dissbifties Act. Trustor may contest in good faith any such law,
ordinance, of regulation and withhold compliance during sny proceeding, Including eppropriate appeals, so fong as
Teustor has notified Lender in wiiing pricr to doing 30 and so fong as, In Lender's sole opinion, Lender’s interests in the

are nol jeopardized. Lender may require Trustor to post adequate security or @ surety bond, reasonably
salisfactory to Lender, to protect Lender's [nterest.

Buty to Protact. Trustor agrees nelther to abandon of leave unaitended the Propenty.  Trustor shall do all other acts, in

addition to those acts set forth abova In this section, which from the character and use of ihe Propenty afe reasonably

necessary to protect and preserve the Property.
DUE ON SALE - CONSENT BY LENDER. Lender may, et Lenders oplion, declare tmmediately due and payable all sums
socured by this Deed of Trust upon the sale or transfer, without Lender's priar written consent, of 8l or any part of the Rea!
Property, or any interest in the Real Property. A “sale of transfer” means the conveyance of Real Property or any right, litle or
interost in the Real Property, whether legal, beneficial of equitable; whether voluntary or involuntary, whether by outright sale,
deed, Instaliment sale contract, land contract, contract for deed, leasehold Interest with a term greater then threo (3) years,
lease-option contract, or by sale, assignment, or transfer of any beneficlal interest in or to mr land trust holding fitle lo the
Real Property, or by any other mathod of conveyance of an interest in the Res! Property. Il any Trustor is a corparation,
partnership or Emited Habllity company, transler also Includes any change in gwnership of more than twenty-five percent (26%)
of the voting stock, perinership interests or Bmited Hability company interests, 8s the case may be, of such Trustor. However,
this option shall not be exercised by Lender f such exercise ls prohibitcd by federe! law or by Nebraska law.

TAXES AND LIENS. The following provisians relating to the taxes and liens on the Property are part of this Deed of Trust:

Payment. Trustor shall pay when due (and in afl events pror to delinquency) &l laxes, special taxes, assessments,
charges (including water and sewar), fines and Impositions lovied sgalns! or on account of the Property, and shall pay
when due all claims for work done on or for services rendered or material fumishod to the Propenty. Trustor shall
maintain the Property free of 2!l lens having priorily over or equal to the interest of Lender under this Deed of Trust,
except for the ien of taxes and assessments not due and except as otherwise provided In this Deed of Trust.

Right to Contast Trustor may withhold payment of any tax, assessment, of claim In connection with a good faith
dispute over the cbligation to pay, 80 long as Lenders inferest in the Property is nol jecpardized. |f a lien arises orIs
filed as a result of nonpayment, Trustor shall within fieen (15) days after the lien arises or. if @ llen is filed, within fiteen
(15) days after Trustor has notice of the filing, secure the discharge of tha lien, or if requested by Lender, deposit with




Lender cash or a sufficient corporate surety bond or other securily satisfactory to Lender in an emount sufficient to
discharge the lien plus any costs and attomeys’ fecs, of other charges that could accrue as a resuit of a foreclosure or
sale under the ien. In any contest, Trustor shall defend itseif and Lender and shall satisfy any adverse [udgment before
enforcement agalnst the Property. Trustor shall name Lender 83 an addtional obligee under any surety bond fumished
In the contest proceedings.

Evigonce of Psyment. Trustor shall upon demand fumish to Lender sstisfactory evigence of payment of the taxes or
assessments and shall authorize the appropriate govemmental official to detiver to Lender at any time 3 written statement
of the taxes and assessments against the Property.

Notico of Construction. Trustor shall notify Lender at least fifleen (15) days before any work is commenced, any
services are fumished, or any matertals are supplied to the Propesty, if any mechanic’s llen, materialmen's lien, or other
lien could be asserted on account of the work, senices, or materisls. Trustor will upon request of Lender fumish to
Lender advance assurances satisfactory to Lender that Trustor can and wil pay the cost of such improvements.

:ROPERTY DAMAGE INSURANCE. The following provisicns relating to insuring the Property are a part of this Deed of
ust.

Maintonanco of Insurance. Tustor shall procure and maintain policies of fire insurance with standard extended
coverage endorsements on a fair vatue basis for the full insurable value covering al Improvements on the Real Property
in an amount sufficient to avold application of any coinsurance clause, and with a standard mortgagee clause in favor of
tender. Trustor shall also procure and maintaln comprehensive general liabilty insurance In such coverage amounts as
Lender may request with Trustee and Lender being named as additicnal insureds in such liability insurance poicies.
Additionally, Trustor shall maintain such other insurance, including but net limited ta hazard, business interruption, and
boller 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 of companies reasonably acceplatls to Lender. Trustor,
upon request of Lender, will deliver to Lender from time to ime the policies or certificates of insurance in form satisfactory
to Lender, including stipulations that coverages will no! be cancelled or diminished without at leest thirty (30) days prios
wiilten notice to Lender. Each insurance pollcy atso shall include an endorsement providing that coverage in favor of
Lender will not be Impalred In any way by any act, omission or default of Trustor or any other perscn. Should the Real
Property be located in an area designated by the Administrator of the Federal Emergency Management Agency as
special flood hazard ares, Trustor agrees to obiain and malntain Federal Flood Insurance, if avallable, for the full unpald
principal balanca of the loan and any prior iens on the property securing the toan, up to the maximum policy Emils sel
under o:h:e National Flood nsurance Program, of as othemwise required by Lender, and to maintain such insurance for the
term of tha loan.

Application of Procosds. Trustor shall promplly notify Lender of any loss or damage to the Property. Lender may
make proof of loss if Trustar fals to do 50 within fiteen (15) days of the casualty. Whether or not Lender's securily is
Impaired, Lender may, at Lender's election, reccivo and retain the procesds of any insurance and apply the proceeds to
the reduction of the (ndebtedness, payment of any fien affecting the Property, of the restoration and repair of the
Property. i Lender elects to apply the proceeds to restoration and repair, Trustor shall repair or replace the damaged or
destroyed imp: s Ina satisfactory to Lender. Lender shall, upsn satisfactory proof of such expenditure,
pay of reimburse Trustor from the proceeds for the reasonable cost of repair or restoration ¥ Trustor is not in defaull
under this Deed of Trust. Any proceeds which have not been disbursed within 180 days after their receipt and which
Lender has not commiltad to the repalr or restoralion of the Property shall be used first to pay any amount owing to
Lender under this Deed of Trust, then fo pay accrued interest, and tha remainder, if any. shall be applied to the principal
batance of the Indebtedness. f Lender holds eny proceeds after payment in full of the Indebledness. such proceeds
shall be paid to Trustor as Trustor's interests may appear.

Trustor's Report on nsurance. Upon request of Lender, howaver not more than onoe 3 year, Trustor shafl fumish to
Lender a report on each existing palicy of Insurance showing: (1) the name of the insurer, (2) the risks insured; (3)
the amount of the policy; (4) the property & d, the then t repla value of such property, and the
manner of determining that value; and (5) the expiration date of the poicy. Trustor shall, upon request of Lender.
have an indapendent appraiser satistactory to Lender determine the cash value replacement cost of the Property.

LENDER'S EXPENDITURES. if any action or proceeding Is commenced that would materially afiect Lender's Interest in the
Propmymli?woﬁaﬁstoeomplyvmwnypmlsbndmomo!TmsLtheDlPOvder.ofauyRelalecDounnem.
indudingMmﬁr&aﬂto‘l’mslcrsmuretodiscnargaerpayvmenmeanyammestoﬂsrequkadtodisd\axgewpay
under this Deed of Trust, the DIPOrder, or any Refated Documents, Lender on Trustor's behalf may (but shall not be oblfigated
to) take any aclion that Lender deems appropriate, including but not imited to discharging or paying ail taxes, liens, sccurity
interests, encumbrances and other claims, 2! any time levied or placed on the Property and payinp all costs for insuring,
maintaining and preserving the Property. Al 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 Truster. All
such expenses will become a pst of the Indebledness and, ai Lender's oplon, wil (A) be payable en demand; (B) be
added (o the balance of the Note and be apportioned among and be payatls with any instaliment payments to become dug
during clther (1) the temm of any appiicable Insurance paiicy; or (2) the remaining term of the Note; or (C) be treated as
a batloen payment which will bo 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 remediea to which Lender may be entitiod upon Defaull.

WARRANTY; DEFENSE OF TITLE. The g pr ting to awnership of tho Property are a part of this Deed of
Trust:
Titte. Trustor waments thet. (a) Trustor holds geod and marketable Gtie of record to the Property in fee simple, free and

clear of all kens and encumbrancas other than those set forth in the Real Property description or in any title insurance
policy, ttie report, or final titie opinion issued in favor of, and accepled by, Lender In connection with this Deed of Trust,




and (b) Trustor has the full right, power, and authority lo exacute and deliver this Deed of Trust to Lender.

Defonge of Titlo. Subject 1o the exception in tha paregraph ebove, Trustor warrants and wiill forever defend the ttle to
the Property against tha lawful clalms of a!l persons. In the event any action or proceeding is commenced that questions
Trustor's title or the interest of Trustee or Lender under this Deed of Trust, Trustor shall defend the action al Trustor’s
expense. Trustor may be the nominal party In such proceeding, bt Lender shafl be entitted to paricipate in the
proceeding and (o be represented In the proceeding by counsal of Lender's own cholce, and Trustor wil deliver, or cause
to be detivered, to Lender such instruments as Lender may request from ime to time to parmit such participation.

Compllanca With Laws. Trustor warrants that the Property and Trustor's use of the Property complies with all existing
spplicable laws, ordinances, end regulstions of govemmenta! authorities.

Survival of Representations and Warrantios. All representations, wananties, 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 suth tima as Trustor's Indebtedness shall be paid in full.

CONDEMNATION. The foflowing provisions relating to condemnation proceedings aro a pan of this Deed of Trust

Procesdings. H any proceeding in condemnation is fied, Trustor shall promplly nolify Lender in waiting, and Trustor
shal promplly take such steps as may be necessary to defend the action and obtain the award. Trustor may be the
nominal party in such proceeding, bul Lender shall be entitied to participate in the proceeding and 1o be ropresented in
the proceeding by counsel of lis own choice, and Trustor will deliver or cause to be delivered o Lender such instruments
and documentation as may be requested by Lender from tima to time to permit such pasticipation.

Application of Net Prococds. [ all or any part of the Property is condemned by eminent domain proceedings or by any
proceeding or purchase in fiey of condemnation, Lender may at lts election regquire that all or any portion of the net
proceeds of the award be applied to the Indebledness or the repair or restoration of the Propeny. The net proceeds of
the award shall maan the award after payment of all ressonable costs, expenses, and attocnays® fees Incuired by Trustee
or Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating
1o governmental taxes, fees and charges arc 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 Lander's tien on the Real
Preperty. Trustor shall reimburse Lender for al taxes, as desctibed below, together with all expenses Incurred in
tecording, pesfecting or continuing this Deed of Trust, including without timitation all taxes, fees. documentary stamps,
and other charges for recording of registering this Deed of Trust.

Taxes. The following shall constitute taxes to which this section appfies: (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 spedific tax on Trustor which
Trustor is authorized of required to deduct from payments on the Indebledness secured by this type of Deed of Trust;
(3) @ tax on this type of Deed of Trust chargeable against the Lender or the hotder of the Note; and (4) a specific tax
onaﬂofanypotﬁonofmemmm”acnmn\entsofpﬂndpalandmmaMeWTmﬂu.

Subsoquent Taxes. If any tax to which this section applies is enacted subsequent to the date of ihis Deed of Trust, this
evert shall have the same effect as an Event of Default, and Lender may exercise any or all of its available remedies for
gn Event of Defaull 8s provided below unless Trustor either (1) pays the tax before It becomes delinquent, or (2)
contests the tax es provided above in the Taxes and Liens section and deposits with Lender cash or a sufficient corporate
surety bond or other securlly satisfactory o Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relzting to this Deed of Trust as a securily
agreement are a part of this Deed of Trust

Security Agreement This Instrument shall consttute a Securily Agreement lo the extent any of the Property
constitutes fodures, and Lender shall have all of the fights of a secured party under the Uniform Commercial Code 83
amended from time to time.

Security Interest. Upon request by Lender, Truslor shall take whatever action is requested by Lender to perfect and
continue Lender's securlty Interest in the Rents gnd Personal Property. (n addition to recording this Deed of Trust In the
rea) property records, Lender may, &l any tima and without further guthorization from Trustor, file executed counterparts,
copies or reproductions of this Deed of Trust as a financing statement. Trustor shall reimburse Lender for 8l expenses
incured in perfecting or continuing this security interest. Upon default, Trustor shall not remove, sever of detach the
Parsonal Property from the Property. Upcn defaull, Trustor shall assemble any Personal Property not affixed to the
Property in a manner and at 3 place reasonably convenient to Trustor and Lender and make it available to Lender within
three (3) days after receint of wiilten demand trom Lender 10 the extent permitted by applicable law.

Addresses. The mafing addresses of Trustor (debtor} and Lender (secured party) from which Information conceming

the security interest granted by this Decd of Trust may be obteined (each as requlrad by the Uniform Commercial Code)
are as stated on the first page of this Deed of Trust

FURTHER ASSURANCES; ATTORNEY-INFACT. The follewing provisions relating to further assurances and
attomey-in-fact are a part of this Deed of Trust:

Furthor Assurances. At any time, and from tima lo time, upon request of Lender, Trustor will make, execute and
dellver, or will cause 1o be made, exccuted or deilvered, to Lender o (o Lendar's designee, and when requested by
Lender, cause 1o be filed, recorded, refited, or rerecorded, as (he case may be, ol such limes and In such officcs and
plaeesasl.mdermaydeemwcpnaze.anyanda!lsuchmﬂgages.deedsmuust.sewnydeeds.smw




agreements, financing stalements, continuation statements, instruments of fuither assurance, certificates, and other
documents as may, In the sole opinicn of Lender, be necessary or desirable In order to effectuate, complete, perfect,
continue, or preserve (1) Trustors obligations under the Note, this Deed of Trust, and the Related Documents, and
(2) the liens and securily interests created by this Deed of Trust as (irst and pricr liens on the Property, whether now
owned or hereafier acquired by Trustor. Unless prohidited by law or Lender agrees to the centsary n writing, Trustor
shall reimburse Lender for all costs and expenses incurred in connection with the matters referved to in this paragraph.

Attomoy-inFact. If Trustor fais to do any of the things referred to in the preceding paragraph, Lender may do so for
and In the name of Trustor and a1 Trustor's expense. For such purposas, Trustor hereby imevocably appoints Lender as
Trustor's attomey-Iin-tact for the purpose of making, executing, delivering, fiing, recording, end doing all other things as
may be necessary or desirable, in Lender's scle opinion, to accomplish the matters referred to [n the preceding
paragraph.
FULL PERFORMANCE. If Trustor pays afl the Indebtedness when due, and otherwise performs el the obligations imposed
upon Trustor under this Deed of Trust, Lender shall exccute and deliver to Trustee a request for full reconveyance and shall
execute and defliver to Trustor suitable statements of lermination of any financing statement on file evidencing Lender's
security Interest in the Rents and the Persong Property. Any reconveyance fea required by law shal be pald by Trustor, if
permitted by epplicabla law.

EVENTS OF DEFAULY. Each of the following, at Lender's option, shall constitte an Event of Defauit under this Deed of
Trust.

Payment Dofsult  Trustor fails to make any payment when due under the Indebtedness.

Other Dafaults. Trustor falls to comply with or to perform any other term, obligation, covenant o condition contained in
this Deed of Trusl, the DIP Order, or in any of the Related Documents or to comply with or to perform any term,
obtigation, covenant or condition contained In any other agreement between Lender and Trustor (except those defaults
which are specifically Kientified and excepted as en Event of Default pursuant to the teams of the DIP Order).

Default undor DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall constitute an Event
of Default hereunder.

Compliance Dofault. Fallure to comply with any other term, obfigation, covenant o condition contained in this Deed of
Trust, the Note, the OIP Grder, or in any of the Related Documents.

Dofault an Other Payments. Failure of Trustor within the time required by this Beed of Trust to meke any payment for
taxes or insurance, or any other psyment necessary to prevent fiing of or to effect discharge of any lien.

False Statoments. Any warranty, representation or statement made or fumished to Lender by Trustor or on Trustor's
behalf under this Deed of Trust, the DIP Order, or the Related Documents Is false or misleading In any material resped.,
elther now or at the time made or furnished or becomes faise or misfeading al any time thereafter.

Defoctive Collateralization. This Deed of Trust or any of the Related Documents ceases to be in full force and eflect
(including fafiure of any collateral document to create a valid and perfected securily intesest or ien) at any time and for
any reason.

Broach of Other Agrecmont. Any breach by Trustor under the terms of any cther agreement between Trustor and
Lender (except those breachas that arise on account of an event of defauk which is specifically identified and excepted
as an Event of Default pursuant to the terms of the BIP Order) that is not remedied within any grace period provided
therein, including without fimitation any agreement conceming any indebtedness or other obligation of Truster to Lender,
whether existing now or later.

Evonts Affocting Guarantor. Any guarantor, endorser, surety, Of accommodation party dies or becomes incompetent,
or revokes of disputes the validity of. or liablity under, any Guaranty of the Indebtedness.

Adverso Change. A matorial adverse change occurs in Trustor's financial condition, or Lender believes the prospect of
payment or perfarmanca of the Indebtedness Is Impalred.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust, al any tme thereafler,
Trustee or Lender may exercise any one or more of the following rights and remedias:

Accelcration Upon Default; Additional Remedlos. |f any Event of Detault occurs as per the terms of the Note
secured hereby, Lender may declare a!l Indebtedness secured by this Deed of Trust to be due and payable and the
same shall thoreupon become due and payadle without any presemtment, demand, prolest or notice of any kind.
Therealer, Lender may:

(a) Ehher In parson or by agent, with or without bringing any action or proceading, or by a recelver appointed
by a court and without regard to the adequacy of its securlty, enter upan and lake possessicn of the Property,
or any part thereof, in fts own name or in the name of Trustee, and do any acts which it deems necessary or
desiratic to preserve the value, marketabERy or rentabifity of the Property, or part of the Property of Interest in
tmPmperty;haeasetmmwnaﬁomuw?mﬁywpmleﬂmeseaﬁwdmeﬁmzafdmﬁmwv&lm
taking possession of the Property, sue for or othemwise coliect the rents, issuss and profits of the Property,
including those past due and unpald, and apply the same, less costs and expenses of operalion and collection
attamays' fees, to any indebtedness secured by this Deed of Trust, all in such order as Lender may dotermine.
Theemerlngmnandlekh\gpossmlcnomwhopeny.Ihecdlediondsu&mnts,issuesaﬁp:oﬁis.am
mapplcaﬂonmmo!snulmimotwalveanydefauﬂotmﬁoeofdeiad\undermbDeedolesﬁot
Invalidata any act done In response to such defautt or pursuant to such notice of defeult; and, notwithstanding
the continuance In possession of the Property of the collection, recelpt and appcation of rents. issues or




profits, Trustee or Lender shall be entitied to exercise every right provided for in the Note or the Related
D&mtswhthum%ownmdanymmddetsmmmﬂmﬁgmmaxerdsemepmof
sae;

{b) Commence an action to foreciose (his Deed of Trust as a marigage, appoint a receiver or specifically
enforce any of the covenants hereof; and

{c) Detiver to Trustee a written dedlaration of default and demand for sale and a written natice of default and
election to cause Trusicr's interest in the Praperty to be sold, which notice Trustee shall cause to be duly filed
for record in the appropriste otfices of the County in which ths Property is localed; and

{d) With respect to all or any part of the Personal Property, Lender shall have a!l the rights and remedies of &
secured party under the Nebraska Uniferm Commercial Code.

Foreclosure by Power of Sale. I Lender elects (o foreciose by exercise of the Power of Sale herein contained,
Lender shall notify Trustee and shall deposit with Trustee this Deed of Trust and the Note and such receipts end
evidence of expenditures made and secured by this Deed of Trust as Trustee may require.

(a) Upon recelpt of such notice from Lender, Trustee shall cause to be recarded, pubdlishied and defivered to
Trustor such Notice of Default and Nolice 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 Isw and after recordaticn of such
Notice of Dofault and after Notice of Sale having been given as required by law, sefl the Property at the time
andplaeeclsaleﬁxedbyﬂlnsudsNoﬂceodee.eﬂhuasavmu.orlnseparatelotsorpamelsmhmas
Trustee shall deem expediant, and in such acder ag it may determine, at public auction to the highest bidder for
cash In lawful money of the United States payable at the time of sale. Trustee shall deliver to such purchaser
orpurmasem(hereoiﬂagoodandsuﬁdentdwdotdeedsmey!ngthewopeﬂyw:ﬂd.hﬂwﬁﬂmﬂw
covenant or warranty, express of implied. The recitals In such deed of any matters or facts shall ba condlusive
proof of the fruthfulness thereof. Any person, including without limitation Trustor, Trustee, or Lander, may
purchase al such sale.

{®) Asmaybepefmmadb/law.aﬂefdeducﬁngsncoa&s.reesandmeso?TnsteeaMowﬁsfnsl.
Including costs of evidence of titie in connection with sale, Trustee shall apply the proceeds of sale to payment
of () all sums expended undsr the terms of this Deed of Trust or under the terms of the Note not then repald.
including but not Emited to accrued interest and late charges, (H) all other sums then securad heredy, end (i)
the remainder, if any, lo the person or persons legally entitled thereto.

(¢) Trustee may in the mannsr provided by law postpone sale of ail of any portion of the Property.

Romedies Not Exclusive. Trustee and Lender, and each of them, shall ba entied to enforce payment and
performance of any indebledness or obligations secured by this Deed of Trust and to exercise all righls and powers under
this Deed of Trust, under the Note, under the DIP Order, under any of the Related Documents, or under any other
agreement or any laws now ar hereafter in force; notwithstanding, some or ail of such indebledness and cbligations
secured by this Deed of Trust may now or hereafier be ctherwise sacured, whether by mongage, deed of tust, pledge,
ien, essignment cr otherwise. Nelther the acceptance of this Deed of Trust nor its enforcement, whether by court action
or pursuant to the power of sale or other powers contained in this Deed of Trust, shall prejudice or in any manner affect
Trustee's or Lender's right to reafize upon or enfarce any other secusity now of hereafter held by Trustee or Lender, it
being agreed tha! Trustee and Lender, and each of them, shall be entitied to enforce this Deed of Trust and any other
security now or hereafer hald by Lenders or Trustee in such order and manner as they or either of them may in thelr
absolts discretion determine. No remedy confemred upon of reserved to Trustee or Lender, I8 Intended fo be exclusive
of any cther remedy in this Deed of Trust or by law provided or permiftted, but cach shall be cumulative and shal be in
sddition 10 every other remedy given in this Deed of Trust or now or hereafler existing at law of In equity or by statute.
Every power or remedy given by tha Note or any of the Relaled Documens to Truslee or Lender or lo which elther of
them may be otherwise entitied, may be exercised, concumrently or independently, from time to time and as often as may
be deemed expedient by Trustee or Lender, and either of them may pursus inconsistent remedies. Nothing in this Deed
of Trust shail be construed as prohibiting Lender trom seeking a deficiency judgment against the Truster to the extent
such action Is permitted by law. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy.
8nd 8n elaction to make expenditures or 1o take action to perform an cbligation of Trustor undes this Deed of Trust, after
Trustor's faiure to perform, shall not affect Lender's right to declare a dafault and exercise #ts remedies.

Roguest for Notice. Trustor. on behsif of Trustor and Lender, hereby requests thal a copy of any Notice of Dafautt and
a copy of any Notice of Sale under this Deed of Trust be mailed to them at the gddresses set forth In the first paragraph
of this Deed of Trust.

Aftorneys' Fees; Exponses. If Lender Institutes any sult or action to enforce any of the terms of this Deed of Trust,
Lender shall be entitied to recover such sum as the court may adjudge reasonable as attomeys’ fees al trial and upen any
appeal. Wnather or nol any court action Is involved, and to the extent not prohibited by law, all reasonsble expenses
Lender incurs that in Lender’s opinion are necessary at any time for tha 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. Expanses covered by this paragraph include, without fimitstion, however subject to any
limks under appiicable law, Lender's attorneys’ fees and Lender’s legal expenses, whether or nol there {s 8 lawsuil,
including attomeys' fees and expenses for bankrupicy praceedings (including efforts to modify or vacate any automatic
stay or injuncion), appeals, and any anticipated postjudgment collection sarvices, the cost of searching records,
obtatning tite reports {including fareclosure reports), surveyors® reparts, and appraisal fees, Elle insurance, and fees for
the Trustes, to the extent permitted by applicable law. Trustor aiso will pay any court costs, In addition to all other sums
provided by law.




Rights of Trusteo. Trustee shall have all of the rights and duties of Lender as set forth In this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The fellowing provisions relating to the powers and obligations of Trustee are
part of this Deed of Trust:

Powers of Trustes, In addition to a8l powers of Trustee arising as a matter of law, Trustee shall have the power to take
the folloning actions with respect to the Property upon the written request of Lender and Teustor: (a) join In preparing
and filing a map or plat of the Real Property, Including tha dedicatlon of streets or other rights to the public; (b) Join In
granting any easement or cresting any restiiction on the Real Property: and (c) join in any subordinstion or other
agreement affecting this Deed of Trust or the inferest of Lender under this Deed of Trust.

Trustoo. Trustee shall meet a9 gualifications required for Trustee under sppiicable law. In addition to the righis and
remedies set forth above, with respect to al or any part of the Property, the Trustee shall have the right to foreclose by
notice and sale, and Lender shall have the right to fereclose by judicial foreclosure, in either case in accordance with and
1o the full extent provided by applicable law.

Successor Trustog. Lender, at Lenders option, may from time to time appoint a successor Trustee to any Trustee
appotnted under this Deed of Trust by an instrument executed and acknowledged by Lender and recorded In the office of
the recorder of Douglas County, State of Nebraska. The instrument shall contain, in addition to af other malters required
by state law, the names of the criginal 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 (he instrument shall be
exscyled and acknowledged by all the beneficiaries under this Deed of Trust or their successors in interest. The
successor trustee, without conveyance of the Property, shafl succeed to all the title, power, and duties cenferred upon the
Trustee In this Deed of Tryst and by appiicable law. This procedure for substitution of Trustee shafl govem to the
excluston of all other provisions for substitution.

NOTICES. Any notice required lo be given under this Deed of Trust, including without fimiiation any notice of default and any
notice of sale shall be given in writing, and shall be effective when ectually defivered, when aclually received by telefacsimile
(unless atherwise required by !aw), when deposited with a naticnally recognized ovemight courier, or, if mailed, when
deposited in the United States mall, as firsl class, certified or registered mafl poslage prepaid, directed to the addresses shown
near the beginning of this Deed of Trust.  All copies of notices of forecissure from the holder of any lien which has priority over
this Deed of Trust shall be sent to Lenders address. as shown near the beginning of this Deed of Trust. Any party may
change ils address for notices under this Deed of Trust by giving formal written notice to the other partles, specifying that the
purpose of the nolice is to change the party’s address, For notice purposes, Trustor agrees to keep Lender informed at afl
times of Trustor’s cument address. Uniess othemwise provided or required by law, If there Is more than ong Tsustar, any notice
given by Lender to any Trustor Is decmed to be notice given to ail Trustors.

ADDITIONAL TERMS. USE OF CERTAIN TERMS:

As used in the paragraphs entitied “Cross Collateralization” and "Future Advances,” the terms "Grenlor” meens the party or
parties defined herein or any of them if more than one. The phrase “future obligations® shall include “fulure advances® and
both terms shall be defined as set forth In Sactlon 443.055 of the Revised Statutes of Missourl as In eflect on the date of this
Deed of Trust

TAXES AND ASSESSMENTS:

Upon the request of Lender, Grantor shall depost with Lender each month one-twelth (1/12) of the estimated annual
insurance premium, taxes end assessments pesteining to the Property. So long as there is no default, these amourds shall be
applied to the payment of taxes, assessments and insurance as required on the Property. [n the event of default, Lender shall
have the right, at its sole option, to apply the funds so held to pay any taxes or against the Obligations. Any funds applied
may, at Lenders oplion, be appliod in reverse order of the due date theraof.

MISCELLANEOUS PROVISIONS. Tha loliowing miscellaneous provisions are a part of this Deed ot Trust:

Amondments. This Deed of Trust, together with the DIP Order or any Related Documents, constitules the enlire
understanding and asgreement of the parties as to the matters set forth in this Deed of Trust. No aiteration of or
amendment to this Deed of Trust shall be effective unless given in wiiting and signed by he party or parties sought to be
charged of bound by the aiteration or amendment.

Caption Headings. Caption headings in this Deed of Trus! are for convenience purposes only and are not to be used to
interpret or defing the provisions of this Deed of Trust.

Mesger. There shall bu no merger of he interest or estate created by this Deed of Trust with any other interest or estate
in the Property st any time held by or for the benefil of Lender in any capacity. without the wrilten consent of Lender.

Governing Law. With respect to procedural matters relsted to tho porfoction and enforcemont of Lendor's rights
agalnst the Proparty, this Deed of Trust will be gaverned by fedsral taw applicabla to Lender and to the oxtant
not preempted by foderal law, the laws of the Stato of Nebraska. In all other respocts, this Doed of Trust will be
govamed by foderal law applicabtlo to Londor and, to tha oxtent not proempted by fedaral law, tho laws of the
State of Missouri without regard to fts conflicts of faw provisions. However, il thoro ever is 8 question about
whather any provision of this Boed of Trust is valid or enforceable, the provision that is questioned will be
governed by whichever stato or tedoral law would find the provision to bo valld and enforceable. Tho loan
transaction that Is evidonced by tho Note and this Deed of Trust has besn appiled for, consldered, approved and
madae, and all nocessary loan documents have bean accepted by Lendor in tho State of Missouri.

Cholce of Venue. If there is a lswsult, Trustor agrees upon Lender’s requost to submit to the jurisdiction of the courts of
JACKSON County, State of Missour], including the United States District Court for the Westem District of Missouri.

No Walver by Lender. Lender shall not be deemed to have walved any rights under this Deed of Trust unless such
walver Is given in wriling and signed by Lenger. No delay or omission on the part of Lender in exercising any right shall




aperate as a waiver of such right or any cther fight. A walver by Lender of a provision of this Deed of Trust shall not
prejudice or constitute a walver of Lender’s right otherwise to demand strict compliance with that provision or any other
provision of this Deed of Trust. No prior walver by Lender, nor any course of daaling 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 consenl of Lender is required under this Deed of Trust, the granting of such consent by Lender in any instance shali
nol constitute cantinuing consent to subsequent inslances where such consent Is required and In aff cases such consent
may be granted or withheld In the scle discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Deed of Trust to be illegal, invalld, or
unenforceabie as to eny cireumstance, that finding shall not make the offending provision illegal, invakd, or unenforceable
as to any other circumstance. |f feasible, the offending provision shafl 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 Daed of
Trust. Uniess otherwise requlred by taw, the Blegality, invalicity, or unenforceability of any provision of Ihis Deed of Trust
shall not affect the legatity, validity of enforceabllity of any other provision of this Deed of Trust.

Successors and Assigns. Sutject lo any imiations steted in this Deed of Trust on transfer of Trustor's interest, this
Deed of Trust shafl be binding upon and inure to the benefit of the parties, thelr successcrs and assigns. If ownership of
the Property becomes vested in a person other than Trustor, Lender, without netice to Truster, may deal with Trustors
sucoessors with referenca to this Deed of Trust and the Indebledness by way of forbearance or extension without
redaasing Trustor from the obfigations of this Deed of Trust or lizbility under the (ndebledness.

DIP Order Control. The terms and provisions of the BIP Order supplement this Deed of Trust and they shall be
incorporated by reference as fully and with the same effect as if set forth hercin at length. To tha extent there is a confiict
between (his Deed of Trust and tha tenms and provisions of the DIP Order, then the terms and provisions of the DIP
Order shall cantrol with respect to such conflict.

Time Is of the Essence. Time is of the essence in the perfermance of this Deed of Trust.

Walve Jury. All parties to this Deed of Trust hereby walve the right to any jury trial in any action, proceading, or
countorcialm brought by any party agatnst any other party.

Waiver of Homestead Exemption. TVrustor hereby releases and waives all rights and benefils of the homestead
examplon laws of the State of Nebraska as o all Indebledness secured by this Deed of Trust.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Deed of Trust.
Untess specifically stated to the contrary, il references lo dallar amounts shall mean amounts in tawfu! monay of the United
States of America. Words and terms used in the singular shall include the piural, and the plural shall Include the singular, as
the context may require. Words and terms not ciherwise defined in this Deed of Teust shall have the meanings attributed to
such terms in the Uniform Commercial Code:

Benkruptcy Case. The words “Bankruptcy Case” means the Chapter 11 bankruptcy cases styled /n re Gas-Mart USA,
Inc., et at., Case No. 15-41915, jointly administered, pending in the Bankruplcy Court.

Bankruptcy Court. The words "Bankruptcy Court® mean the United States Bankruptcy Court for the Western District of
Missouri.

Boneficlary. The word “Beneficiary” means UMB BANK, n.a., and ils successors and assigns.

Borrower. The word "Borfower” means Gaa-Mart USA, Inc., Aving-Rice, LLC, Fran Transpert & Oil Co., and G&G
Enterprises, LLC and includes afl co-signers and co-mekers signing the Note and ail {heir successom and assigns.

Doeed of Trust. The words “Deed of Trust™ mean this Deed of Trust among Truster, Lender, and Trustee, and inchudes
without Eimitation all assignment and security interest provislons 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”.

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 focal statutes, regulations
and ordinances relating to the protection of human health or the environment, including without limitation the
Comprehensive Environmental Response, Compensatian, and Llabifty Act of 1880, as amended, 42 U.S.C. Section
8801, et seq. {"CERCLA"), the Superfund Amendments and Reaulhorizstion Act of 1986, Pub. L. No. 99-499 ("SARA"),
the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery
Act, 42 U.S.C. Section 5801, ef seq,, or other applicable state or federal laws, rules, or regulalions adopted pursuant
thereto.

Evont of Dofault. The words “Event of Defaull” mean any of (he evenis of defaull set (orth In this Deed of Trust in the
events of defautt section of this Deed of Trust and the DIP Order.

Final Ordar. The words “Final Order” means the Bankruptey Court's final ordes in the Bankruptcy Case, in form and
substance satisfactory to Lender and Lender's counsel, granting, in whole or tn pan, the Borrower's Emergency Motlon
for Autharizstion (A) to Use Cash Coilstersl Pursuant to 11 U.S.C. § 383, (B) {or Authorily to Obtaln Post-Pelition
Financing Pursuant to 11 U.S.C. § 364, snd (C) for Related Relief, including, without Imitation the Stipulation and Final
Order (1) Authorizing Secured Post-Petition Fingncing on @ Superpriority Basis Pursuant to 11 USC. § 364, (IY)
Authorizing Use of Cash Collateral Pursuant to 11 U.S.C. §§ 383 and 384, and (ill) Granling Adeqguate Protection
Pursuant 0 11 U.5.C. §§ 363 ang 364.

Guaranty. The word "Guaranty" means the guaranty (rom guarantor, endorset, surely, or accommodation party to




Lender, including without imitation a guaranty of aA or part of the Note.

Hazardous Substances. The words "Hazardous Substances® mean materials that, because of their quantity,
concentration or physical, chemical of Infectious characteristics, may cause or pose 3 present or potential hazard to
human health or the environmen! when impropery used, treated, stored, dispesed of, generated, manufactured,
transported of otherwise handied. The words “Hazardous Substances” are used in their very broadest sense and
include wihout limitation any and all hazardous or toxic substances, materials or waste es defined by or isted under the
Environmenta! Lews. The term “Hazardous Substances” also Includes, without (mitation, patroleum and pelroleum
by-products or any fraction thereof and asbestos.

Improvements. The word “Improvements” means all existing and future improvements, bulldings, structures, mobile
homes affixed on the Real Property, fscliities, additions, replacements and other construction on the Real Propesty.

indsbtednoss. The wosrd “Indebledness” means the Indebledness evidenced by the Nole or Related Documents,
inclufing ai princips) and Interest together with a1 other indebtedness and costs and expenses far which Grantor is

{ble under this Agreement or under any of the Related Documents and (a) the payment of Grantor’s obligations
(whether joint, several or otherwisg) to Lender as evidenced by any cther note(s) or clher evidence of indebledness
executed by such Granter and sl amendments, modifications, renewals, extensions and subsiiiutions thereof and all
subsequent noles of greater of lesser amounts payabls or assigned to Lender; (b) the performance of each Debtlor's
obiigations under this securily agreement ("Agreement™); and (c) the payment of any and all other indebtedness, direct or
Indirect, mature or unmatured of contingent, jolnt or several now or hereafter owed to Secured Party by each Debtor,
including (without Emitation) indebledness unrelated or dissimilar to any indebtedness in  existence or contemplated by
any Deblor at the time this Agreement was exacuted or al the time such indebledness Is incurod..

Intorim Order. The wards “Interim Onder” means the Bankrupicy Courl's infertm order In the Bankruptcy Case, in form
and substance satisfactary 1o Lender and Lender's counsel, granting, in whole or In part, the Borower's Emergency
Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. § 363, (B) for Autharily te Obisin Post-Petiion
Financing Pursuant to 11 U.S.C. § 384, and (C) or Retated Reliet, inckuding, without imitation, the Stipulation and Interim
Order () Avthorizing Secured Post-Petlion Financing on @ Superpriority Basis Pursuant to 11 U.S.C. § 384, ()
Authorizing Use of Cash Collateral Pursuant to 11 U.S.C. §§ 363 and 384, (ill) Granting Adequate Protection Pursuant to
11 U.S.C. §§ 363 and 384, and (V) Scheduling a Final Hearing Pursuant Bankruptey Rule 4001(C).

Londor. The word *Lender” means UMB BANK, n.a., 11s successors and assigns,

Note. The word “Note™ means and includes without fimitation all of Bomower's promissory motes and/or credil
agreaments evidencing Borrower's loan obiigations in favor of Lender, together with all renewals of, extensions of,
modifications of, rafinancings of, consolidations of and substiutions for promissory notes or credil agreements.

Parsona! Property. The words *Personal Property” mean all equipment, fixtures, and other ariictas of persenal property
now or hereafter ovmed by Trustor, end now or hereafler allached or affixed to the Real Properly; together with all
accessions, parts, and additions to, ell reptacements of, and ail substitutions for, any of such property; and logether with
alt proceeds (including without Emitation aft insurance proceeds and refunds of premiums) from any ssle or other
disposition of the Property.

Property. The word "Property” maans collectively the Real Property and the Personal Property.

Reat Proporty. The words "Real Propesty” mean the real property, interests and rights, as further described in this Deed
of Trust.

Related Documents. The words "Related Documents” mean ail promissory netes, credit ag nts, loan ag: ts,
environmentel agreements, guaranties, securlly agrooments, mortgages, deeds of trust, security deeds, collatera!
morgages, and al other Instruments, agreemenis and documents, whether now or hereafter existing, executed in
connection with the Indebledness.

Ronts. The word "Renis” means all present and future rents, revenues, income, tssues, royalties, profits, and cther
benefits derived from the Property.

Teustoo. The word "Trusice® means Josh Dickinson C/O UMB Bank, n.a. , whose address is P.O. Box 44188, Omaha,
NE 68144-0188 and any substitute or successors trustees.

Trustor. The word “Trustor” means Gas-Mart USA, inc..




TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS OEED OF TRUST, AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

. CORPORATE ACKNOWLEDGMENT
STATE OF _m,:,\'au,nj_—_

} 88
COUNTY OF Ve 1 }
Ontlis_w_—_dayoi 20 ’(.befommc.meumlswmm
Public, personslly appeared John Tittle, USA, Inc., ang known to me to be an authorized agent of the
corporation that executed the Deed of Trustand ack ed the Deed of Trust to be the free and voluniary act an¢ deed of

the corparation, by suthority of its Bylaws or by resolution of its board of directors, for the uses and purpeses therein
menﬂoned.an:lonomhsmmﬂmheovsheisamhoﬁudwmemlsDeedoﬂnulandhmlemwhedtheoeedof
of X

CHERYLJ. HASS
STATE OF WSSO

lay Courty
My Commission Explres: 2017
comwm‘g'u

REQUEST FOR FULL RECONVEYANCE
(To be used only when obligations have been paid In full)

To: ; - , Trustee

The undersigned b the legal owner and holder of all tndebtedness secured by this Deed of Trust.  All sums secured by this

Deed of Trust have been fully paid and satisfied. You are hereby direcled, upon payment to you of any sums owing (o you

under the temms of (his Deed of Trust or pursuant to any appiicable statute, to cancel tho Note secured by this Deed of Trust

(which is defivesed to you together with this Deed of Trust), and lo reconvey, wilhout warranty, to the parties designated by the

mo«m Deed of Trust, the estate now held by you under this Deed of Trust. Please mall the reconveyance and Related
ents to:

Date: Bensficlary:
By:
its:

LaserPro, Ver. 15.2.10.002 Copr. D+H USA Corporation 1897, 2015.  All Rights Reserved. - NE/MO
S:\APPSWSICFALPLIGO1.FC  TR-117352 PR-2382 (M)




EXHIBIT*A* -

PARCEL B:

mdmm«momaofm NMM«SW §, Township 15 Nonth,
Range l.&sloﬂheﬁ!h P.M. in Douglas County, Ncbmh.ndmﬁhedufolm

Bmmuawmwmchbsoha&nmdso fed‘Somhotlthmhwatmmror -
Section $, Township 15 North, Range 12 East of the 6th PM,, Douglas County, -
mwmmm lGM&!on;almeSOfmSouﬂwfudpuﬂldlolheNm
tine of said Section $; thenee South, 295.16 feet along a line 345,16 foc1 East of and .
to.the Wet line of said Scetion 3; thence West 295.16 feet along b linc 345.16
&aswhofwwdlﬂwﬁ\em Ene of z2id Section S, thence North, 293.16 fm
alonxalmesormsuofmdmllcllotheWml:mofmdSea{ons" .

.. -

" EXCEPT: L
A part of a tract of Iand, located in the Nohwest Quarter of Seédio , Township 15
North, Range 12 Bﬂaﬂheﬁdz?l‘-.DoushsCmty.Mmmmﬂuly
deseribed a3 follows:

CamadmmthethmeemaofuﬁthmQum«ofS«ﬂoas.w
North §7°40'04" East (axsumed besring), along the North line of i2id Sectien §, 0
distance of 15.21 meters (49.90 feet); thence South 02°19°56° East, a distance of 15.24
meters (30.00 feet) to the poiat intersection of the South right-of-way linc of Fort Street
* and the East fight-of-way linc'o{ 120th Steec, said point slso bring the Northwest comer’
of said tust of tand, sald point also being the point of beginning; thence North 87°4004"
Ewdonsmdwhngbt-ofmyofmmwdﬁmabbdnsd\aNmltncof
said trect of land, a disance of 89.56 meters (293.14 fex); 1o & paint on the East line of
Mmol‘hnd.nidpdmdaobehaouﬂw\lem:ofbuszsmsw.me -
Estates Subdivision; thence South 02°09'56" Exist along sald‘East line of said tract of :
land, said lino also being said West linc of sald Lots $28 and 829, Roanoko Estates
Subdivision, a distance of 0.76 meters (2.49 feet); thence South 87°40104° West, &
distance of 42.17 meters [158.04 feet); thence Sarith 81°57'27° West, a distence of 30.1S -
metors (98.92 feet); thense South 18°52'03", a distance of 10.71 meters (35:14 feet);
mmma-m:mmom 1S meters (256,40 feet) to a polnt an the
Somﬁl!mcl‘nidmoﬂmd.addpo!mmbmacnhhlmblbwofmuusza .
and 529, Roancke Esttes Subdivision; thenee South §7°40'04" West alang said South .
line of sald troct of land, $aid line aleo being satd North line of said Lots 528 and 529,
Rainoke Estates Subdivision, a dixiance of 4.76 tmeters (15.62 fect) to & poini on said
- Esnt Right-of-Way line of-120th Street, taid point also beifig on-tho West tino of seid
tract of land; thenee North 02°09'23* West slong said West Right-of-Way linc of 120
Smd.:ddlmcmHuﬁdwwhmofnﬂhmoflnd.ldiunuoﬂ?%m'
(‘293 14 fea)totha?cimofnemlw : .
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MORTGAGE

NOTICE: This Mortgage secures credit in the amount of $4,368,012.47. Loans and advances up to
this amount, together with interest, are senior to indebtedness to other creditors under subsequently
recorded or filed mortgages and liens.

The names of all Grantors (sometimes “Borrower") can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes "Lender”) can be found on page 1 of this Mortgage. The property address can be
found on page 2 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 Barkley Street, Suite 200, Overland Park, KS 86211-1162
(referred to below as "Grantor”) and UMB BANK, n.a., whose address is 1010 GRAND 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 Lender a security interest in all of Grantor's right, title, and interest in and to the following described
real property, together with all existing or subsequently erected or affixed buildings, improvements and
fitures; rents and profits; all essements, rights of way. and appurtenances; all water. water rights,
watercourses and ditch rights (including stock in utifities with ditch or irrigation rights); and all other rights,
royalties, and profits relating to the real property, including without limitation all minerals, oll, gas, geotherma)
and similar matters, (the “Real Property™) tocated in Pottawattamle County, State of lowa:

See Exhibit "A", which s 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 611 East Broadway, Council Bluffs, 1A
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 well as all claims by
Lender against Grantor of any one or mare 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 undetemmined, absolute or contingent, liquidated or unliquidated, whether
Grantor may be liable individually or jointly with others, whether cbligated as guarantor, surefy,
accommodation party or otherwise, and whether recovery upon such amounts may be or hereafter may
become barred by any slatute of limitations, and whether the obligation to repay such amounts may be or
hereafter may become ctherwise 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, titte, 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 Property and Rents. The lien on the rents granted in this
Mortgage shall be effective from the date of the Mortgage and not just in the event of defautt.

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, 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 perform all of Grantor’s
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be govemed by the following provisions. None of the collateral for the
Indebledness constitutes, and none of the funds represented by the Indebtedness will be used to purchase:
(1) Agricultural products or property used for an agricuftural purpose as defined in lowa Code Section
535.13; (2) Agricutiural land as defined in lowa Ccde Section 9H1 (2) or 175.2 (1), or (3) Property used
for an agricultural purpose as defined in lowa Code Section §70.A.1 (2). Grantor represents and warants
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 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 contro! of the Property; (2) use, operale 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 {o preserve 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,
slorage, freatment, disposal, release or threatened retease of any Hazardous Substance by any person
on, under, about or from the Properly; (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 cr accupants 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 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 compfiance of the Property with this section of the Mortgage. Any inspections
or tests made by Lender shall be for Lender's purposes only and shafl not be construed to create any
responsibility or liability on the part of Lender to Grantor or {o any other persen. The representations
and warranties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Substances. Grantor hereby (1) releases and waives any future claims against Lender for
indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and hold hammless Lender against any and all ctaims,
losses, liabilities, damages, penalties, and expenses which Lender may direclly 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
Cranter. 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 lien
of this Mortgage and shall not be affected by Lender’s acquisition of any interest in the Property, whether
by foreclosure or otherwise.

Nuilsance, Waste. Grantor shall not causse, conduct or permit any nuisance nor commit, permt, or
suffer any stripping of or waste on or to the Property or any portion of the Properly. Without iimiting 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 not demolish or remove any Improvements from the Real
Property without Lender’s prior written consent. As a condition to the removal of any Improvements,
Lender may require Grantor to make arrangements satisfactory to Lender to replace such 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 all reasonable times to attend to Lender's interests and to inspect the Real Property for
purposes of Grantor'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 hereafler in effect, of all governmental autherities 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, ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to
doing so and so long as, in Lender's sole opinion, Lender’s interests in the Property are not jeopardized.
Lender may require Grantor to post adequate security or a sufety bond, reasonably satisfactory to
Lender, to protect Lender’s interest.

Duty to Protect. Grantor agrees neither lo abandon or leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the character and
use of the Property are reasonably necessary to 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 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 Properly or any right, title or interest in the Real Property; whether legal, beneficial or
equiteble; whether veluntary or involuntary, whether by outright sale, deed, instaliment sale contract, land
contract, contract for deed, leasehold interest with a tem greater than three (3) years, lease-option contract,
or by sale, assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. If any Grantor is a
corporation, padinership or limited liability company, transfer also includes any change in ownership of more
then twenty-five percent (26%) of the veting stock, partnership interests or limited liability company interests,
as the case may be, of such Grantor. However, this option shall nct be exercised by Lender if such exercise
is prohibited by federal law or by lowa 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 fiens having priority over or
equal to the interest of Lender under this Mortgage, except for those liens specifically agreed to in writing
by Lender, and except for the lien of taxes and assessments not due as further specified in the Right to
Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation lo pay, so long as Lenders interest in the Property is not
jecpardized. If a lien arises or is filed as a resuit of nonpayment, Granter shall within fifteen (15) days
after the lien arises or, if a lien is filed, within fiteen (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 securily satisfactory to Lender in an amount sufficient to discharge the fien plus any
costs and attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the
lien. In any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment
before enforcement agalinst the Property. Grantor shall name Lender as an additional cbligee under any
surety bond fumnished in the contest proceedings. .

Evidence of Payment. Grantor shall upon demand fumish to Lender satisfactory evidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender
at any time a written statement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifleen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Properly, if any mechanic's
lien, materialmen’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 Property are a part of
this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full 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 Lender being named as additional insureds in such liability insurance policies. Additionally, Grantor
shall maintain such other insurance, inciuding 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
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 fo Lender and not containing any disclaimer of
the insurers 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 cther 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 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 proof of loss if Grantor fails to do so within fifteen (15) days of the casualty. Whether




o 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. [f Lender elecls to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or dastroyed Improvements in 2
manner satisfactory to Lender. Lender shall, upon satisfactory preof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or sestoration if Grantor is not in
default under this Mortgage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lender has not committed to the repair or restoration of the Property shall be used first
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebtedness. If Lender holds any
proceeds after payment in full of the Indebtedness, such proceeds shall be pald to Grantor as Grantor's
interests may appear.

Grantor's Report on Insurance. Upon request of Lender, however not more than once a year, Grantor
shall fumish 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 poficy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactory to Lender determine the cash value replacement cost of the Property.

LENDER'S EXPENDITURES. If any aclion or proceeding is commenced that would materially affect
Lender's interast in the Property or if Grantor fails to comply with any provisicn of this Mortgage, the DIP
Order, or any Related Documents, including but not limited to Grantor's failure to discharge or pay 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 leviad or placed on the Propety and paying all costs for
insuring, maintaining and preserving the Property. All such expenditures incurved 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 Grantor. All such expenses will become a parl 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 Morigage also will secure
payment of these amounts. Such right shall be in addition to alf other rights and remedies to which Lender
may be entitled upon Default.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Praperty are a
part of this Mortlgage:

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in
fee simple, free and clear of all iens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, titte 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 lowa 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 it claims no fien or right o a lien of the type contemplated by Chapter 575 or any other chapter of the
Code of lowa and further weives all notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and wamants that it is the sole party entitied to do so and agrees to
indemnify, defend, and hotd hamless Lender from any loss, damage, and costs, including reascnable
attomeys' fees, threatened or suffered by Lender arising either directly or indirectly as a result of any
claim of the applicability of said law lo the liens hereby granted.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action of




proceeding is commenced that questions Grantor's tille or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantors 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 defivered, to
Lender such instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Propenrty and Grantor's use of the Property complies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made
by Grantor in this Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such time as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this
Mortgage:

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing,
and Grantor shall promptiy 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 sepresented in the praceeding by counsel of its own choice, and Grantor 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 o by any proceeding or purchase in lieu of condemnation, Lender may at its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions refating {0 governmenta taxes, fees and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shaf} execute such documents in
addition to this Mortgage and take whatever ather 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 incumred in recording, perfecting or continuing this Mortgage, including without
limitation ell 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 ail or any part of the Indebtedness secured by this Mortgage; (2) a specific
tax cn 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 saction applies Is enacted subsequent to the date of this
Morigage. 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 delfinquent, 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




Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to time,

Security Interest. Upon request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and continue Lender's security interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records, Lender may, at any time and without further
authorization from Grantor, file executed counterparts, coples or reproductions of this Mortgage as a
financing statement. Grantor shall reimburse Lender far all expenses incured 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
Proparty in a manner and at a place reasonably convenient to Grantor and Lender and meke it avallable
to Lender within three (3) days after receipt of written demand from Lender to the extent pemnitted by
applicable law.

Fixture Filing. From the date of its recording, this Mortgage shall be effective as a financing statement
filed as a fixture filing with respect to the Persconal 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 conceming the security interest granted by this Morigage may be cbtained (each as required
by the Uniform Commercial Cods) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances
and atterney-in-fact are a part of this Mortgage:

Further Assurances. Al any time, and from time to time, upon request of Lender, Grantor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender’s designee,
and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at
such times and in such offices and places as Lender may deem appropriate, any and all such morigages,
deeds of trust, security deeds, security agreements, financing statements, continuation "statlements,
instruments of further assurance, certificates, and other documents as may, in the sole opirion 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 hereafler acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing, Grantor shall reimburse Lender for all costs and expenses incured in connection with the matters
referred to in this paragraph.

Attorney-in-Fact. If Grantor fails to do any of the things referred 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 attorney-in-fact for the purpose of making, executing, delivering,
filing, recording, and doling all other things as may be necessary or desirable, in Lender’s scle opinicn, 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
sultable satisfaction of this Mostgage and suitable statements of termmination of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, o permitted
by applicable law, any reasonable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Defauit under
this Mortgage:

Payment Default. Grantor fails 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 Defaults. Grantor fails to comply with or to perforn any other term, cbligation, covenant or
condition contained in this Mortgage, the DIP Order or in any of the Related Documents or to comply with
or to perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Grantor (except those defaults which are specifically identified and excepted as an Event of
Default pursuant o the terms of the DIP Crder).

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 wamanty, fepresentation or statemen! made or fumished to Lender by Grantor
or on Grantors behalf under this Mortgage, the DIP Order or the Related Documents is false or
misleading in any material respect, either now or at the time made or furnished or becomes false or
misleading at any time thereafter.

Defective Collateralization. This Mortgage, the DIP Order, or any of the Related Documents ceases to
be in full force and effect (inciuding failure of any collateral document to create a valid and perfected
securily interest or lien) at any ime 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 excepted as an Event of Default pursuant to the terms of the DIP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
conceming any indebtedness or other obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or sccommodation party dies or
becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
Indebtedness.

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

RIGHTS AND REMEDIES ON DEFAULT. Upon the occumence 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 opticn to declare the entire Indebtedness
immediately due and payable, including any prepayment penaity that Grantor would be required to pay
without notice, except as may be expressly required by applicable taw.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights
and remedies of a secured party under the Uniform Commaercial Cocde.

Collect Rents. Lender shall have the right, without notice fo Grantor, to take possession of the Propeny
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
sbove Lender's costs, against the Indebtedness. In furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. If the Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomney-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 tenanis or other users to Lender in response to Lender's demand
shall satisfy the obligations for which the payments are made, whether or not any proper grounds for the
demand existed. Lender may exercise ils rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Recelver. Lender shall have the right to have a receiver appointed to take possession of all or
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. Lenders 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 shali not disqualify a person from serving as a receiver.

Judicial Foreciosure. 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 lowa
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 fram the exercise
of the rights provided in this section.

Tenancy at Sufferance. If Grantor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Grantor, Grantor shall become a tenant at sufferance of Lender or the purchaser of the Property and
shall, at Lender’s option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate
the Property immediately upon the demand of Lender.  This paragraph is subject to any rights of
Grantor, under lowa law, to remain in possession of the Property during a redemption period.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all
right to have the Property marshalled. In exercising its rights and remedies, Lender shall be free to sell
all or any part of the Property together or separalely, in one sale or by separate sales. Lender shafl be
entitled to bid at any pubtic sale on all or any portion of the Property.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of
the Personal Property or of the time after which any private sale or other intended disposition of the
Personal Property is to be made. Reasonable notice shall mean notice given at least ten (10) days
before the time of the sale or disposition. 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 lowa Code
Sections 628.26, 628.27, or 628.28, or any other lowa Code Seclion, to such time as may be then
applicable and provided by law.

Election of Remedles. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or ta 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 shalt 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. ’

Attomeys® Fees; Expenses. [f 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
altomeys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protection of its interest or the enforcement of its rights shall become a part
of the Indebtedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation, however
subject to any limits under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attameys' fees and expenses for bankruptcy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment
collection services, the cost of searching records, cobtaining title reports (including foreclosure reports),




surveyors' reports, and appraisal fees and title insurance, to the extent permitted by applicable law.
Grantor also will pay any court costs, in addition to all other sums provided by law.

NOTICES. Any nolice required to be given under this Morigage, 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 telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this 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 Morigage. Any paily may change ils address for
notices under this Mortgage 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, Grantor agress to keep Lender informed at
all times of Grantor's current address. Unless otherwise pravided or required by law, if there is more than
one Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Mortgage:

Amendments. This Morigage, together with any Related Documents, constilules the entire
understanding and agreement of the parties as to the matters set forth in this Mortgage. No alteration of
or amendment lo 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 lowa. In all other
respects, 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 Missouri without regard to its conflicts of law
provisions. However, if there ever is a question about whether any provision of this Mertgage is
valid or enforceable, the provision that is questioned will be governed by whichever state or
federal law would tind the provision to be valid and enforceable. The loan transaction that is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender in the State of Missouri.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request to submit to the
jurisdiction of the courts of JACKSON County, State of Missouri, 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 waiver is given in wriling and signed by Lender. No delay or gmission on the part of Lender
in exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this 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. (f 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
ilegal, 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 Morigage. Unless ctherwise required by law, the
illegatity, invalidity, or unenforceability of any provisicn 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 inure to the benefit of the parties, their successors and
assigns. If ownership of the Property becomes vested In a perscn other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Morigage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

Time Is of the Essence. Time is of the essence in the performance of this Mortgage.

Waive Jury. Al parties to this Mortgage hareby walve 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 exemplion‘as {o any of the Property. [f a Grantor is nct an owner of the Property, that Grantor
executes this Mortgage for the sole purpose of relinquishing and waiving such rights.

DIP Order Control. The terms and provisions of the DIP Order supplement this Morigage 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.

DEFINITIONS. The following capitalized words and terms shall have the following meanings 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 terms not
otherwise defined in this Mortgage shail have the meanings attributed to such temms 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 al., Case No. 15-41915, jointly administered, pending in the Bankruptey Court.

Bankruptcy Court. The words “Bankruptcy Court® mean the United States Bankruptcy Court for the
Westem 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 "Defaull” 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 fimitation the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materlals 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 Defaull” 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 satisfaclory 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 fo 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation the Stipulation and Final Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (il) Authorizing Use of Cash Callateral
Pursuant to 11 U.S.C. §§ 383 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 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-preducts or any
fraction thereof and asbestos.

Improvements. The word "lmprovements" means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilitiss, additions, replacements and other
construction on the Real Property.

Indebtedness. The word "Indebtedness" means the indebledness 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 nota(s) or other evidence of indebtedness executed by such Granter and alt amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesser amounts payable or assigned to Lender; (b) the performance of each Debtor's obiigations 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 fimitation) 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, in whole or in part,
the Borrower's Emergency Motion for Authorization (A) to Use Cash Coilateral 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 (1) Authorizing Secured Post-Petition
Financing on a Superpriority Basls Pursuant to 11 U.S.C. § 364, (ll) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, (lll) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364, and (IV) Scheduling a Final Hearing Pursuant Bankruptcy Rule 4601(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 aft of Borrower’s promissory notes andfor
credit agreements evidencing Borrower’s loan obligations in favor of Lender, together with afl renewals of,
extensions of, madifications 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 hereafler 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 tagether with all proceeds (including without limitation ail
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” mesn 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, morigages, deeds of
trust, security deeds, collateral mortgages, and all other instruments, agreements and documents,
whether now or hereafter existing, executed in connection with the indebtedness.

Rents. The word “Rents” means all present and future rents, revenues, income, issues, royalties,
profits, and other benefits derived from the Property.

[SPACE LEFT INTENTIONALLY BLANK]




GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS,

GRANTOR:
GAS- SA,

By: -
John {ittle, CEO of eaw:m USA, Inc.
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EXHIBIT “A"

PARCEL D:

Let 1, in Block 1, HAGG'S FIRST ADDITION to the City of Council Bluffs,

Pottawattemie County, Jowa, except that part thereof docdod to the State of Jowa in ‘
Warrapty Deed filod Navember 2, 1978 in Book 79 of Page 8682 of the Records of ’
Pottawsttemic County, lowa, more particularly described a3 follows: :
Beginning a1 the Northwest Corer of said Lot J; thence Notth 63°18° East, 8.0 fect along

the North line of said Lot 1; thence South 17°49 West, 11.2 feet to a point on the West

line of said Lot 1; thence North 27°40%' West, 8.0 feet along said West line to Gie

Northwest comer of said Lot {, the Point of Beginning.

AND

All of Lols 2, 3, 4 and 5, in Block 1, HAGG'S FIRST ADDITION to the City of Council

Biluffs, Pottawattamie County, lowa, excep! that part of s3id Lot S deoded to the State of

fowa described s follows:

Beginning st the Northeast comer of said Lot §; thence Southwesterly 12 feet slong the
Northwesterly Lot line of said Lot S; theace Easterly to a peint on the Northeasterly lot

linc of said Lot 5, said point being 12 fect Soutbeasterty from the Northeast comer of sid

Lot §; thence Northwesterly along said Northeasterly lot line 12 feet to the Northeast

corier of seid Lot $, the Point of Beginning.

./v’
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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 llens.

The names of all 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 properly address can be
found cn page 2 of this Mortgage. The lagal 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 1010 GRAND BOULEVARD,
KANSAS CITY, MO 64106 (referrad to balow as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mostgages and conveys to Lender and
grants to Lender a security interest in all of Grantor's right, titls, and interest in and to the following described
real psoperty, together with all existing or subsequently erected or affixed buildings, improvements and
fixtures; rents and profits; all easements, rights of way, and appurienances; all water, water rights,
watercourses and ditch rights (including stock in utifities with ditch or irrigation rights); and all other rights,
royalties, and profits relating to the real property, inctuding without limitation all minerals, oil, gas, geothermal
and similar matters, (the “Real Property") located in Pottawattamie County, State of lowa:

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 Sth Avenue, Council Bluffs, IA §1503.

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 undetermined, absolute or contingent, liquidated or unliquidated, whether
Grantor may be liable individually or jointly with others, whether obligated as guarantor, surety,
accommoadation party or otherwise, and whether recovery upon such amounts may be or hereafter may
become barred by any statute of limitations, and whether the ebligation to repay such amounts may be or
hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness including, without
limitation, a revolving line of credit, which obligates Lender to make advances to Grantor so long as
Grantor complles with all the terms of the Note and DIP Order.

Grantor presently assigns to Lender all of Grantar'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 Property and Rents. The lien on the rents granted in this
Mortgage shall be effective from the date of the Mortgage and not just in the event of default.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF 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 MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE, Except as otherwise pravided in this Mortgage, Grantor shall pay to
Lender all amounts secured by this Mortgage as they became due and shall strictly perform alf of Grantor’s
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be govemed by the following provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness will be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in lowa Code Seclion
§35.13; (2) Agricultural land as defined in lowa Cade Section SH1 (2) or 175.2 (1); or (3) Property used
for an agricultural purpose as defined in lowa 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 will not be any underground storage
tanks on the Property.

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in
possession and control of the Property; (2) use, operate or manage the Property; and (3) 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 preserve its value.

Compliance With Environmental Laws. Grantor represents and wamrants to Lender that: (1) During
the pericd 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) eny use, generation, manufecture, storage, treatment,
disposal, release or threatened release of any Hazardous Substance on, under, about or from the
Property by any pricr owners or occupants of the Property, or (¢) any actual or threatened Iitigation or
claims of any kind by any perscn relating to such matters; and (3) Excepl 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 aclivity 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 fhe Property to make such inspections and tests, at Grantor’s expense, as Lender may deem




appropriate to determine compliance of the Property with this section of the Mortgage. Any inspections
or tests made by Lender shall be for Lender's purposes only and shall net be construed to create any
responsibility or liability on the part of Lender to Grantor or to any other person. The representations
and warmanties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Substances. Grantor hereby (1) releases and waives any future claims against Lender for
indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and hold hammless 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 obfigation to indemnify and
defend, shall survive the payment of the Indebtedness and the satisfaction and reconveyance of the lien
of this Mortgage and shall not be affected by Lender’s acquisition of any interest in the Property, whether
by foreclosure or otherwise.

Nuisance, Waste, Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or
suffer any stripping of or waste on or to the Propenty or any portien 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, sofl, 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 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 Reatl Property for
purposes of Grantor'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, of all govemmental authorities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Disabilities Act.
Grantor may contest in goad faith any such law, ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to
doing so and so long as, in Lender's sole opinion, Lender's interests in the Properly are not jeopardized.
Lender may require Grantor 1o post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the characler and
use of the Property are 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 by this Morigage upon the sale or transfer, without Lender's prior written consent,
of all or any part of the Real Property, or any interest in the Real Property. A “sale or transfer" means the
conveyance of Real Property or any right, title or interest in the Real Property, whether legal, beneficial or
equitable; whether voluntary or Involuntary;, whether by outright sale, deed, installment sale contract, land
contract, contract for deed, leasehold interest with a term greater than three (3) years, lease-option contract,
or by sale, assignment, or transfer of any beneficial interest in or to any fand trust holding title to the Real
Property, or by any ather method of conveyance of an interest in the Real Property. If any Grantor is a
corporation, partnership or limited fiability company, transfer also includes any change in ownership of more
than twenty-five percent {25%) of the voting stock, partnership interests or limited liability company Interests,
as the case may be, of such Grantor. However, this option shall not be exercised by Lender if such exercise
is prohibited by federal law or by lowa 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 (end in all events prior to definquency) 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
fumished 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 thase liens specifically agreed to in writing
by Lender, and except for the lien of taxes and assessments not due as further specified in the Right to
Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obfigation 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
after the lien arises or, if a lien is filed, within fifteen (15) days after Grantor has natice cf the filing, secure
the discharge of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate
surety bond or other security satisfactory to Lender in an amount sufficient to discharge the lien plus any
costs and attormeys’ fees, or other charges that could accrue as a result of a foreclosure or sale under the
lien. In any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment
before enforcement against the Property. Grantor shall name Lender as an additional abligee under any
surety bond furnished in the contest procesdings.

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender
at any time a written slatement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materialmen’s lien, or other lien could be asserted on account of the work, services, or materials.
Grantor will upon request of Lender furnish to Lender advance assurances satisfaclory to Lender that
Grantor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of
this 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 all
Improvements on the Real Property in an amount sufficient to avoid application of any ceinsurance
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 such liabilty 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
form as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30) days' prior written notice to Lender and not cantaining any disclaimer of
the insurers 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 Fiood Insurance, if available, for the full
unpaid principal balance of the loan and any priof 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 of any loss or damage to the Property.
Lender may make proof of loss if Grantor 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 Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor is not in
default under this Mortgage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lender has not committed to the repair or restoration of the Property shall be used first
to pay any amount owing io Lender under this Morigage, 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 request of Lender, however not more than once a year, Grantor
shall fumish to Lender a report on each existing policy of insurance showing. (1) the name of the
insurer; (2) the risks insured; (3) the amount of the policy; (4) the property insured, the then
current replacement value of such property, and the manner of determining that value; and (5) the
expiration date of the policy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactory to Lender determine the cash value replacement cost of the Property.

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 of this Mortgage, the DIP
Order, or any Related Documents, including but not limited to Grantor's faliure to discharge or pay when due
any amounts Grantor is required to discharge or pay under this Mortgage, 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 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, malntaining 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 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 paymenis to become due during either (1) the
term of any applicable insurance policy; or (2) the remaining term of the Note; or (C) be trealed as a
balioon 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 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 Morigage:

Tile. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property In
fee simple, free and clear of il liens and encumbrances other than those set forth in the Real Property
description of in any title insurance policy, title report, or final titte opinion issued in favor of, and accepted
by, Lender In connection with this Mortgage, (b} Grantor has the full right, power, and authorily 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 lowa 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 it claims o lien or right to a lien of the type contemplated by Chapter 575 or any other chapter of the
Code of lowa and further waives ali notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and warrants that it is the sole party entitied to do so and agrees to
indemnify, defand, and hold harmless Lender from any loss, damage, and costs, including reasonable
attomneys' fees, threatened or suffered by Lender arising efther directly or indirectly as a result of any
claim of the appficability of said law to the liens hereby granted.

Defense of Title. Subject to the exception In the paragraph above, Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event eny 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 shali be entitfed 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
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made
by Grantor in this Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such time as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The following provisions relating fo condemnation prcceedings are a part of this
Mortgage:

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptiy notify Lender in writing,
and Grantor shall promptly take such steps as may be necessary to defend the action and cbtain 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 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 lisu of condemnation, Lender may at its election require
that all or any portion of the net proceeds of the award be applied 10 the Indebtedness or the repair or
restoration of the Property. The net proceeds of the awerd shall mean the award after payment of all
reasonable cosls, expenses, and attorneys’ fees incumed 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 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 Morigage, including without
Emitation all taxes, fees, documentary stamps, and other charges for recording or registering this
Mongage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upen this
type of Morigage or 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 Morigage; (3) a tax on this type of Mortgage chargeable against the Lender or
the holder of the Note; and (4) a specific 1ax on all or any portion of the Indebtedness or on payments
of principal and interest made by Grantor.

Subsequent Taxes. if any tax to which this section applies is enacted subsequent to the date of this
Mortgage, this event shall have the same effect as an Event of Default, and Lender may exercise any of
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 foilowing provisions relating to this Morigage
as a security agreement are a part of this Mortgage:

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the



Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to time.

Security Interest. Upan request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and continue Lender's security interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records, Lender may, at any time and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement. Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing
this security interest. Upon default, Grantor shall not remove, sever or detach the Personal Property
from the Property. Upan default, Grantor shall assemble any Personal Property not affixed to the
Property in a manner and at a place reasonably convenient {o 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 with respect to the Personal Property and for this purpase, 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) frem which
information concerning the security interest granted by this Mortgage may be obtained (each as required
by the Uniform Commercial Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances
and attorney-in-fact are a part of this Mortgage:

Further Assurances. Al any lime, and from time to time, upon request of Lender, Grantor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee,
and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at
such times and in such offices and places as Lender may deem appropriate, any and all such morigages,
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
abligations 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 expensess incurred in connection with the matters
referred to in this paragraph.

Aftorney-in-Fact. If Grantor fails to do any of the things referred 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 altomey-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 Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Morigage, Lender shall execute and deliver to Grantor a
suitable satisfaction of this Mortgage and suitable statements of temrmination of any financing statement on file
evidencing Lender's security interest In the Rents and the Personal Property. Grantor will pay, if permitted
by applicable law, any reascnable termination fee as determined by Lender from time fo time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Detault under
this Mortgage:

Payment Default. Grantor fails 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 fien.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or
condition contained in this Mortgage, the DIP Order, or in any of the Related Documents or to comply
with or to perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Grantor (except those defaults which are specifically identified and excepted as an Event of
Default pursuant to the terms of the DIP Order).

Default under DIP Order. The occumrence of an Event of Defaull, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

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

Dafective Collateralization. This Mortgage, the DIP Order, or any of the Related Documents ceases to
be in full force and effect (including failure of any collateral document to create a valid and perfected
security interest or {ien) 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
specificaily identified and excepted as an Event of Default pursuant to the terms of the DIP Orger) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerning any indebtedness or ather abligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor, Any guarantor, endorser, surety, or accommodation party dies or
becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
Indebtedness.

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

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter, Lender, at Lenders 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 Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and coflect 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 Proparty to make payments of rent or use fees directly to Lender. If the Rents
are collected by Lender, then Grantor imevocably designates Lender as Grantors attomsy-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 Lender’s demand
shall satisfy the obligations for which 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.

Appaoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or
any part of the Property, with the power to pratect and preserve the Property, to cperate 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 from serving as 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 lowa
Code Section 654.18 and Chapter 655A as now enacted or hereafier modified, amended or replaced.

Deficiency Judgment. |f permitted by applicable law, Lender may obtain a judgment for any deficiency
remaining in the Indebledness due to Lender after application of all amounts received from the exercise
of the rights provided in this section.

Tenancy at Sufferance. |f Grantor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomses 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 reasenable rental for the use of the Property, or (2) vacate
the Property immediately upen the demand of Lender.  This paragraph is subject to any rights of
Grantor, under lowa law, to remain in possession of the Property during a redemption period.

Other Remedies. Lender shall have all cther rights and remedies provided in this Mortgage or the Note
or available al law or in equity.

Sale of the Property. To the extent pemnitted by applicable law, Grantor hereby waives any and all
right to have the Property marshailed. In exercising its rights and remedies, Lender shall be free to sell
all or any part of the Properiy together or separately, in one sale or by separate sales. Lender shall be
entitied to bid at any public sale on all or any portion of the Property.

Notice of Sate. Lender shall give Grantor reasonable notice of the time and place of any public sale of
the Personal Property or of the time after which any private sale or other intended disposition of the
Persanal Property is to be made. Reasonable notice shall 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 lowa Code
Sections 628.26, 628.27, or 628.28, or any other lowa 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 no! 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
exercisa ils remedies. Nothing under this Morigage or otherwise 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 fimil 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 lo enforce any of the terms of this
Mortgage, Lender shall be entitled lo recover such sum as the court may adjudge reascnable as
attomeys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent no! prohibited by law, all reasonable expenses Lender incurs that in Lenders opinion are
necessary at any time for the pratection of its interest or the enfercement 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 repald. Expenses covered by this paragraph include, without fimitation, however
subject to any limits under applicable law, Lender's attorneys' fees and Lender’s legal expenses, whether
or not there is a lawsuit, including atterneys' fees and expenses for bankruptcy proceedings (including
efforts to modify or vacale 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 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
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
aclually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized ovemight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priority over this Morigage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving fonrmal written notice to the other parties, specifying that the purpose of
the notice is to change the party's address. For notice purposes, Granior agrees to keep Lender informed at
all times of Grantor's current address. Unless otherwise provided or required by law, if there is more than
one Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

MISCELLANEQUS PROVISIONS. The following miscellaneous 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 forih In this Morigage. No alteration of
or amendment to this Morigage 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.

Goveming 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 lowa. In ali other
respects, this Mortgage will be governed by federal law applicable to Lender and, to the extent not
preempted by foderal law, the laws of the State of Missouri without regard to its conflicts of law
provisions. However, if there ever is a question about whether any provision of this Mortgage is
valld or enforceable, the provision that is questioned will be governed by whichever state or
federal law would find the provision to be valid and enforceable. The loan transaction that is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender in the State of Missouri.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request fo submit to the
jurisdiction of the courts of JACKSON County, State of Missouri, including the United States District Court
for the Westemn District of Missouri.

No Walver 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 right 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 obiigations 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.

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




Merger. There shall be ro 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 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
nctice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

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

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial in any action,
proceeding, or counterclalm 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. If a Grantor is not an owner of the Property, that Grantor
executes this Mortgage for the sole purpose of relinquishing and waiving such rights.

DIP Order Control. The tenms 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
tenms and provisions of the DIP Qrder shall control with respect to such conflict.

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

Bankruptcy Case. The words “Bankruplcy Case® means the Chapter 11 bankruptcy cases slyled In re
Gas-Mart USA, Inc., et al., Case No. 15-41915, jainlly administered, pending in the Bankruptcy Court.

Bankruptcy Court. The words “Bankruptcy Court” mean the United States Bankruptcy Court for the
Western District of Missouri.

Borrower. The word “Borrower” means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport & Oil Co.,
and G&G Enterprises, LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word “Default” means the Default set forth in this Mortgage in the section titied "Default”.

DIP Order. The words “DIP Order” means the Interim Order and, to the extent entered by the Bankruptcy
Count, the Final Order.

Environmental Laws. The words "Environmental Laws” mean any and all state, federal and local
statutes, regulations and ordinances relating to the protection of human health or the environment,
including without limitation the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 8601, et seq. (*CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99499 ("SARA"), the Hazardous Materials Transportation Act,
49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901,
et seq., or other applicable stale or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words “Event of Defaull” 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 salisfactory to Lender and Lender's counsel, granting. in whole or in pan, the




Borrower's Emergency Mation for Authorization (A) to Use Cash Collateral Pursuant te 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 fimitation the Stipulation and Final Order {I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (1) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (ill) Granting Adequate Proteclion 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, cr
accommodation party to Lender, inciuding without limitation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances™ mean materials that, because of thair
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 all hazardous or toxic
substances, materials or waste as defined by or listed under the Environmental Laws. The temm
"Hazardous Substances” also includes, without limitation, petroleum and petroleum by-products or any
fraction thereof and asbestos.

Improvements. The word "Improvements” means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

indebtedness. The word “Indebtedness” means the indebtedness evidenced by the Note or Related
Documents, including all principal and interest together with afl 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(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 perfarmance of each Debtor's obligations under
this security agreement (“Agreement”); and (c) the payment of any ard 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 contemplaled 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, in whole or in part,
the Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 USsScC. §
363, (B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.8.C. § 384, and (C) for Related
Relief, including. without limitation, the Stipulation and interim Order (1) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (1) Authorizing Use of Cash Coilateral
Pursuant to 11 U.S.C. §§ 363 and 364, (Ill) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364, and {IV) Scheduling a Final Hearing Pursuant Bankruptcy Rule 4601(C).

Lender. Tha word "Lender means UMB BANK, n.a., its successors and assigns.
Mortgage. The word "Mortgage® means this Mortgage batween Grantor and Lender.

Note. The word *Note" means and includes without mitation alt of Borrower's promissery notes and/or
credit agreements evidencing Borrower’s toan cbligations in favor of Lender, together with all renewals of,
axtensions 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 hereafler owned by Grantor, and now or hereafter sttached or affixed to the
Real Property; tcgether with all accessions, parls, and additions to, all replacements of, and all




substitutions for, any of such property; and together with all proceeds (including withcut limitation all
insurance proceeds end refunds of premiums) from any sale or other disposition of the Property.

Property. The word “Property” means colleclively the Real Property and the Personal Property.

Real Property. The words "Real Property" mean the real property, interests and rights, as further
described in this Mortgage.

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

Rents. The word “Rents” means all present and future rents, revenues, incoms, 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

stateoF T0)iSsonans

COUNTY OF

) 8§

This record was acknowledged before me on 20 1$” by John Titte,

CEO of Gas-Mart USA, Inc..

' nd fér the State of _/NQ
ST My commission expires
AR TR CHERYLJ. HASS
vy . mngg—mu
R R My Camniosty
' IR S ane2017
L s Commission # 13443162

LaserPro, Ver. 15.2.10.002 Copr. D+H USA Corporation 1997, 2015.  Afl Rights Reserved. - IA/MO
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503 9th Avenue Council Bluffs, IA

PART 1:

That part of Block 7, in Riddle's Subdivision of Coundil Bluffs, Pattawattamie County,
Iowa, lying Northerly of a line parallel with and distant 12 feet Northerly, measured at
right angles, from the centerline of the most Southerly track of the Chicago and North
Westem Railway Company (formerly the Chicago Great Westemn Railway Company), as
sald track Is now located, and lying Easterly of a line pareliel with and distant 8.5 feet
Westerly, measured at right angles, from the centerline of the most Westerly track of the
Burfington Northern Inc., as now located, together with;

PART 2:

A strip of land, variable in width, being a portion of Block 7, Riddle's Subdivision in the
City of Councll Bluffs, Pottawattamie County, Iowa, bounded and described as follows:
Commencing at the Southwest corner of said Block 7; thence Northerly, along the
Westerly line of sald Block 7, 163.1 feet, more or less, to a point on the centerline of 2
raitroad track as formally constructed and operated; thence Easterly, along said
centeriine, 116.6 feet, more or less, to a point on the Southerly prolongation of the
Easterly line of a parce! of land as conveyed by Duane A. Bushman and Barbara A.
Bushman to Bushman Floor Covering, Inc., by Warmranty Deed dated August 31, 1982
and filed August 31, 1982 in Book 83, Page 4055 of the Records of Pottawattamie
County, Jowa, Recorder and the true point of beginning; thence continuing Easterly,
along said centerline 193.0 feet, more or less, to a point on the East line of satd Block 7;
thence Southerly along the East line of said Block 7, 12.0 feet to a point that is 12.0 feet
normally distant Southerly from said centerline of track; thence Westerly parallel with
sald centerline of track 177.6 feet, more or less, to a point on the West line of Lot 7 in
said Block 7; thence Northerly, along said West line of Lot 7, 3.5 feet to a peint that &
8.5 feet normally distant Southerly from sald centerline of track; thence Westerly, parallel
with sald centerline of track, 15.4 feet, more or less, to a point on the Southerly
prolongation of the Easterly line of said conveyed parcel; thence Northerly, along sald
Easterly line 8.5 feet to the true point of beginning, and together with;

PART 3:

A strip of land, 12.0 feet in-width, being a portion of Block 7, Riddie's Subdivision in the
City of Council Bluffs, Pottawattamie County, Iowa, bounded and described as follows:
Commencing at the Northeast corner of said Block 7, sald comer being the Northeast
corner of a parcel of land as conveyed by Inland Partners to Edward L. Morris and
Frances M. Morris by Warranty Deed dated December 24, 1986 and filed December 31,
1986 in Book 87, Page 16429 of the Records of Pottawattamie County, Iowa, Recorder;
thence Southerly atong the Easterly line of said Block 7 and along the Easterly line of said
conveyed parcel, 97.0 feet, more or less, to the Southeast corner of said conveyed parcel
sald comer being the true polnt of beginning; thence Westerly along the Southerly line of -
sald conveyed parcel 193.0 feet, more or less, to the Southwest comer of sald conveyed
parcel; thence Southerly along the Southerly prolongation of the Westerly line of sald
conveyed parcel, 12.0 feet to a point on the centerline of a railroad track as formally
constructed and operated; thence Easterly along said centerline, 193.0 feet, more or
less, to a polnt on said East line of Block 7; thence Northerly along said East line, 12.0
feet to the true polnt 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
racorded or filed mortgages and liens.

The names of all Grantors (sometimes “Borrower") can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes "Lender”) can be found on page 1 of this Morigage. The property address can be
found on page 2 of this Mortgage. The legal description can be found on page 2 of this Mortgage.

THIS MORTGAGE dated July 6, 2015, is made and executed between Gas-Mart USA, Inc., a Missouri
corporation, whose address is 10777 Barktey Street, Suite 200, Overiand Park, KS 66211-1162
(referred to below as "Grantor") and UMB BANK, n.a., whose address is 1010 GRAND 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 Lender a security interest in all of Grantor's right, title, and interest in ard to the following described
real property, together with all existing or subsequently erected or affixed buildings, improvements and
fixtures; rents and profits; all easements, rights of way, and appurtenances; all water, water rights,
watercourses and ditch rights (including stock in utilities with ditch or irrigation rights); and all other rights,
royalties, and profits relating to the real property, Including without limitation all minerals, ail, gas, geothermal
and similar matters, (the "Real Property”) located in Mills County, State of lowa:

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, 1A
51534.

CROSS-COLLATERALIZATION. In additicn 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 weli 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, liquideted or unliquidated, whether
Grantor may be lisble 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 fimitations, and whether the obligation to repay such amounts may be or
hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness including, without
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 of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Renls from the Property. In addition, Grantor grants to Lender a Uniform
Commercial Code security interest in the Personal Property and Rents. The lien on the rents granted in this
Mortgage shall be effective from the date of the Mortgage and not just in the event of default.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND (B) PERFORMANGE 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 this Mortgage, Grantor shall pay to
Lender all amounts secured by this Morlgage as they become due and shall strictly perform all of Grantor's
obligations under this Montgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be govermed by the following provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebledness will be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in lowa Code Section
535.13; (2) Agricultural land as defined in lowa Code Section 9H1 (2) or 175.2 (1); or (3) Property used
for an agricultural purpose as defined in lowa Code Section §70.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 will not be any underground storage
tanks on the Property.

Possession and Use. Until the accurrence of an Event of Default, Grantor may (1) remain in
possession and contro! 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 preserva ils value.

Compliance With Environmental Laws. Grantor represents and warrants to Lender that: {1) Dunng
the pericd of Grantor's ownership of the Property, there has been no use, generation, manufacture,
storage, treatment, disposal, release or threatened refease of any Hazardous Substance by any person
on, under, about or from the Praperty; (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
viclation 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
clalms 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 ali 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 with this section of the Mortgage. Any inspections
or tests made by Lender shall be for Lender’s purposes only and shall not be construed to create any
responsibility or liability on the part of Lender to Grantor or to any other person. The representations
and warranties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Substances. Grantor hereby (1) releases and waives any future claims against Lender for
indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and held hanmless Lender against any and all claims,
losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or
suffer resulling from a breach of this section of the Mortgage or as a consequence of any use,
generation, manufacture, storage, disposa), 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, shall survive the payment of the Indebtedness and the satisfaction and reconveyance of the lien
of this Mortgage and shall not be affected by Lender's acquisition of any interest in the Property, whether
by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, pemmit, 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, Grantor will not remove, or grant to any other party the right to remove, any
timber, minerals (including il and gas), coal, clay, scoria, soil, gravel or rack products without Lender’s
prior written consent.

Removal of Improvements. Grantor shall not demolish or remove any tmprovements from the Real
Property without Lenders prior written consent. As a condition to the removal of any Improvements,
Lender may require Grantor to make arrangements satisfactory to Lender to replace such Improvements
with Improvements of at least equal vaiue.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real
Property at all reasonable times to attend to Lender's interests and to inspect the Real Property for
purposes of Grantor's comptiance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Granlor shall promptly comply with all laws,
ordinances, and regulations, now or hereafter in effect, of all govemmental authorities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Disabilities Act.
Grantor ray contest in good faith any such law, ordinance, or regulation and withhold compliance during
any proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to
doing so and so long as, in Lender's sole opinion, Lender's interests in the Property are not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfaclory to
Lender, to protect Lender’s interest.

Duty to Protect. Granlor agrees neither to abandon or leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the character and
use of the Property are reasonably necessary to 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 by this Mortgage upan the sale or transfer, without Lender’s prior written consent,
of all or any part of the Real Property, or any intefest 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, instaliment sale contract, land
contract, contract for deed, leasehald interest with a term greater than three (3) years, lease-option contract,
or by sale, assignment, or transfer of any beneficial interest in or to any land trust holding titte to the Real
Property, or by any other method of conveyance of an interest in the Real Property. If any Grantor is a
corporation, partnership or limited liability campany, transfer also includes any change in ownership of more
than twenty-five percent (25%) of the voting stock, partnership interests or limited liability company interests,
as the case may be, of such Grantor. However, this option shall not be exercised by Lender if such exercise
is prohibited by federal law or by lowa law.




TAXES AND LIENS. The following provisions relating to the taxes and fiens 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 Morigage, except for those liens specifically agreed to in writing
by Lender, and except for the lien of taxes and assessments not due as further specified in the Right to
Contes! paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation to pay, so long as Lenders 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
after the tien arises or, if a lien is filed, within fiteen (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 satisfactory to Lender in an amount sufficient to discharge the lien plus any
costs and attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the
lien. In any contest, Grantor shal! defend Hself 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 fumished in the contest proceedings.

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender
at any time a writlen statement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at feast fifteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, If any mechanic's
lien, materialmen's lien, or other lien could be asserted on account of the work, services, or materlals.
Granter will upon request of Lender fumish 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 Property are a part of
this Mortgage:

Malntenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a seplacement basis for the full insurable value covering all
improvements on the Real Property in an amcunt sufficient to avoid appfication 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 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. Policles shall be written by such insurance companies and in such
form as may be reasonably acceptable to Lender. Grantor shall deliver to Lender cerificates of
coverage from each insurer containing a slipulation that coverage will not be cancalled or diminished
without a minimum of thirty (30) days' prior written notice to Lender and not cantaining 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 localed 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 ¢n 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 of any loss or damage to the Propenty.
Lender may make proof of loss if Grantor 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 1o the reduction of the Indebtedness, payment of any lien affecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements In a
manner salisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor is not in
default under this Morigage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lender has nol committed to the repair or restoration of the Property shall be used first
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebtedness. [f 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 request of Lender, however not more than once a year, Grantor
shall fumnish to Lender a report on each existing poficy 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
cument replacement value of such properly, and the manner of determining that value; and (S) the
expiration date of the policy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactory to Lender determine the cash value replacement cost of the Property.

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 of this Morigage, the DIP
Order, or any Related Documents, including but not imited to Grantor's failure to discharge or pay when due
any amounts Grantor is required to discharge or pay under this Mortgage, DIP Order or any Related
Documents, Lender on Grantor's behaif may (but shall not be cbligated 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 or paid by Lender for such
purposes will then bear interest at the rate charged under the Note from the dale 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 installment payments to become due during either (1) the
term of any applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage also will secure
payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender
may be entitled upon Defautt.

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 lo the Property in
fee simple, free and clear of all liens and encumbrances other than thase set forth in the Real Property
description or in any title insurance policy, title raport, or finai 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 lowa 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 it claims no lien or right to a fien of the type contemplated by Chapter 575 or any cther chapter ofthe
Code of lowa and further waives all notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and warrants that & is the sole party entlitled to do so and agrees to
indemnify, defend, and hold hamiess Lender from any loss, damage, and costs, including reasonable
attorneys' fees, threatened or suffered by Lender arising efther directly or indirectly as a resuit of any
claim of the applicability of said law to the liens hereby granted.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the title to the Property against the fawful 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, bul Lender shall be entitled to participate in the proceeding and to be represented in the
procesding by counse! of Lender's own cholce, 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
with all existing applicable laws, ordinances, and regulations of govemmental 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. If any proceeding in condemnation is filed, Grantor shall promptily notify 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 entitied to pariicipate
in the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will
deliver or cause to be delivered to Lender such instruments and documentation as may be requested by
Lender from time to time to pemit 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 efection require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attomeys' 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 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, including without
limitation all taxes, fees, documentary stamps, and other charges for recording or registering this
Mortgage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this
type of Mortgage or 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 Mortgege; (3) a tax on this type of Mortgage chargeable against the Lender or
the holder of the Note; and (4) = 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 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 sbove 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



Properly constilutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
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 conlinue 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 lime and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement. Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing
this security interest. Upon default, Grantor shall not remove, sever or detach the Perscnal Property
from the Property. Upon default, Grantor shall assemble any Personal Property not effixed to the
Property in @ 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 Flling. From the date of its recording, this Morigage shall be effective as a financing statement
filed as a fixture filing with respect lo 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 (deblor) and Lender (secured parly) from which
information conceming the security interest granted by this Mortgage may be obtained (each as required
by the Uniform Commercial Code) are as stated on the first page of this Morlgage.

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 cr delivered, to Lender or to Lender's designee,
and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at
such times and in such offices and places as Lender may deem apprepriate, 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, camplete, 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 incumred in connection with the matters
referred to in this paragraph.

Attorney-in-Fact. If Grantor fails to do any of the things referred 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-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be recessary or desirable, in Lender's sole apinion, 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 Morigage and suitable statements of temmination of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, if permitted
by applicable law, any reasonable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULY. Each of the following, at Lender's optlicn, 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 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 Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or
condition contained in this Mortgage, the DIP Order or in any of the Related Documents or to comply with
or to perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Grantor {(except those defaults which are specifically identified and excepted as an Event of
Default pursuant to the terms of the DIP Order).

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

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

Defective Collateralization. This Mortgage, the DIP Order, or any of the Related Documents ceases to
be in full force and effect (including failure of any collateral document to create a velid and perfected
sacurity 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 excepted as an Event of Default pursuant to the terms of the DIP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerning any indebtedness or other obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condilion, or Lender believes
the prospect of payment or performance of the Indebtedness is impaired.

' RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Defauit 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 penaity 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 Uniform Commercial Code.

Coltact Rents. Lender shall have the right, without notice to Grantar, to take possession of the Property
and callect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lender's costs, against the Indebtedness. In furtherance of this right, Lender may require any
tenant or other user of the Property to make payments of rent or use fees directly to Lender. If the Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instruments received in payment thereof in the name of Grentor 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 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 Recelver. Lender shall have the right to have a receiver appointed to take possession of 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 from serving as a receiver.

Judicial Foreclosure. Lender may obfain a judicial decree foreclosing Grantor's interest in all or any
par of the Property.

Nonjudicial Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to lowa
Code Section 654.18 and Chapter 655A as now enacted or hereafter madified, amended ar 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 Sufferance. |f Grantor remains in possession of the Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Grantor, Grantor shall become a tenant at sufferance of Lender or the purchaser of the Property and
shall, at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate
the Property immediately upon the demand of Lender.  This paragraph is subject to any rights of
Grantor, under lowa law, to remain in possession of the Property during a redemption period.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all
right to have the Property marshalled. In exercising its rights and remedies, Lender shall be free to sell
all or any part of the Property together or separately, in one sale or by separate sales. Lender shall be
entitled to bid at any public sale on all or any portion of the Property.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of
the Personal Property or of the time after which any private sale or other intended dispostiion of the
Persona! Property is to be made. Reasonable notice shall 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 lowa Code
Sections 628.26, 628.27, or 628.28, or any other lowa Code Section, to such time as may be then
applicable and provided by law.

Election of Remedies. Election by Lender o 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 ctherwise shall be construed so as to fimit 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/cr 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
attomeys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protection of its interest or the enforcement of its rights shall become a part
of the Indebtedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation, however
subject to any limits under applicable law, Lender's attomeys’ fees and Lender's legal expenses, whether
or not there is a lawsuit, including attomeys’ fees and expenses for bankruptcy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment
collection services, the cost of searching records, cbtaining title reports (including foreclosure reports),



surveyors' reports, and appraisal fees and title insurance, to the extent permitted by applicable faw.
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 notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a natlonally
recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Morigage. All
copies of notices of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving formal written notice to the other parties, specifying that the purpose of
the notice is to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at
all times of Grantor's current address. Unless otherwise provided cr 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 Granters.

MISCELLANEOQUS PROVISIONS. The following miscaflaneous provisions are a part of this Mortgage:

Amendments. This Mortgage, tcgether with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the 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
parties sought to be charged or bound by the afteration 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 proecedural matters related to the perfection and enforcement of
Lender's rights against the Property, this Mortgage will be governed by federal {aw applicable to
Lender and to the extent not preempted by federal law, the laws of the State of lowa. In all other
respects, 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 Missouri without regard to its conflicts of faw
provisions. Howsver, if there ever is a question about whether any provislon of this Mortgage is
valld or enforceable, the provision that is questioned will be governed by whichever state or
federal law would find the provision to be valid and enforceable. The loan transaction that is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and all necessary loan documents have been accepted by Lender in the State of Missouri.

Choice of Venue. If there is @ !awsuit, 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 Courl
or the Western District of Missouri.

No Walver 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 parn of Lender
in exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this 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 obligaticns 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 fo 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 courl of competent jurisdiction finds any provision of this Mortgage to be illegal,
invalid, or unenforceable as to any circumsiance, that finding shall not make the offending provision
illegal, invalid, or unenforceable as to any other circumstance. If feasible, the offending provisicn shall
be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot
be so modified, it shall be considered deleted from this Mortgage. Unless ctherwise required by law, the
ilegality, 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 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 Morigage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

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

Waive Jury. All parties to this Mortgage hereby walve the right to any jury trial in any action,
preceeding, 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. If a Grantor is not an owner of the Property, that Grantor
executes this Mortgage for the sole purpose of relinquishing and waiving such rights.

DIP Order Control. The terms and provisions of the DIP Order supplement this Morigage 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.

DEFINITIONS. The following capitalized words and terms shall have the following meanings 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
inciude the plural, and the plural shall include the singular, as the context may require. Words and terms not
otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Uniform
Commercial Code: :

Bankruptcy Case. The words "Bankruptcy Case” means the Chapter 11 bankruplcy cases styled In re
Gas-Mart USA, Inc., et al., Case No. 15-41915, jointly administered, pending in the Bankruptcy Court.

Bankruptcy Court. The words "Bankruptcy Court” mean the United States Bankruptcy Court for the
Western District of Missouri.

Borrower. The word “Borrower" means Gas-Mart USA, Inc., Aving-Rice, LLC, Fran Transport & Oil Co.,
and G&G Enterprises, LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word "Default” means the Default set forth in this Mortgage in the section iitied “Defauit”.

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
stalutes, regulations and ordinances relating to the protection of human health or the envircnment,
including without limitation the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 8601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. $9-489 ("SARA"), the Hazardous Materials Transportation Act,
49 U.5.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6301,
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 crder in the Bankruptcy Case,
in form and substance satisfactory to Lender and Lender's counsel, granting, in whole or in par, the




Borrower's Emergency Motion far 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
Retief, including, without limitation the Stipulation and Final Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (Il) Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (lil) 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 guaranly from guarantor, endorser, surely, 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 all hazardous or toxic
subsiances, 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 afl existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness. The word “indebtedness” means the indebtedness evidenced by the Note or Related
Documents, including all principal and interest together with all other indebtedness and costs and
expenses for which Grantor is responsible under this Agreement or under any of the Related Documents
and (a) the payment of Grantor's obligations (whether joint, several or otherwise) to Lender as evidenced
by any other note(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 performance of each Debtor’s obligations under
this security agreement ("Agreement”); and (¢) the payment of any and all other indebtedness, direct or
indirect, mature cr 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.

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 Bomrower'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 fimitation, the Stipulation and Interim Order (i) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, () Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, (lll) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364, and (IV) Scheduling a Final Hearing Pursuant Bankruptcy Rule 4001(C).

Lender. The word “Lender’ means UMB BANK, n.a., its successors and assigns.
Mortgage. The word "Mortgage" means this Mortgage between Grantor and Lender.

Note. The word "Note” means and ircludes without limitation all of Bosrower’s promissory notes andfor
credit agreements evidencing Borrowar’s loan cbligations in favor of Lender, together with all renewals of,
extensions of, modifications of, refinancings of, consclidations of and substitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Property’ mean ail equipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the
Real Property; together with all accessions, parts, and additions to, all replacements of, and all



substitutions for, any of such property; and together with all proceeds (including without limitation all
insurance proceeds and refunds of premiums) from any sale or other disposition of the Property.

Proparty. The word “Property” means collectively the Real Property and the Personat Property.

Real Property. The words “Real Property” mean the real property, interests and rights, as further
described in this Mortgage.

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

Rents. The word “Rents" means all present and future rents, revenues, income, issues, royalties,
profits, and other benefits derived from the Property.

[SPACE LEFT INTENTIONALLY BLANK]




GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND
GRANTOR AGREES TO ITS TERMS,

GRANTOR:
GAS Us

By:
John @:ﬂe, CEO of Gas-Wart-H3& Inc.

CORPORATE ACKNOWLEDGMENT

(4
stateor _ZY (s sortan, )

)§8
COUNTY OF )
This record was acknowiedged before me on Wi 20_2 7 by John Tittte,

CEOQ of Gas-Mart USA, Inc..

My commission expires
Tl Notary Publo - Notary Sea)
PR SR o ﬂtha(;FMMRI
LA My Gomerision Excrog: SHB2017
- : Commission 0 13446162
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EXHIBIT "A"

A parcel of land located in part of Lot 32 of the Northeast Quarter of the
Southeast Quarter of the Official Plat of Section 14, Township 72 North.
Range 43 West of the 5th P.M., Milis County, Iowa, said parcel being more
particularly described as follows: Commencing at the East Quarter corner of
said Section 14; thence North 89°02'58" West along the North line of said Lot
32 a distance of 69.58 feet to the Point of Beginning; thence continuing Nerth
89°02'58" West along said North line a distance of 618.50 feet tothe
Northwest coner of said Lot 32 and to the centerline of Ebaugh Street; thence
South 42°30'28" West along the West line of said Lot 32 and along said
centerline a distance of 431.29 feet; thence South 31°38'28" West along said
West line and along said centerline a distance of 54.41 feet; thence South
31°49'47" East along said centerline a distance of 134.64 feet to the North
Right-of-Way line of Primacy Road No. U.S. 34 as described in
Miscellaneous Record Book 54 at pages 305-317, Mills County Recorder’s
Office; thence North 61°37'49" East along said Right-of-Way line a distance
0f 985.77 feet to the Point of Beginning. NOTE: The East line of the Southeast
Quarter of said Section 14 is assumed to bear North 01°03'25" East for this
description.
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SpencerlFane

ERIC L. JOHNSON File No. 4321902-52
DIRECT DIAL: (816) 292-8267
cjohnson@spencerfane.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 (Pre-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 the Federal Express return
label on same. Please do not hesitate to contact me if you have any questions. Thank you.

Eric L. Johnson

ELJ/jta
Enclosures

WA 7637805.1

1000 WALNUT, SUITE 1400, KANSAS CITY, MO 64106-2140 | 816.474.8100 | FAX B816.474.3216 | spencerfane.com



