
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 banknjptcy filing. You may
file a request for payment of an administrative expense according to 11 U.S.C. §503.

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

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

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

Creditor Telephone Number (816) 474-8100 email: e]ohnsDn@spencerfane.com
Name and address where payment should be sent (if different from above):

UMB Bank, n.a.
1010 Grand Blvd

Kansas City, MO 64106
Attn: Mark D. Nuss

Payment Telephone Number (aie) 86O-7137 email: Mari(.Nuss@jmb.com

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

RECEIVED

DFn 9 3 2015

uKOUP

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

THIS SPACE IS FOR COURT USE ONLY

l~l Check this box to indicate that this
claim amends a previously filed claim.

Court Claim Number (if Itnown):

1.AMOUNT OF CLAIM AS OF DATE CASE FILED j 3 qqj 255 40*

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

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

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

(See instruction #2)

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

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

4. SECURED CLAIM: (See instruction #4)

Check the appropriate box ifyourclaim is secured by a lienon propertyor a Amount of arrearage and other charges, as of time
rightof set off,attach required redacted documents, and providethe case filed. Included in secured claim, if any: $
requested information.

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

• Real Estate B Motor Vehicle s Other Amount of S.eur.dci3lm: $3,002.255.40-
Value of Property: $ excess of $8,000,000* Amount Unsecured: $ P'QQ
Annual InterestRate: % {•) Fixed or O Variable
(when case was filed)

5.Amount of Claim Entitled to Priority under11 U.S.C. § 507(a). Ifany part of the claim falls intoone of the following categories,check the box
specifying the priority and state the amount

Amountentitledto priority: $

You MUST specify the priority of the claim:

• Domestic support obligations under 11 U.S.C, §507(a)(1)(A) or (a)(1)(B), • Taxes or penalties owed to governmental units -11 U.S,C. §507(a)(8).
|~] up to$2,775* ofdeposits toward purchase, lease, orrental ofproperty or Contributions toanemployee benefit plan - 11 U,S.C. § 507(a)(5).

services for personal, family,or household use -11 U.S.C. § 507(a)(7).,
I I Other-Specify applicable paragraphof11 U.S.C. §507(a)( ),

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

I

•Amounts aresubject toadjustment on4/01/16 andevery 3years there^ftSr witti respect tocasescommenced onorafter thedateofadjustment.

6. CREDITS: jhe amount ofall payments on this claim has beencredited for the purpose ofmaking this proof ofclaim. (See instruction #6)

*See attachment for further claim description.

Collective estimated value of all of the Debtors' assets.

Gas-Mart USA, Inc. POC

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 ciaimbased on an open-end or revolving
consumer credit agreement, a statement providingthe informationrequired by FRBP 3001(c)(3)(A). Ifthe claim is secured, box 4 has been completed, and
redacted copies ofdocuments providing evidence of perfectionof a security interest are attached. Ifthe ciaimis secured by the debtor's principal residence,
the Mortgage Proof of Claim Attachment is being filed w/ith 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 NOTACCEPTED) so that it Is
actually received on or before 5:00 pm, Prevailing Central Time on December 29, 2015 for all Governmental Units and Non-Governmental
Claimants.

BY MAIL TO:

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

Los Angeles, CA 90009

8. SIGNATURE: (See instruction #8)

Check the appnspriate box.

BY MESSENGER OR OVERNIGHT DELIVERY TO:

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

/ 11 am the creditor. | 11 am the creditor's authorized agent. Iam the trustee, or the debtor, n Iam aguarantor, surety, indorser, or other codebtor.
or their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

declare under penalty of perjurythat the information providedin this claim is true and correct to Uie best of my knowledge, information, artd reasonable belief.

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

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

1010 Grand Blvd

Kansas City, MO 64106

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

(Signature)

Penalty for presenting fraudulentclaim:Fine of up to 5500,000 or imprisonmentfor up to 5 years, orbotti. 18 U.S.C. §§ 152 and 3571.

LIST OF DEBTORS:

Debtor Name Case Number

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

Aving-Rice, LLC 15-41917-ABF

Fran Transport & Oil Co. 15-41918-ABF

G&G Enterprises, LLC 15-41919-ABF

(Date)



INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions anddefinitions below are generalexplanationsof thelaw. Incertaincircumstances, suchas banknqjtey casesnotfiled voluntarily bythedebtor, there

may beexceptions tothese general rules.

ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)
Court, Name of Debtor, and Case Number:
Fill in the federal judicial district where the bankruptcy case was filed (for
example. CentralDistrictofCalifomia),the bankmptcy debtor's full name,and
the case number. If you received a notice of the case from the Claims Agent,
BMC Group, someor all of this information may havebeenalreadycompleted.
Creditor's Name and Address:
Fill in the name of the person or entity assertinga claim and the nameand
address of the person who should receive notices issued during the
bankruptcycase. A separate space is provided for the paymentaddress if it
differs from the notice address. The creditor has a continuing obligation to
keep the court informed of its current address. See Federal Rule of
Bankmptcy Procedure (FRBP) 2002(g).
L Amount of Qaim as of Date Case FOed:

State the total amount owed to the creditor on die date of the bankruptcy filing.
Followthe instructions concerning whether to complete items4 and S.Checkthe
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 goodssold,
moneyloaned, services perfomied, personal injuryAvrongful death,car loan,
mortgage note,and creditcard. If theclaimis basedon delivering healthcare
goodsor services, limit the disclosure of the goodsor services so as to avoid
embarrassment or the disclosure ofconfidential health care information. You
maybe required to provide additional disclosure if an interested partyobjects
to the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor
Stateonlythe last fourdigitsof the debtor's account or othernumber usedbythe
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 facilitateelectronic payment in chapter 13 cases.

4. Secured Claim:

Check vAether the claim is fully or partially secured. Skip this section if the
claim is entirely unsecured. (SeeDefinitions) If the claim is secured, check the
box for the natureand valueof propertythat securesthe claim.

DEHNITIONS

attachcopiesof liendocumentation and state,as of the dateof the bankruptcy
filing dte annual interest rate (and ^^ether it is fixed or variable), and the
amountpast due on the claim.

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

6. Credits:

An authorizedsignatureon this proof of claim serves as an acknowledgment
that when calculating the amountof the claim, the creditorgave flie debtor
credit for at^ payments received toward the debt.
7. Documents:

Attach redacted copies ofany documents that show the debtexists anda lien
secures the debt You must also attach copies of documents that evidence
perfection of anysecurity interest and documents required by FRBP 3001(c)
for claims based on an open-endor revolvingconsumercredit agreementor
secured by a securityinterest 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 healthcare information. Do not send
original documents, as attachments m^ bedestroyed afterscanning.
8. Date and S^nature:
The individual complyingthis proofof claimmustsign anddate it. FRBP9011.
If theclaimis filedelectronically, FRBP5005(aX2), authorizes courts to establish
local rules specifying what constitutes a signature. If you sign this foim, you
declareunderpenaltyof perjurythat the information provided is true and con-ect
to thebestof yourknowledge, information, andreasonable belief. Yoursignature
is also a certification that die claim meets die requirements of FRBP 9011(b).
Whether the claim is filed electronicallyor in person, if your name is on flie
signature line, youareresponsible forthedeclaration. Print thename andtitle, if
any,of theaeditor or otherperson authorized to filethisclaim. State the filer's
address andtelephone number if it diffeis from dieaddress given onthetopof the
form for purposes of receiving notices. If the claim is filed by an au^orized
agent, provide both thename ofthe individual filing theclaim andthenameof tiie
agent. If theauthorized agent is a servicer, identify thecorporate servicer as the
company. Criminal penalties apply formaking a felse statement on a proof of
claim.

INFORMATION

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

CREDITOR
A creditor is a person, coiporation, or other entity to whom
the debtor owes a debt that was incurred before the date of
the bankruptcy filing. See II U.S.C. §101(10).

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

PROOF OF CLAIM
A proofofclaim is a formusedby thecreditor to indicatethe
amount of the debt owed by the debtor on the date of the
bankruptcy filing. This form must be filed with the court-
appointed ClaimsAgent, BMCGroup,at the address listedin
section ff7 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 fircnn the property prior to othercreditors.
The amount of the secured claim cannot exceed the value
of the property. Any amount owed to the aeditor in
excess of the value of the property is an unsecured claim.
Examples of liens on property include a mortgage on real
estate or a security interest in a car. A lien may be
voluntarily grantedby a debtoror maybe obtained through
a court proceedintt. In some states, a court

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

UNSECURED CLAIM
An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be partly
unsecured if the amount ofthe claim exceeds the value ofthe
property on which thecreditor hasa lien.

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

REDACTED
A document has been redacted when the person filing it
has masked, edited out, or otherwise deleted, certain
information. A creditormust show only die last fourdigits
of any social-security, individual's tax-identification, or
financial-account number, only the initials of a minor's
name, and only the year of any person'sdate of birth. If
the claim is based on the delivery of health care goods or
services, limit the disclosure of the goods or services so as
to avoid embarrassment or the disclosure of confidential
health care information.

EVIDENCE OF PERFECTION
Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other document
showing that thelienhas beenfiledor recorded.

OFFERS TO PURCHASE A CLAIM
Certain entities arc in the business of purchasing claims for
an amount less than the face value of the claims. One or
more of these entities may contact the creditorand offer to
purchase the claim. Some of the written communications
fromthese entitiesmayeasily be con&sedwithofficialcourt
documentation or communications from the debtor. These
entities do not represent the bankruptcy court or the debtor.
Thecreditorhas no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claimis subject to FRBP 3001(e), any applicd>le provisions
of the Bantoptcy Code (11 U.S.C. §101 el seq.), and any
applicableordersof 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 copyof the proof of claim
form with any attachments to the Claims Agent,
BMCGroup, at the addresson the second pageof
this form.

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

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

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



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF MISSOURI

IN RE

GAS-MART USA, INC.,

Debtors.'

Case No. BK 15-41915-11

(Lead Case)

Chapter 11

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

Pursuant to the Order Pursuant to 11 US.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 ofNotice Thereof
[Doc, 303] (the '^Claims Order"), UMB Bank, n.a. is not required to file a proof of claim. See
Claims Order f 4.c. However, out of an abundance of caution, UMB files this claim. Nothing herein
is meant to contradict or waive any right that UMB has under the Stipulation and Final Order (I)
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 XJ.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 underthe pre-petition loandocuments as of the petition date that maynot 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"). Theper diem interest is $645.70. UMB has received $62,000 in adequate protection
payments. By listing onlythe 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 seekthe Additional
Pre-Petition Amounts and the Additional Post-Petition Amounts.

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

WA 7630598.1



ADDITIONAL CLAIM DETAIL

On July 29,2015, the Court enteredthe Final DIP Order, which provides, amongother 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, lA
54 503 9"* Avenue, Council Bluffs, lA
55 1200 Locust, Glenwood, lA

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

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

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

^Sun Life previously had a first lien on such properties, but voluntarily subordinated its liens toUMB aspart ofthe
post-petition financing.

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

o WA 7630598.1



FIRST LIEN STATUS

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

1. The Primed Collateral;

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

3. All Post-Petition Inventory, ChattelPaper, Accounts, Equipmentand General Intangibles
of all the Debtors; and

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

MISCELLANEOUS

By executing and filing this Proofof Claim, UMB does not waive or limitany rightor 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 DIPOrderand applicable loan documents. This
Proof of Claim is made without prejudice to the filing by UMB of additional proofs of claimwith 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 implicatedby the Stem 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 bythe
District Courtfor any matter involving UMB, or to assert that the reference has already beenwithdrawn;
or (e) a waiver of anyother rights, claims, actions, defenses, set-offs, or recoupments to which UMB is or
may be entitled under the Final Dip Order and loan documents, in law or in equity, all of which rights,
claims, actions, defenses, set-offs, and recoupments UMB expressly reserves.

With respect to Equipment, St. Johns Bank and Trust Company has filed UCC-1 statements prior to UMB with
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 WestBroadway Street, Mount Vemon, IL 62864; 491 Franklin Street, Carlyle,
IL 62231; 600 North Park Avenue, Harrin, IL 62948 and 1104 West Fayette Ave, Effingham, IL 62401. To the
extent such liens (i) attached and were perfected prior to UMB's liens attaching; (ii) are valid, and (iii) are not
subject to challenge, then St. Johns would be senior to UMB on such pre-petition equipment. UMB reserves all
rights pursuant to theBid Procedures Order to review and challenge such liens andthepriority of thesame.

^Currently pending before the Court isthe Debtors' motion to extend the Final DIP Order to the Fuel Services Mart,
Inc. case. It isUMB's position that the Final DIP Order should extend to the Fuels Service Mart case and itsassets.

-i WA 7630598.1



EXHIBIT A



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

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE WESTERN DISTRICT OF MISSOURI

IN RE

GAS-MART USA, INC.,er aL

Debtors.

Case No. BK 15-41915-11

(Lead Case)

Chapter 11

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

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

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

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

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

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

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

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

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

FACT AND CONCLUSIONS OF LAW:

I. Jurisdiction, Venue and Statutory Predicates

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

Relief underChapter 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 inCase BK 15-41917-11, G&G Enterprises, LLC, debtor and debtor-in-possession incase
BK 15-41918-11, and Aving-rice, LLC, debtor and debtor-in-possession in Case BK 15-41919-11 (collectively
referred to herein as "Debtors").

WA 7155274.6



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

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

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

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

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

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

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

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

(the "Local Rules").

II. Definitions

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

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

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

Lender including, without limitation, the DIP Lender Pre-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

applicableCode provision including, without limitation, the Replacement Liens.

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

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

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

whether by judgment, settlement, or otherwise.

WA 7155274.6



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

3. "Collaterar' 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

PetitionDate (or become properlyperfected after the PetitionDate 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 otherbenefits from the such

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

matters and all insurance proceeds and benefits.

III. Notice and Record

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

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

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

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

Debtors' Chapter 11 petitions

I. Adequate andsufficient notice of the Final Hearing andthe reliefrequested in the

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

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

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

further notice is required.

A WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 5 of 44

J. At tiie 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 Stipulationand Interim

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

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

(III) GrantingAdequate Protection Pursuant to 11 U.S.C. §§ 363 and 364, and (IV) Schedulinga

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

providedfor a deadlineof July 21,2015 (the "ObiectionDeadline") for the filing of objections to

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

Debtorsduly served notice of the InterimOrder, the ObjectionDeadline,and the Final Hearing.

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

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

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

"Objections").
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IV. Debtors' Background

A. DIP Lender's Pre-Petition Indebtedness

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

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

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

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

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

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

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

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

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

Lender Pre-Petition Indebtedness^V

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 Agreementdated 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 Lenderhas 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 (I), 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.

n WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 8 of 44

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

WellsFargo 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 DIPLender Pre-Petition Indebtedness up to $2,250,000.

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

financing allowable as an administrative expense under Code § 503(b)(1). Except for the
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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).
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CC. In reliance on the Interim Order, the DIP Lender immediately extended credit to

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

V. Stipulations

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

at the rate of 8.25% per annum.

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

Lender by the Debtors prior to the Petition Date in the DIP Lender Pre-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
jQ WA 7155274.6
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in favor of the DIP Lender, are (a) legal, valid, binding, perfected, and enforceable,

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

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

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

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

otherwise provided for by this Order.

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

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

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

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

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

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

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

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

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

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

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

Petition Date.

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

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

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

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

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

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

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

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

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

Date, except as otherwise provided for in this Order.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

pursuantto 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 necessaiy. Sun Life) in connection with Post-Petition Financing and use of

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

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

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

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

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

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

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

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

"Superprioritv Claims"^ with priority in payment overany 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 onlyto 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 thirdparty including, without limitation newpost-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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ail 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 S.c.ii, the same

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

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

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

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

benefit received by such Permitted Lien Holder.

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

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

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

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

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

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

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

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

upon entry ofthis 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 andsubordinate to theDIPLender Liens andthe Carve-Out.

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

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

payments of $31,000 afterthe Petition Date.

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

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

d. Other PrePetition Lenders Adequate Protection Pavments. Debtors are

authorized to pay to Wells Fargo Bank, n.a., St. John's Bank, and JeffAldrich regular

WA 7155274.6



Case 15-41915-abfll Doc 181 Filed 07/29/15 Entered 07/29/15 21:50:24 Desc
Main Document Page 18 of 44

montlily 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 uponthe date of entry of the Interim Orderwithout necessity for the execution

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

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

possessionor control by the DIP Lenderof, or over, any Collateral.

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

authorized, but not required, to file or record financing statements, trademark filings.
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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 autiiorized 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 solelyenforceableby 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 DIPLender in

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

extensions of creditsecured by suchSubsequent Liens shall be applied first to payment of
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the DIP Lender Pre-Petition Indebtedness and then to the Post-Petition Indebtedness as

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

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

8. Budget.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

there is a Budget in place.

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

item basis, anticipatedcash receipts and expenditures on a weekly basis and includes all

necessary and required expenses which Debtors expect to incur during each week of the
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Budget. Withoutprior approval of the Court or the expresswrittenconsentof 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 amountof expenses stated in the Budget for any given week

without priorapproval of the Courtor the express written consent of DIP Lender and Sun

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

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

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

exceed the parameters of the Budget.

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

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

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

subject and subordinate to a carve out (the ''Carve-Out") for:

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

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

Court;

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

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

cases under Chapter 7 of the Bankruptcy Code;

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

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

Debtors or the Committee (the "Professional Feesand 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 bytheDebtors post-petition of notice ofan Event of Default;

ii. are in accordance with the Budget; and

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ii. are in accordance with the Budget.

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

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

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

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

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

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

expressly preserved.

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

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

Professional Fees and Expenses incurred by any party in connectionwith the assertion or

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

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

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

priority or enforceability of the DIPLenderLiens, 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-Outthe Unencumbered Property may be

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

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

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

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

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

this Order.

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

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

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

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

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

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

any advances or reserves contemplated herein, shall be applied by the DIP 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 "Initial 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 SO'** 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 eitheror 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 Lenderand 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 ail 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 Chapter7 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

theclaims and liens granted to theDIP Lender (except pursuant to an Order under Code §

506(c));

28
WA 7155274.6



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

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

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

Lender's prior written consent;

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

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

(4);

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

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

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

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

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

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

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

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

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

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

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

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

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

adversely affect current operations;

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

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

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

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

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

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

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

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

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

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

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

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

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

to Paragraph 11.b;

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

in Paragraph 8 herein;

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

senior to the superpriority claims of the DIP Lender;

p. The cessation ofday-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 Financingand Loans to the Debtors, and enjoin and prohibit

the Debtors from using Cash Collateral to the extent that such Defaultor Eventof Defaultwould

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 Defaultor Eventof Default

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

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

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

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

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

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

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

No failure or delay by DIP Lender in demandingstrict performance by any of the Debtorsof any

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

demanding such strictperformance. No single or partial exercise or pursuit of a rightor 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 InterimOrderand 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 intended to provide the DIP Lender or Sun Life withsufficient 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 liquidationof the Debtors; or (b) be

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

operation,managementor 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 orderor pursuant to Code § 1141(d)(4), the Debtors

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

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

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

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

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

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

discharged.

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

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

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

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

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

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

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

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

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

may, at its 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 (otiier 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 Authoritv. Kansas Turnpike Authority ("KTA") asserts

that it has some interest in or lien on $250,000 in performance guaranty deposits made by

one or more of the Debtors prior to the Petition Date, which are currently held by KTA

(the "KTA Deposits''^ KTA further asserts a right of offset with respect to the KTA

Deposits. The Debtors dispute KTA's assertions and reserve the right to challenge any

rights KTA may have with respect to the KTA Deposits. So that there is no

misunderstanding, under the terms of this Order, if this Court or another court of proper
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jurisdiction were to determine that KTA has a valid, perfected, and enforceable pre-

petition interest in or lien on the KTA Deposits that is senior to the DIP Lender's liens

securing the DIP Lender Pre-Petition Indebtedness, then the DIP Liens shall be deemed

to be junior to the KTA interest in or lien on the KTA Deposits, subject to whatever

rights KTA may have with respect to the KTA Deposits. However, if this Court or

another court of proper jurisdiction were determine that KTA has no valid interest in or

lien on the KTA Deposits (or the DIP Lender's liens securing the DIP Lender Pre-

Petition Indebtedness are determined to be senior), the DIP Lender shall be deemed to

have a first priority lien on the KTA Deposits. Nothing contained herein shall be deemed

to be a waiver or modification of any rights the Debtors or the DIP Lender may have to

challenge KTA's claimed interest in or lien on the KTA Deposits. Moreover, nothing

contained herein shall be deemed to be a waiver or modification of any claim, defense,

counterclaim, right of setoff or other cause of action the Debtors may have against KTA

with respect to the KTA Deposits, the Contracts (as defined in the KTA Objection (doc.

no. 124)), or any and all claims, defenses, counterclaims, rights of setoff or other causes

of action arising out of or related to the KTA Deposits or the Contracts. All such rights

are expressly reserved.

21. DIP Lender's Rights Not 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

weekpreceding 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 govern to the extent of the conflict.

IT IS SO ORDERED.

Dated: July 29,2015.

/s/Arthur B. Federman

UNITED STATES BANKRUPTCY JUDGE
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STIPULATED AND AGREED:

STINSON LEONARD STREET LLP

By: /s/ Paul M. Hoffman
Paul M. Hoffmann MO #31922

Patrick R. Turner NE # 23461 {pro hac pending)
Nicholas J. Zluticky MO # 61203
1201 Walnut, Suite 2900
Kansas City, MO 64106
Telephone: (816)842-8600
Facsimile: (816)691-3495
paul.hoffmann@stinsonleonard.com
patrick.tumer@stinsonIeonard.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

Bv: /s/ William C. Heuer

William C. Heuer

1540 Broadway
New York, NY 10036-4086
Telephone: (212) 692 1070
Facsimile: (212)208 4521
wheuer@duanemorris.com
ATTORNEYS FOR SUN LIFE ASSURANCE COMPANY OF CANADA
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EXHIBIT A - Primed Collateral

1. 11919 Fort St., Omaha, NE, legally described in the DIP Loan Documents;

2. 611 East Broadway,Council Bluffs, lA, legallydescribed in the DIP Loan Documents;

3. 503 9*^ Avenue, Council Bluffs, lA, legally described inthe DIP Loan Documents; and

4. 1200 Locust, Glenwood, lA, legally described in the DIP Loan Documents.
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EXHIBIT B -Initial Budget
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EXHIBIT C - Performance Milestones

Performance Milestone Date

$800,000 EBITDA Six Month Milestone (January 4,2016)

$925,000 EBITDA, Debtors continue to
demonstrate performance at sucFi a level such
that 2016 EBITDA would exceed $1.5 million,
or any amount otherwise agreed to by DIP
Lender and Sun Life in writing.

Nine Month Milestone (April 4,2016)
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GasMart Inc and Related Entities

Revised Interim DIP Budget - August

Week Ending 8/2/2015 8/9/2015 8/16/2015 8/23/2015

Projected Projected Projected Projected

Week 1 Week 2 Week 3 Week 4

Besinninc Cash 209,384 'S; i73,817 '$1,168^686 $1 163,09^

Ooeratins Cash Flow

GM Store Deposits $ 350,000 $ 350,000 $ 385,000 $ 400,000

AR Store Deposits $ 210,000 $ 210,000 $ 231,000 $ 250,000

Phillips 66 Credit Card Processing $ - $ - $ $ -

Fee Op Management Fee $ 62,750 $ 62,750 $ 62,750 $ 62,750

Citgo Credit Card Processing $ 385,000 $ 420,000 $ 480,000 $ 480,000

Accounts Receivable $ 20,000 $ 20,000 $ 25,000 $ 20,000

Supplier Rebates $ 10,000 $ 15,000 $ 40,000 $ 25,000

Other Income(Rent,Coupons,Rebates) $ 10,000 $ 25,000 $ 25,000 $ 25,000

Total Sources of Cash : $ 1,047,750 $K 1402,750 ia48i750^ •r 1,262^50

ODeratins uses of cash

Fuel $ 350,000 $ 350,000 $ 400,000 $ 400,000

Store Inventory 352,000 315,000 315,000 315,000

Payroll 265,000 - 265,000 -

Store Other Operating 110,000 110,000 110,000 110,000

Taxes - 25,000 31,000 25,000

Leases 72,971 - - -

Overhead 100,000 100,000 100,000 100,000

Fran Transport Operating Costs 20,186 20,186 20,186 20,186

G&G Operating Costs 13,160 13,160 13,160 13,160

Total Operating Cash Disbursements , $ 1,283;317' •$ 933j346 ,$1,254,346 983346

Total Operating Cash Flow (235,567) $ 169;404 -•$; : " (15,596) .$. - 279,404

Debt Service and Restrueturins Costs

Gasmart USA Adequate Protection $ - $ 110,911 $ $

Aving Rice Adequate Protection - 48,624 - -

DIP Drawdown (200,000) (200,000) - -

DIP Fee - - -

Debtors' Counsel Fees 160,000 - -

Special Counsel Fees 25,000 - -

Committee Counsel Fees 20,000 - -

Other Professional Fees 10,000 - -

Holiday Weekend Loss - - -

Total Debt Service and Restructuring Costs (200,000) ^f74,535. ^$:

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

Ending Cash $:: 173,817 $ «168^686 $P 163,090; $ 442i494
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8/30/2015

Projected

Weeks

$ 442,494

$ 400,000

$ 250,000

$
$ 62,750

$ 562,500

$ 20,000

$ 25,000

$ 15,000

$ l>335i250

$ 450,000

565,000

195,000

110,000

135,000

100,000

20,186

13,160

$1^88,346

$ (253,0^6)

$ (253,096)

sm^



EXHIBIT B



#

UIVI
BANK

HEMBEfl FOtC

PROMISSORY NOTE

.-rvfjrlntlpat Ilf^turity
r s

if

References In the boxe*aboveare for Lenders use onlyand do not limit the applicability of this documentto any particular loanor item.
Any item above containing has bean omitted due to taxi length limitations.

Borrower: Gss-Mart USA, ln&
10777 BarMoy Straot, Suito 200
Overtand Park, KS 66211-1162

Lender: umb bank, n.a.
COMMERCIAL LOAN DEPARTMENT
1010 6RAN0 BOULEVARD
KANSAS CITY, MO 64106
(816) B60-7000

Principal Amount: $7,800,000.00 Dateof Note; January 14, 2014
PROMISE TO PAY. Gas-Mart USA, Inc. ("Borrower") promJiBi to payto UMB BANK, n.a. ('Lendar*), or order. In lawfUl montyof tho United
Statet of Amartca, ondamand. (he prindpal amount ofSevenMillion Eight Hundrod Thoufbnd &00/100 Dollars ($7,800,000.00) or lo much as
may ba outstanding, together with Intarest onthe unpaid outstamllnB principal balance of eachadvance. Interest shtU be calculated from the
date of each advance until repayment of each advance.

PAYMEIOT. Borroww willpay this loanIn full Immadlataty upon Under's demand. Borrower will pay regularmonthly payments of all accrued
unpaid Interaitdueas ofeachpayment date,beginning February 14. 2014,with allsubseeuent interest paymants to bedueonthe samedayof
each month after thai Unlaasotherwiseagreed or required by appBcabla law, paymantk will be appliedflrat to any accrued unpaidIntarest;
tlionto principal; than to any late charges; and then to any unpaidcollection cosU. Borrower willpay Lenderat Lender'saddress shown above
or at such other place as Lender may deaignate in writing. All payments must be made In U.S. dollars end must be receWed by Lender
consistent with anywritten payment instructions provided by Lender. Ifa payment Is majde consUtent with Lender's payment InstrucUons but
rece^ed after 5:00 PMCentral time. Lender will credit Borrower's payment on the next business day.

VARIABLE INTEREST RATE. Tho Intersst rate on this Note lasut4ect tochange from llnio to time based onchanges In anIndex which is the
URAB Bank. N7V. Prime Rate(tho'Index*). Theindo* is notnecessarily the lowest ratecherged byLender on Itsloansandteset byLender In its
solo discretion. If the Indexbecomes unavaiiablo duringthe term of this toan. Lendermay^ designate a substitute Indexafter notifying Borrower.
Lender will teil Borrower the current index rate upon Borrower's request The Interest rate change will not occur more often than each day.
Borrower understands that Lender maymake loansbasedon otherrates as well. Tht iildex currently is 3.250%parsnnum. Interest on the
unpaid principal balance of this Note wiil be calculated as described in the 'INTEREST iCALCULATION METHOD* paragraph using a rate of
3.000 percentage points over the Index, resulting in an initial rate of 6.250%per annum basedon a yearof 360 days. NOTICE; Under no
circumstanceswill the interest rate on this Notebe nwe than Ihomaximum rate ailowod by appHcablo law.
INTEREST CALCULATION METHOD. Interest on this Note Is eomputad on a 365/360 bUis; that Is, by applying the ratio of the Interest rate
over a year of 360days, muittpllad by the outstanding principal balance, multlpiied bji the actual number of daya the principal balance is
outstanding. All Interest pi^Ie under this Note Iscomputed using this method. This cslculatlon method results In s higher effectlvo Interest
rate than the numeric interest rate ststed In this Note.

samad fully as of the date of the loan and will not bePREPAYMENT. Boiroworagrees that all loan fees and other prepaid finance chargea are
subject to refund upon early payment (whether voluntaiy or as a resultof default), ex»pt as othenwise requitod by law. Except for the

—^an It Isdue. Early payments will not. unlessagreed
payments of accrued unpaid Interest Rather, early

foregoing. Borrower may pay without penaltyall or a portion of the amountowed eartisr
to by Lender in writing, relievoBorrowerof Borrower's cbligatJon to continue to make
payments will reduce the prtncipal balance due. Borrower agrees not to send Lender pdyments marieed 'pakl InItJir. "without recourse*, or
similar language. IfBorrower sends such a payment. Lender may accept Itvirithout ksslnd anyof Unders rights under thisNote, andBorrower
will remabi obligated to pay any further amount owed toLender. All written communlcatt^ concerning disputed amounts. Including any check
cr otherpayment Instremant that Indicates that the payment constftutas "payment Infuir of the amount owed or that b tendered withother
condMotts or IlmttatloRS or aa fullsatlsfeetion of a disputed amount must be mailed or dsllVersd (o: UMB Bsnk, n.a., Attn; LoanAccounting, PO
Box 419226-MS #11700207 Kansas City, MO 64141-6226.

LATE CHARGE. Ifa regularly scheduled Interest payment Is more than 30 days late. IBorrower will becharged 10.000% ofthe regularly
scheduled payment or$50.00, whichever Isless. IfLender demands payment ofthis loail, and Borrower does notpay thetoan infull within 30
days after Under's damand, Borrower also will be chargedeither10.000% of the sum (»f the unpaid principal plusaccnwdunpaid Intartat or
$50.00, whichever Is less.

INTEREST AFTER DEFAULT. Upon default including feliure to pay upon final ntaturityJ the Intorest rate on this Noteshall bo increased by
adding an additional 2.000 percentage point margin (*Defoult Rjate Margin*). Ths DefsuK Rats Margin shall also apply to each succeeding
interest rate change thatwould have appSed had there been nodefault. Howevor, injno event wiil the interest rate exceed the maximum
Interest rate limitationsunder sppllcablalaw. !

LENDER'S RIGHTS. Upon default. Lender may declare the entire unpakl principal balance under this Note and all accruedunpaid interest
immediately due. and then Borrower will pay that amount

COLLATERAL. Borroweracknowledges this Note Is secured by Cotlataralaa described
Borrower to Lender. Collateral as de8cn°bedon fourteen (14) DEEDS OF TRUST, of ever
describedon COiUiMERCIAL SECURITY AGREEMENT of even date, executed by Borrowei; to Lender. Coaateral as describedon COMMEROAL
SECURITY AGREEMENT of even date, executed by Aving-RlceLLCto Lender.

ATTORNEYS' FEES; EXPENSES. Lender mayhireor paysomeone else to help collect IIIs Note IfBorrower does nol pay. Borrower will pay
Lender that amount. Thisincludes, subject to any limits underapplicablo law.Lender's attorneys' fees and Lender'a legal expenses whether or
not thereis a lawsutt, Induding attorneys' fees andexpenses for bankruptcy proceedings (including efforts to modify or vacateanyautomatic
stay or injunction), and appeals. If not prohibited by applicable law, Bontswer alsowill pay any court coats, in addition to all othersums
provided law. i
GOVERNING LAW. This Note will be governed by federal law applicable toLander and, t<| the extant not preempted by federal law, (he laws of
theStateof Missouri without regard to Itsconfilcto of lawprovisions. This Note has beeniaccepted byLander IntheStateof Missouri.
CHOICE OF VENUE. If there is a lawsuit Boirower agrees upon Lender's request to submit to the Jurisdiction of (he courts of JACKSON
County, State of Missouri. j

DISHONORED ITEM FEE Bonrower wrill pay a fee to Lender of $25.00 if Borrower me^ a payment on Borrower's loan and the check or
preauthorized charge with which Borrower pays Is later dishonored.

RIGHT OF SETOFF. Tothoextentpennitted byapplicable law.Lender resenres a rightof setoffInaltBorrower's accounts withLender (whether
checking, savings, orsome other account). This Inckides all accounts Borrower holds Joirttly with aomaone elseand aD accounts Borrower may
open inthofuture. However, thisdoesnotinclude anyIRA or Koogh accounts, or anytrustaccounts forwhich setoff wouM be prohibited by
law. Borrower authorizes Lender, to the extentpermitted byapplicable law, to chargeor totoff allsums owing on Ihe Indebtedness againstany
andall suchaccounts, and,at Lender's option, to administratively freeze all suchaccount: to allow Lender to protect Lender's charge andsetoff
rights provided in this paragraph.

LINE OF CREDIT, This Note evidences a revolving line ofcredit Advances under thisNote, as well as directions for payment from Borrower's
accounts, may berequested orally or inwriting byBorrower or byan authorized person. Lender may. butneed not.require that all oral requests
beconflnned inwffitlng. Borrower agrees to be iiabto forail sumseither (A) advanced Inaccordance with the instmctlons of an authorized
person or (Q) credited to any of Bonower's accounts with Lender. The unpaid prlnc pal balance ovrfng en this Note at any time may be
evklenced byendoraemenis on thisNote or byLender's internal records. Including daily domputer printHSuIs. Lender will have noobligation to
advance funds under thisNote If: (A) Borrower or anyguarantor IsIndefault under thotenrta of thisNote or anyagreement that Borrower or
anyguarantor has with Lender, including anyagreement made in connectton with the ^Ignlng of this Note; (B) Borrower or anyguarantor
ceases doing business or is Insolvent; (C) any guarantor seeks, claims or otherwise attempts to limit, modify or revoke such guarantors
guarantee ofthisNote oranyother loan with Lender; (D) Borrower has applied funds pfovlded pursuant to thisNote forpurposes other than
those authorized by Lender; or (E) Lender Ingoodfaithbelieves itself insecure.

on four (4) MORTGAGES of even date, executed by
date, executed by Borrower to Lender. CoilataraJ as
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AOOmONAL TERMS. Eiehandwtiy advincs m«d« undw Ihit N«»to «htll boat Lender's cola dlscreUon, Landsr having mada nocommitment to
maka any aueh advaneaa.

Bonower shall not a} voiuntarily transfor anyassets Into trustor.b) ifalready owned intrust, shall notvoluntarily transfer tiUe to suchtrust
assetstoanyother person orentity, without giving Lender at least30 daysprior written noBce thereof.
SUCCESSOR IMTERESTS. The tenra of this Note shall bo binding upon Borrower, and upon Borrowefs heirs, personal ropresentatives.
successors andassigns, and shaU inure to thobenefit of Lender andItssuccessors andassjgns.
GENERAL PROVISIONS. ThisNote Is payable on demand. TheInclusion of specific default provisions or rights of LerxJer shallnot preclude
Lender's rtaht to declare payment ofthisNote onitsdemand, tfanypartofthisNote cannot beenforced, thisfactwill notaffect the restoftho
Note. Lender may delay or foTjo enforcing anyof Hs rights or remedies under thisNote without losing them. Borrower andanyother person
who signs, guarantees or endoraes this Note, to the extent allowed bylaw. waNe presentment, demand forpayment, and notice of dishonor.
Upon anychange in theterms of thisNote, andunless othenivlae expressly statedinwriting, noparty v*ho signs thisNote, whether as malcer,
guarantor accommodation maker or endorser, shall be released from liability. All suph parties agree that Lender may renaw or extend
(repeatedly and(Of anylength of time) this loan or release anyparty of guarantor or collateral; or impair, fall to realize upon or perfect Lender's
security interest intho cotlateral: and lake any other action deemed necessary by Lender without theconsent ofornotice toanyone. All such
parties also agree that Lender may modi^ this loan without the consent ofornotica toanyone other than the party with whom the modification
is made. The obligaUons under this Note are joint and several

ORAL OR UNEXECUTED AGREE1«ENTS OR COMMITMENTS TO LOAN MONEY. EXT^ 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 ITISBASED THAT ISIN ANY WAY RELATED TOTHE CREDIT AGREEMENT. TOPROTECT YOU (BORROWCT(S)) AND
US (CREDITOR) FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING, WHICH ISTHE COMPLETE AND EXCLUSIVE STATEMENTlOF THE AGREEMENT BETWEEN US, EXCEPT AS WE
MAY LATER AGREE INWRITING TO MODIFY IT. j

ILLINOIS INSURANCE NOTICE. Unlass Borrower provides Lendar with evidence of the Insurance coverage required by Botrower's agreement
with Lender, Lender may purehaae Insurance at Borrower's expanse to protact Lander's Interests In the collataraU This Insurance may. butneed
not,protect Borrower's Intereifs. The coverage that Lender purohasas may net payanyclaim that Borrower makes oranyclaim that temade
against Borrower Inconnsction with the coIIsteraL Borrower may later cancel any lns« 'snce purchased by Lender, but only alter providing
Lender with evidence that Borrower has obtained Insurance as re<tulred bytheir agreemdnt tf Lender purchases Insurance forthecorral.
Borrower will beresponsible for thecosts ofthatInaursnce, Including Interest and any othbr charges Lender may Impose inconnection with the
placement of theInsurance, until theeffective dateof thecancellation or expiration of the,Insurance. Thecoatsof the Insurance may beadM
to Borrower's totaloutstanding balance orobligation. Thecostsof the Insurance maybe more thanthe cost of Insurance Borrower maybeable
to obtain on Borrower's own. j
JURY WAIVER. Lender and Bonwwer hereby waivethe right to anyJury trial Inanyaction;proceeding, cr counterclaim brought byeitherLender
or Borrower against the other.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THETERMSOF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OFA COMPLETED COPY OFTHIS PROMISSORY 40TE.
I

BORROWER:

GAS-MART USA, INC.

By:
TSSvlT
Inc.

TBeorge, President of Gaa-Mart USA,

UA* WIOUHH. vav. tM AA94 C«pr.» MM
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Ralaranea* In W«boxaa abev* ara for Lendar'a ui« onlyand do not limitma appkcabiiityof Bib document to any pania
AnyHemaboveoentainina '**" baa beenomiM due to text lennttilimitationa.

iar loan or ttWTV

Berrowsr: 0m4IM USA, Dm.
lem B«Un SlTMl, tulU 200
0>«<1«nd P((k. M sa211*1iu

Lcfl(t«R UMa BANK,ru.
COHtXERCUL LOAMDEPARTMENT
1010 (MANO BOULEVARO
KAItSAS Cnv, MO M10S
(si«) aeg>7oa«

Princlp*) Amount: $7,800,000.00 Doto of Agratment Septcmbor 30, 2014
OSSCnmOH or EXBIWO WDEOTEONESS. PremlMO'ynow dttad Januoy 14.2014 in «• orfgiRtfmount of S7.800.000.00 eztcuM by
Bonoww to LwidM <nd n tiifiM«Mnay mMHM. rantMd or axttoaM.

OESCRIPTION or CKANOe MTEWU. Todung*Uw InMract cat* of Oii* obHgtUon •* W*r eKctlM In(ha"Vvfatl* InMrttI RsM'
Kibitcllon o! Ot!* tBiMfflanl

PAVMEHT. SomtMr idn tMs ton In full lowMdttMfy «pon Undw't dMund. Borramr wW p«y ngvlH montMy pqfiMal* o( *1 •couad
tmptW hiMmt dua M af aadt payntM data, bagftinlngOctabaf 14, 2014, witn id aubiaquMit Intatttt paymtntt to Im dut en Uwnma day of
tacii ouoai atlar Wat

VAiOABLC DUTGREST RATE. Tha kuaratt raia on (Nt loan tt aubjao lo cttanB* "am Una to tnia e>M« on dtangai in an mdaz wnicn i* om
UU&Sank, NA Prkna Rala (Sta'Ifldoi*). Tha kutaxI*nM naeetaaiay ttia lowatt ca(acha/gad by Lama*on ita baas and is aal by Undar in ita
ueadiKratian. If ttia Indaa baeocnaaunavaitabladurine Vialannef INa loan. landarmayda«snalaa aubaMuiaintax altsrnoefying BafRiwar.
Landar will tall Bcnowar lha curani indai raia upon Bonoww^ nquaal. Tha Maraat nta dianga wiO not oceu am often than each day.
Bonswaf undaratanda (hat landar may mtka ban* baud on oOw rataa at wan. lha Indn cxmndy it 1.2S0% par annum, tntaraat on Urn
unpaM prtnelpal balanoaor Oilsloia ba ealaUtad » daiotted Indta INTEREST CALCUHATION METHOD* paragnpti ining a rata of 9.000
pwcantaea pointi ovar ttw Max. raniRing In an Initial rata of 8.2S0% per annum baatf on a yaar of 3S0 days. NOTICE; Undarno
drcuntftancaa wM tAa ifttataat rataen twaloanbemoia tinn Itwmaximum ralaatowwlbya^pleaWa law.
WTERCSTCALCUtATIOM METHOD. Intamt on thia latn *acompwtad an a SSMflO baah; ttial la, by (pplyfna I'M nde el lha biKnat rata ovar
a yaar of S«0 day*. mttMpaad by the oototuMBng pnndpil balanca. msltipaadby tha lebial mtmliarof daya tha principalbalacKalaoolalandlnB.
AH iRlarastpayaMa underllitalean Is coaiputadamg tMamathod. TMactlciilitlon matiiodratulta lo a Mghar alTaetlva mtataal lata than tiw
numirielnlaraal rata atalad la tha loan decumanta. ,

COMTINUma VAUOITV. Exoapl aa axprataty Siangad by ttita AgrBamenl. ma teima of ^ ortjinal obBgallon or obtgatena. inckidlng al
agioanwnta avWooeed or aocumg Bie obllgalian(a). remain unchanged andin fufl totoeandijflecL Content byLender to IMa Agrawneni Mat
notwaJvaLander^rtoW to alrtclparfemaneaof Iftaa«ig«tloo(») aa changed,norobtgals LaMerto makaanyfulutschangeintaona. NoMig
In this AoreamaM wiU ooniUtuM a aatittaetion of tha obllgalon(a). It Is tfw intentionof'Landar to retain as Rable paiilea U makara and
andonara of the cngmalobUgatonft). ln(AidU>g acoommedallon paitaa, unlessa parlyIs axpnaasly lalaasad by Under m writing. Anymakeror
andortar,including aooommodaHon makara.willnot be mleasadby viituaof thisAgraement Ifany parsonwho ilgnadthe original obtgatian
doea not tl« thia Aaroamonl below,Oional personasigningbelowaeknowledQa Wat thl, Agraementla giveneondiUenany. besod on the
raprasantstkxi to landar thatItianon^lgnlng pattyconsanta to ttia chingaaandprovltlana o' thiaAgraamanl or Qthen«tt« wiS notbe ralaitad
byIt. Thiawaiverappliesno*onlyto any initial aidenaUn.modlflcatlon Ofnsieasa.but also to >11 such aubtaquenlecCkma.

PictoaTOaXtWNO two AOREEMEMT, borrower read and UNOER3TOOD ALL THE PROVtBlOKS OFTHIS AGREEHEKT, MCLUDINa THE
VARUSLEINTEREST RATEPROVISIONS. BORROWER AOREESTO THETEfUtS OF THEAGREatENT.

0AS4IIART USA, INC.

B»:

UNOER;

UMB BANK, N>.
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COMMERCIAL SECURITY AGREEMENT
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References in the boxesaboveare forLender'suse onlyand do not limit the applicability of this documentto any particular loanor item.
Anvitemabovecontaining ''***" has been omitteddue to text lengthlimitations.

Grantor: Gas-Mail USA, inc.
10777 Barkley Street. Suite 200
Overiand Park, KS 66211-1162

Under UUB bank, n.a.
COMMERCIAL LOAN DEPARTMENT
1010 GRAND BOULEVARD
KANSAS CITY, MO 64106
(«6) 860-7000

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

THIS COMMERCIAL SECURITY AGREEMENT dated January 14,2014,Ismada and oxeeuttd behnroen Gas44art USA, Inc. ("Grantor) and UMB
BAMK,HA {-Landar-).

GRANT OF SECURITY INTEREST. For vatuablo consideration, Grantor grants to Lendeti a security interest In the Collateral to secure the
Indebtedness and «B»es thatUnder slwO have thertflhts stated In this ABresment with rdspect to the Collateral, inadditton to tU other rights
which Lender nuyhave bylow. I
COLLATERAL DESCRIPTION. The v/ord "CoUaterar as used inthis Agreement means the tollovwng descrtbod property, whether now
horoafter acquired, whether now existing orhereaftar arising, and wherever located, in which Grantor isgiving toLender a security Interest for
thepayment ofthe lr>doblBdnes8 and performance ofan other obligations under the Note anH this Agreement:

All Inventory and Accounts

Assignment ofthat certain Management Agreement dated as ofMarch 1, 2013, byl and between
Retail and Convenience, LLC, as amended bytheSecond Amendment to Management Agreement dated October 1, 2013

In addiUon. the word "Collateral* also includes ail the following, whether now owned orhbreaflor acquired, whether now existing orhereafter
arising, and wherever located: :

(A) Ail accessions, attachments, accessories, tools, parts, supplies, replaccmenta of a[id additions to any of the collateral described herein,
whether added now or laler. !

(8) All products and produce ofany ofthe property described in this Collateral section
(C) All accounts, general Intangibles, instruments, rents, monies, payments, and all ether rights, arising out ofa sale, lease, consignment
orotherdisposition ofanyoftheproperty described In thisCollateral section.
(D) Ail proceeds (Including Insurance proceeds) from the sala, destruction, loss, or other disposition ^anyof the property described in thia
CollatBral section, and sums due from a third party who has damaged ordestroyed thb Collateral orfrom that party's insurer, whether due
to Judgment, settlement or other process.
IE) All records and data relating to any ofthe property described in this Collateral s< ctlon, whether in the form ofa wrWng. photograpl^
micronim, microfiche, orelectronic media, together with all ofGrantor's right, title, and Interest in and toall computer software required to
utilize, create, maintain, andprocess anysuchrecords ordataonelectronic media. •

CR088-C0LUTERALIZATI0N. In addition to the Note, this Agreement secures ail obligations, debts and liabilities, plus Interest thereon,
Grantor toLender, or any one ormore ofthem, aswell asall claims by Lender against jGrantor or any one ormore of^em, who'll "owexisting or hereafter arising, whether related or unrelated to the purpose of Uie Note, vjheber "Z
direct orindirect determined or undetermined, absolute orcontingent, liquidated orunliqiidated, whether Grantor may beliable individually orfoK wirot^^rSerobUg^^^^^^ surety, accommodation party or othe^rise. and whetMr recovery upon such amot^te may
be Mhereafter may become barred by any statute of Hmitaticns. and whether the obliga^on to repay such amounts may bo or hereafter may
become otherwise unenforceable. i

FUTURE ADVANCES. In addition tothe Note, this Agreement secures ell future advances made by Lender toGrantor regardless ofwhether the
advances are made a)pursuant toacommitment orb) for the same purposes. |
RIGHT OF SETOFF. To the extent permitted by appficabla law. Lender reserves a right of fetoff in ail Grantor's accounts with Ljinder (wheUw
checking, savings, or some other account). This Includes all accounts Grantor holds Jomjly with
open irXs future. However, this does not include any IRA or Keogh accounts, or any tnistacraunts for ^Ich setoff wuW
law. Grantor authorizes Lender, to the extent pennltted by applicable law, to rtatge or sitoff all sums owing on ^e
and all such accounts, and. atLender's option, to administratively freeze all such accountsfo allow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLUTErXu With respect to the Collateral. Grantor represents
and promises toLender that; !

Perfection ofSecurity Interest Grantof agrees totake whatever actions are requested by Lender toperfect and continue Lenders
Interest In the Collateral. Upon request ofLender, Grantor will deliver toLender any and all ofthe documents evidwan^r constituting fte
CciiatsrsI andGrantor will noteLender's interest upon anyandall chattel paper andinstruments ifnotdelivered to Lender fOr poMosswn
by Lender. This Is acontinuing Security Agreement and will continue In effect even tteugh all or any part of the Indebtedness is paM In full
andoven though fora pertod of time Grantor may notbeIndebted to Lender.
Notices to Lender. Grantor will promptiy notify Lender In writing atLendert address ihoj^ above (or su^otherad^^ as L^erm^designate from time to time) prior to any (1) change in Grantor's name; (2) t^tiangejin Grantor^s assumed business nameJ^Wch^
in tl^ manaaement of the Corporatton Grantor; (4) change in tiie authorized signer(p); (5) change in Grantoi's pnnopal <^ce6) Si^SeT^nt^r-Htf^^^^ (7) 'cS^ton of Grantor to a dWer^ fn G^^ntS^".STme
^ other aspect of Grantor that directly or indirecOy relates to arv agreements betwepn Grantor and Lender. No change in Grantor's name
orstateoforganization will takeeffect until after Lender hasreceived notice. ;
No Violation. The execution and deKveiy of this Agreement will not violate any law °] «
aparty, and its certificate or articles of incorporation and bylaws do not prohibit any t^rm orconditksn ofthis Agreenrtent.
Enfore^ablllty of Collatersl. To the extent the Collateral consists of accounts, chattel paper, or general intangWi^as
I rAfnmAiWAi TaHa thA roHai^ral is enfofceabta inaccordance withItsterms,Is genuine, andfully cofnpUes withallapplicable laws
and r^uWto^Sno S and executki?. ind all persona appearing to be obl^ated on the
Coi3 hat2^aS?oTZS<rf^^ in farobligated as they appear to be on the Collateral. At the time any ^unt
becomes subject to a security Interest in favor of Lender, the account shall be agood and valid a^unt repres^^
fide Indebtedness Incurred by the account debtor, for merchandiM
pursuant to a contract of sale, or for services previously performed by Grantor with or for the aci^r^l debtw. ^
remains tn effect. Grantor shallnot. virtthout Lender's prior written^nsent.
regard toany such Accounls. There shall be no setoffs orcounterclaims against a^ ofthe Ci^ateraK and no
J^e under which any deductions or discounts may be claimed concerning the CoBatiiral except those disclosed to Lender in writing.
Location of the Collateral. Except In the ordinary course of Grantor's business. Gran^ agrees to keep the
Collateral consists of Intangible property such as accounts or general Intangibles, fthe recoreis concerrtng the
address shown above oratsuch other locations asare acceptable toLender. Upon Lprder's request, Grantor >Mil deiivw toL^w in form
satisfactory toLender a schedule of real properties and Collateral locations relating to Grantor's options,
following: (1) all real property Grantor owns or la purchasing: (2) all real prope^ arantor is renting or leasing, (3) all storage facilities
Grantor^ns, rents, leases, or uaee; and (4) ail other properties where Collateral is ijir may be located.



« '

COMMERCIAL SECURITY AGREEMENT
(Continued) Page 2

Rsmovalof th* Collateral. Except in the ordinary course of Grantor's tMJsiness, Including the sales of inventory, Grantor shall not remove
the Collateral from its existing locationwrtthout Lender's priorwritten consent. To the extent that the Collateral consists of vehicles, or
other titled property.GrantorshaB not take or permitany action which would requireapplication for certificatesof title for the vehicles
outside the State of Missouri, without Lender's prior written consent Grantor shall, whenever requested, advise Lender of the exact
location of the CoDstersl.

Transactions Involving Collataral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
othenwise providAd for in this Agreement Grantor shall not sell, offer to sell, or othenwise transfer or dispose of the Cotlateral. While
Grantor Is not in default under this Agreement Grantor may sell irwentory. txit only In the ordinarycourse of its business and only to buyers
whoqualify as a buyer Intheordinary course ofbusiness. Asaleintheordinary courseof Grantor's business doesnot indude a transfer in
partial or total satisfaction of a debt or any bulK sale. Grantor shalltwt pledge, mortgage, encumber or othenwise permitthe Collateral to
be subjectto any lien, security interest, encumbrance, or charge, otherthan the security interest provided for in thisAgreement without
the prior written consent of Lender. Thisincludes security Interests even if junior In ifghl to the security Interests granted under this
Agreement. Unless waived by Lender, an proceeds from anydisposition of the Collateral (for whatever reason) shall be held in trustfor
Lender and shallnot be commingled with any other funds;provided however,this requirement shallnot constituteconsent by Lenderto any
sale or other disposition. Upon receipt GrantorshaQ imnnediateiy deliveranysuch prodeedsto Lender.
Title. Grantorrepresents and warrants to Lenderthat Grantorholds goodand marketable title to the Collateral, free and dear of aU liens
and encumbrances except for the lien of this Agreement No Rnandng statement covering any of the Collateral is on file in any public
office other than those which reflect the security Interest created by this Agreement or to which Lender has specifically consented.
GrantorshalldefendLender'srightsinthe Collataral againstthe dalms and demandsof allother persons.
Repairs and Maintenance. Grantor agreesto keepand maintain, and to causa others to keepand maintain, the Collateral Ingoodorder,
repair andcondiUon at alltimeswhile this Agreement remains in effect Grantor further agreesto paywhenduealldaims for workdone
on, or servicesrendered or material furnished in connection with the Cotlateral so that no lien or encumbrance may ever attach to or be
filed against tho Collaterat

Inspsetlcn of CollateraL Lender and Lender's designated representatives and agents s[iall have the right atall reasonable times to examine
and Inspect the Collateral wherever located. .

Taxes, Assessments and Liana. Grantor will
this Agreement upon any promissory note <
may withhold any such payment or may dec. — — „ , » _
the obligation to pay and so bng as Lender's interest in the Collateral Is not Jeopardized in Lender's sole opinion. If the Collateral is
subjected to a lien which lanotdischarged within fliteen (15)days, Grantor shall debosil with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender Inan amount adequate to provide foi| the discharge of the Ben plus any interest costs,
attorneys' fees orother charges that could accrue as a result offoreclosure orsale oif theCotlateral. In any contest Grantor shall defend
itselfand Lender and shall satisfyany final adverseJudgment befisre enlbrcement againstthe Collateral. Grantor shallname Lender as an
additional obligee under anysurety bond furnished in the contestproceedings. Granh r further agreesto furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have boonpaid in full and In a timely manner. Grantormay withhold any
such payment or may electto contest any lien IfGrantor Is In good faith conducting an appropriate proceeding tocontest theobligation to
pay and solong as Lander's Interest in the Collateral Is not jeopardized. j
Compliance wHh Governmental Roqulremente. Grantor shall comply promptly witft all laws, ordinances, rules and regulations of all
governmental authorities, now orhereafter in effectapplicatile tothe ownership, production, disposition, oruseoftheCollateral, induding
elllaws or regulations relating to theundue erosion ofhighly^rodSile land or relating t6 theconversion ofwetlands forthe productloo ofan
agricultural product or commodity. Grantor may contest In good faith any such lajv, ordinance or regulation and withhold compliance
during any proceeding, Induding appropriate app^, so long asLender's interest in th^ Collateral, in Lender's opinion, is not jeopatdlzed.
Hanrdous Substances. Grantor represents and wanants that the Collateral never h^ been, and never will bo so king as this Agreement
remains a lien on the Collateral,used in violationof any Envirennwntal Laws or for tne generation, manufecture, storage, transportation,
treatment disposal, release or threatened release of anyHazardous Substance. The representationa andwstranttea contained herein are
based onGrantor's due difigence In irwestigating theCollateral forHazardous Substa^s. Grantor hereby (1) releases and waives any
future daims against Lender for indemnity or contribution in the eventGrantor becomes Hablo for deanup or other coats under any
Environmental Lavira, and (2) agreesto Indemnify, defend, and hold hantiless Lender hgalnst anyandalldaims andtossosresulting frem a
breach ofthis provision ofthis ^reement This obligalion to indemnify and defend s tail survive the payment oftheIndebtedness and the
satisfaction of this Agreement

Maintenance of Casualty Insurance. Grantor shall procure and maintain ail risks Itjsurance, induding without Gmitation fire, theft and
liability coverage together with such other insurance asLender may requira with respect tothe CoHateral. in form, amounts, coverages and
basis reasonably acceptable to Lender andissued bya company or companies reasoifably acceptabla to Lender. Grantor, upon request of
Lender willdeliver to Lender fromtime to time the policies or certifloates of Insurance Infbrmsatisfactoryto Lender, indudingsUpulaUons
that coverages will notbe cancelled or diminished vtrithout at leastthirty (30) days' prior written notice to Lender andnot induding any
disdalmer of the insurei'a liaWnty forfeilure to givesucha notice. Each insurance p«lcyalsoshall Indude an endorsement providing that
coverage infavor ofLender will not beimpaired inany way by any act omission ordefault ofGrantor orany other person. In connectk)n
with all polldes covering assets In which Lender holds or is offered a security interestGrantor will provWe Lender with suchlosspayable
or other endorsements as Lender may require. If Grantor at any time falls to obitin or maintain any Insurance as required underthis
Agreement Lender may (but shall not beobligated to)obtain such insurance as Lend or deems appropriate. Induding ifLender sochooses
"single Interest Insurance," which will cover only Lender's interest inthe Collateral, j
Application of Insurance Proceeds. Grantor shall prompt^ notify Lender of any k>sk or damage tothe Coilaloral, whether or not such
casualty or loss Iscovered byinsurance. Lender may make proof of loss IfGrantor ftols to doso within fifteen (15) days of thecasualty.
All proceeds of any Insurance on theConateral. Induding accrued proceeds thereon.'shall be held byLender as partof the CotlaleraL If
Lender consents to repair or replacement ofthedamaged ordestroyed Collateral, Lender shall, upon aaUsfactoiy proof ofexpenditure, pay
Of reinrtburse Grantor from thoprocesds forthoreasonable costofrepair or restoratloH. IfLondor doesnotconsent to repair or replacement
of the Collateral, Lender shall retain a sufficient anrount of tho proceeds to payall of tho Indebtedness, andshall paytho balance to
Grantor. Any proceeds which have not been disbursed within six (6) months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall be usedto prepay tho Indebtedness.
Insurance ResMves, Lander may require Grantor tomaintain with Lender reserves for jaymeni ofinsurance premiums, which reserves shall
becreated bymonthly payments from Grantor ofa sum estimated byLender to bes jffldont to produce, at leastfifteen (IS)days before
thepremium duedate,amounts at leastequal to thoinsurance premiums to bepaid, fifteen (15) days before payment Isduo, thorosen/e
fund* are Insuffident Grantor shall upon demand payanydefldency to Lender. The reserve funds shall be held by Lender as a aensral
deposit andshall constitute a non-lnterest-bearfng account whidi Lender n»y satisfy bypayment oftheInsurance premiums required to bo
paid byGrantor as they become due. Lender doesnothold the reserve funds Intrusft forGrantor, andLender is notthoagent of Grantor
for payment ofthe insurance premiums required to bepaid by Grantor. Tho rB8p|)nstbiIity for the payment ofpremiums shall remain
Grantor's soleresponsibility. ^
Insurance Reports. Grantor, upon request of Lender, shall lumish to Lender report* on eachexisting policy of insurance showing such
information as Lender may reasonably request induding thefollowing: (1) thename oftheinsurer; (2) the risks insured; (3) the amount
of the policy (4) theproperty Insured: (5) thethen current vahie onthebasis ofwhich insurance hasbeen obtained andthemanner of
determining thatvalue; and (6) the expiration dateof the policy. In addition, Grai^lor shall upon request by Lender (however rot more
often than annually) have anindependent appraiser satisfactory toLender determine,;as applicable, tho cash value orreplacement cost of
the Collataral. i

Flnsneino Statements. Grantor authorizes Lender to file a UCC finandng statement'or alternatively, a copy of thisAgreement to perfect
Lender's security interest. AtLender's request Grantor additionally egress to sigri aU other documents thaiare necessary to perfect,
protect, and conUnue Lender's security interest intheProperty. Grantor will pay all filing fees, title transfer fees, and other fees and costs
involved unless prohibited by law orunless Lender Isrequired bylaw to pay such fe^s and costs. Grantor inwocaWy appoints Lender to
execute documents necessary to transfer title ifthere Isa debult. Lender may file a dopy of this Agreement as a flnsncing statement

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and except as othenwise provided below with resped to
accounts. Grantor may have possession ofthe tangible personal property and benefiaal isa of afl tho CoUateral and may umItin any lawM
manner not inconsistent with this Agreement orthe Related Documents, provkled that Grantor's right topossession wdbenefldal um shaU not
apply to anyCoHateral wher» possession of the Collateral byLender is required bylawto perfect Lender's security Interest insu«^ CoItetaraL
Unffl othamSse notified by Lender, Grantor may collect any ofthe Collateral consisting ofaccounts. At any lima and even though nopefeuH
exists.Lender mayexerdse its rights to collect the accountsandto notify aaount detor»to make
to thoIndebtedness. IfLender at anytime has possession ofanyCollateral, whether before orafter Default Lender shall bedeen^ to have
exerdsed reasonable care in tho custody and preservatton oftho CoHateral IfLender takes such action for thatpurpose as Grantor shall request
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oras Lender inLender's sole discretion. shaO deem appropriate under the circumstances, butfailure tohonor any request by Grantor shall not
ofitself bedeemed to bea failure to exercise reasonaWe care. Lender shall notbe required to taira anystepsnecessary to preserve anynghts
inthe Collateral against prior parties, nor toprotect, preserve ormaintain any security interest given tosecure theIndebtedness.
LENDER'S EXPENDITURES. If any action or proceeding is commenced that v«juld materially affect Lender's Interrot in the C^latersl or if
Grantor fails to comply with any provision of this Agroonnent orany Related Documents. Including but not Hmtt^ to Grantor's f^ro to
discharge orpay when due any anwjnts Grantor Isrequired todischarge orpay under this Agreemmt orany ftelaW
Grantors behalf may (but shall not be obligated to) take any action that Lender deems appreptfate, Includtng but not bmlttd todisrtarging or
paying en taxes, lieri. security interests, encumbrances and other daims. atany Umo levied or piaci^ on tna Collateral and paying all costs for
insuriftfl maintaining and presen/ing theCoUateral. All auch expenditures incurred orpaid byLender for such purposes will then bear interest at
the rate'charged under the Note from thedate incurred orpaid by Lender tothe date ofrepayment by Grantor. All such expanses will berame apart of the indebtedness and. atLender's option, vrfll (A) be payable on demand: (8) be added tothe balance ofthe Note and be apportion^
among and bepayable with any inatallmcnt payments tobecome due during either (1) the term ofany applicable insurance policy, or (2) theJ3lnfl te^We Nrt" or (C) be traal^ maballoon payment which will bo due and payable at the Note's matunty. The Agre^ent also
will secure payment ofthese amounts. Such right shall be in addition toall other rights and remedies towhich Lender may be entitled upon
Default.

REINSTATEMENT OF SECURITY INTEREST. If payment ismade by Grantor, whether voluntarily orothenwso. orbyguarantor orby arty third
party on the Indebtedness and thereafter Lender is forced to remit the amount of that payrtlent (A) lo Grantor's ^stee in banl<ruptcy or to any
similar person under any federal orstats bankruptcy taw orlaw for the relief ofdebtors, ffl) by reason ofany ludgmert, decree or order of any
court oradministrative body having Jurisdiction over Lender orany ofLender's property, or' (C) by reason ofany settlement
any daim made by Lender with any dalmant (induding without limitation Grantor), the Indebtedness shan be Mnsidered unpaid foMhe P«"l^se
of enforcement of this Agreement and this Agreement shall continue tobe effective or shajl be ^
any cancellation of this Agreement or ofany note or other instrument or agreement evidening the Indebtedness and the (^llateral wll c^«'"ue
tosecure the amount repaid orrecovered tothe same extenl as ifthat amount newer had been ongmally received by Lender, and Grantor shall
bebound byany judgment, decree, order, settlement orcompromise relating tothe Indebtedness ortothis Agreement.
DEFAULT. Default will occur If payment In full isnot made Immediately whan due. j
RIGHTS AND REMEDIES ON DEFAULT. If Default occurs under this Agreement at any time thereafter. Lender shall have all the rights ofa
secured party under the Missouri Uniform Commercial Code In addition and without Ilm|t3tIon, Lender may exerosa any one or more of the
following rights and remedies: j

Accelerate lnd»bt«Jnes». Lender may dedaro the enUro Indebtednesa. Induding any (prepayment pena«y virhlch Grantor would be required
to pay. immediately duo and payable, without rwtlce ofany kifxl toGrantor.
Assemble Collateral. Lender may require Grantor todeliver toLender all orany poftloh ofthe Coflateral and any and all MrtWlcatas oftitle
and ether documents relating tothe Collateral. Lender may require Grantor toassemble the Collateral and make It arallable tol.end8r ata
place to be designated by Lender. Lender siao shall have full power to enter upoiJ the property of Grwtor to take poss^on of wd
remove theCollateral. Ifthe Collateral contains other goods not covered by this Agreement at the Bme ofrepossession. Grantor agrees
Lender may take such other goods, provided that Lender makes reasonaWa efforts toreturn them toGrantor after repossession.
Sell the Collateral. Lender shall have full power to sell, lease, transfer, or othaiwiso difal with the ^llaleral or proweds thereof iri Len^^
own name orthat ofGrantor. Lender may sell the Collateral at public auction orprivate sale. Unless the Collateral threatens to^sdine
speedily in value orisofa type customarily sold on a recognised market. Lender wilPgivo Grantor, and oth«pe/sow » Sf f)!^;
r^sonable notice of the time and place of any public sale, or the time ^er v^lch any private sale wany
Is to be made. However, no notice need bo provided to any person who, after Even| ofDefault occurs, wters into ^d ai^enUrates an
«on»«n«nt wahrino that oerson's riaht to notification of sale. The requirements of reeponabie notice shall bemetifsuch notice is given atleast ten (10) days before the time of the sale or disposition. All expens« reiating^me dispositon
limitation the expenses ofretaking. hoWing, Insuring, preparing for sale and selling the Ci^teral, shajl becoiw a part ofthe Indebtednesssecured by this Agreement and shall be payable on demand, with interest at the Note i^te hiom date of expenditure until repaid.
Appoint Receiver. Lender shall have the right tohave a receiver appointed to take p<^ession of all or any part of the Collateral, wim the
pSwer to protoct and presenre the Collateral, to operate the Collateral preceding f^dosure or mIo. and to oolloct the rents J^e
Collateral and apply the proceeds, over and above the cost ofthe receivership, against the IndebtedneM. The receiver
bond If permitted by law. Lender's right tothe appointment ofa receiver shall exlsl whether ornot fte apparent value ofmo Collaleral
exceeds^ indebtedness by asubstantial amount. Employment by Lender shall not dbqualify aperson from sereing as areceiver.
CoiiAci Rsvenues Aonlv Accounts. Lender, either itself or through areceiver, may cojlect the payments, rents, income, and revenues from
the Collateral. Lender may atany time in Lender's discretion transfer any Collateral Into Lender's^ name wthat of
and recehfe the Davmenta rents mcome. and revenues therefrom and hold the srime as security for the Indebtedness or apply it topayment of the Indebtedness In such order of preference as Lender maydotermlne. j^far
Intanoibles insurance polldes, instniments. chattel paper, choses In action, or similsjr property, Lander may ^mand, J®';
setth? compromise, adjust, sue for, foreclose, or realize on the Collateral as Lendpr may determine, wrtjether or not
Collateral is then due For these purposes. Lender may, on behalf of and In the rjame of Grantor, recolve, open and dispose
addressed to Grantor; rtange any address to which mafl and payments are to be seit;
documents of title. Instruments and items pertaining to payment, shipment, or storahe of any Collateral. To fadBtate coOection. Lender
may notify account debtors and obtlgors onany Collateral tomake payment# directly t^ Lender.
Obtain Defldency. If Lender chooses tosell any or aU of the Collateral. Lender may obtain a ju^rnent apinst Gra^r for ai^^^^
remaining on the Indebtedness due to Lender after appIIcaUcn of aU amounts received from the exerd^ of the rtSh^iwd^ ^
Agreement Grantor shaH be liable for a defldency even Mthe transaction described In this subsectfcsn Is asale of accounts or chattel
popor. I

fuumw Duki. .nri BomnrfiM LmdarshaB have all the rlohts and remedies of a s^red creditor under the provistons of the UniformSrmercfar<^e."^^Seffrim Ce to additten. Lander sheave and may exerdse any or all o^er rights and
remedies itmay have available atlaw. In equity, orothenwise. |
Pi.rHBn of Ex(»ot as mav be prohibited byapplicable law. all of Lender's rights and remedies, whether evidenced bythis
AoSLS m^Relat^ DeSents, J by any other writing, shall be cumulathra and may be exerdsed sngularty or concurrently, ^ton
hw Lender to Dursue any remedy shall not exdude pursuit ofany other remedy, and anelection to make expenditures orto take a^n to
^rform an obligatien of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to dedare adefault
and exerdse its remedies.

forceand effect untilall such obligations of the Borrower are paidInfull.
ADDITIONAL TERMS. Grantor's failure to promptly provide addlttonal collateral of a typo ind In a rnanner satisfa^iy to ^e^er upon Und^^^^^request therefore due to Lender's reasonable determinatton that the value of the Collateral l^ Insufflclent to adequately secure the Indebtedness.
In (h* »v«ni Iha Dohtor rlnnfi not maintain Insurance coverage onthe Collaleral deemed adequate by Secured Party, Secured Parly may, in its
dls^tlon JuIlS^e !^u^ ^Sal^slfra^e but ^all not be obligated to do sa The premium
added to and become part of the Obligations secured by this Agreement, ^y refund of ^ ^
insurance, orupon the last maturing instalknent (or the prindpal) ofthe debt secured by this Agreement
n.hf«r the rtaht to direct the aoolicaUcn ofany and all payments at any lime or| times received by Secured Party onaccount of theObligattons secured hereby or as pnjceeda of the Collateral and agrees that Secured Party^a" |«ve
and a9 such payments In such manner as Secured Party in its sole discretion my deem a^sable. notwithstanding any entry by Secured Party
uponany of its books and records. I
in the event Lender, in its sote discretion. Issues letters ofcredit ^ the ac^nt
such Letter of Credit shall be Issued subject to such terms and conditions asLe^er shall totenntee atthe tlnie iMuai^ of e^suw^^^^
of Credit, induding but not limited toletter of credit fees and the terma hereof. The face a^unt of all such Letters of Cr^rt shaU deem

Borrower underany suchcreditfacility exceedthe Loan Value.
Debtor hereby authorizes Lender to file aUniform Commercial CodeftJCC finandng statemeht desoiblng the collateral as "All Assets'.
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COMMERCIAL CREDIT CARD OBLIGATtOMS. All obligations and indsbtedness Incurred byBorrower to Lender byme useof the Borrower of any
commercial creditC8rd(9) Issuedby Lender to Borrower shall constituteIndebtedness underthis Agreement, and shallbe securedInall respects
by the Collateral and the terms and provisions of this Agreement. All obligations and Indebtedness incurred by Borrower to any Affiliate of
Lender by the use by Borrower of anycommercial credit card(8) Issued bysuchAffiliate to Borrower shall constitute Indebtedness under this
Agreement, andshall besecured Inallrespectsbythe Collateral andthe termsandprovisions of thisAgreement.
Theword"Affiliate" meansanyentitythat, directly or indirectly through one or more inlermediaries, controls or is ur>der common control with
Lender or any subsidiary ol Lender. For the purposes of this definition, "contror means the power to direct ttte management and policies of
such Affiliate entity,directly or indirectly, whether throughthe ownershipof voUng securitiesor Interests,by contract or otherwise.
MISCELLANEOUS PROVISIONS. Tlie foDowingmiscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with anyRelated Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth fnthis Agreement No alteration of or amendmant to thisAgreement shall be effecUve unless given in writing
and signed by the partyor partiessought to be chargedor boundby the alteration or amendment.
Attomays' Fees; EKpensea. Grantor agrees to payupon demand ellof Lender's costsandexpenses. Including Lender's attorneys' feesand
Lender's legal incurred In connection with the enforcement of thisAgreement Lender may hire or pay someone else to help
enforce this Agreement, and Grantor shaH pay the costs and expensas of such epforcement Costs and expenses include Lender's
attorneys' fees and legal expenses whether or not there Is a lawsuit, including attorneys' fees and legal expenses for bankruptcy
proceedings (including efforts to modify or vacate anyautomatic stayor Injunction), andappeals. Grantor alsoshall payall court costsand
such additional fees as may be directed by the court.

Caption Keadlngs. Caption headings in thisAgreemenl are forconvenience purposes bnly andare not to be usedto interpret or deflne the
provisions of this Agreement.

Govemtng Law. This Agreement will be governed byfederal lawapplicable to Lender and, to the extentnot preempted byfederal law,the
laws oftheStateofMissouri without regard to itsconflicts oftswprovisions. This Ag^ement has been accepted byLender In theState 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. i

No Waiver by Lender. Lender shaB nol be deemed to havewaived any rights underthisAgreement unlesssuchwaiver is given inwriting
and signed by Lender. No delayor omission on the partof Lender in exercising any right shall operateas a waiver of such right or any
ether right A waiverby Lender of a provision of this Agreement shall not prejudice or constitute a waiverof Lender's rightotherwise to
demand strict compliance with that provision or any other provision of this Agreem »nt. No priorwaiverby Lender, nor any course of
dealiig between Lender and Grantor, shail constitute a wahrer ofany ofLender's righb orofany of Grantor's obligallons as toany f^re
transactions. Wheneverthe consent of LenderIs requiredunder this Agreement, the granting of such consent by Lenderin any instance
shall not constitute continuing consent to subsequent instances wtwre such conserit Is required and In ail cases such consant may be
granted or withheld inthe solediscretion of Lender. i
Notices. Any notic® required to bo given under this Agreement shaB be given in writing, and shall be effecMve wtwn actually delivered,
when actually received ^ telefscsimlle (unless othenwtse required bylaw), when deputed with a nationally recognized overnight courier.
Of, ifmailed, when deposited intheUnited Statesmail, as first dass, certtHed or regispred mail postage prepaid, directed to thoaddresses
shown near the b^innlng ofthis Agreement. Any party may change itsaddress for notices under this Agreement byghring fbmial written
notice totheother parties, specifying thatthepurpose ofthenotice is tochange theparty's address. For notice purposes. Grantor agrees
to keepLender Informed at alltimesof Grantor's current address. Unless otherwise provided or required bylaw. Ifthereis more thanone
Grantor,any noticegivenby l-enderto any Grantoris deemedto be noticegivento allGrantors.
Power of Attorney. Grantor hereby appoints Lender as Grantor's Irrevocable attome] -in-fect forthe purpose of executing anydocuments
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other
securedparties. Lender mayet any time,and withoutfurther authorization framGrantor, filea carbon,photographic or other reproduction
of anyfinancing statement orof thisAgreemenl foruseas a financing statement Grantor will reimburse Lender forall expenses forthe
perfectkm and the continuation of ttie perfection of Lender's security interest In the CcjllsterBi.
Severabllity. Ifa courtof competent jurisdiction finds any provision of this Agreenrmnt to be Illegal, Invalid, or unenforceable as to any
circumstance, that finding shall notmake theoffending provision Illegal, invslid, orun^nfocceatile as toany other circumstance. Iffeasitile,
theoffending provision shallbe considered modified so that it becomes legal, valid andenforceable. Iftheoffending provision cannot be so
modified. It shallbeconsidered deletedfromthis Agreement Unless othervolse requirM by law. the illegality, invalidity, or unenfbrceability
ofanyprovision ofthis Agreement shall notaffect thelegaiity, validity orenfbrcoabllit5| ofanyother provision ofthis Agreement
Successors andAssigns. Subject to any Ilmitatens stated in this Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit ofthe partlas, their successors and assigns, iif ownership of theCoOateral becomes vested ina
person other than Grantor, Lender, without notice toGrantor, may deal with Grantor'slsucoessors with reference tothis Agreement and the
Indebtedness byway of fbitoearance or extension without releasing Granti* from Ihi obngaOons of this Agreement or liability under the
Indebtedness. !

Survival of Representations and Wan^ntles. All representations, warranties, and aiireements made by Grantor In this Agreement shall
survive the execution and delivery ofthis Agreement, shail be continuing in nature, atjd shall remain In full force and effect until such time
as Grantor's Indebtedness shall bepaid infull. !
Time Is of the Essence. Time is of the essence In the performance of this Agreement j

DEFINITIONS. Thefollowing capitalized words andtermsshall have the following meanings whenusedin thisAgreement Unless specifically
slated tothe contrary, all references todollar amounts shall mean amounts In law^l monc& ofthe United States ofAmerica. Words and terms
used inthesingular shaD include theplural, and theplural shaD Include thesingular, as thecontext may require. Words and terms nototherwise
defin^In this Agreement shall have themeanings attributed tosuch temts inthe Uniform Commercial Code:

Agreament The word •Agreement' moans this Commercial Security Agreement, as this Commercial Security Agreement may boamended
ormodified from timo to time, together with all exhibits and schedules attached to thid Commercial Secunty Agreement from time to time.
Borrower. The word 'Borrower' means Gas-Mart USA. Inc. and includes all co-sjgners and co-makers signing the Note and all their
successors and assigns. !

Collateral. The word •Collateral" means all ofGrantor's right, title and interest inaltd to all the Collateral as described In the Collateral
Description section of this Agreement

Default The word "Defautt" means theDefault sotforth inthis Agreement In thesodfon titled 'Defaull".
Envlronmsntal Laws. The wonJs "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or tho environment Including without limilation the Comprehensive Environmental Response.
Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 8601. et seq. CCERCLA"). the Superfund Amendments and
Reauthorization Actof 1986, Pub.L.No.9&499 ("SARA"), the Hazardous Materials Transportation Act.49 U.S.C. Section1801, 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. Thevwjrds "Event of Default" meananyof the eventsof defautt set forth InthisAgreement in the default scction of this
Agreement

Qrantor. The word 'Grantor' means Gas-Mart USA, Inc.. '

Hazardous Substances. Thowords 'Hazardous Substances" mean materials that, becauseof theirquantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential iharard to human health or me environment when
Improperly used treated, stored, disposed of, generated, manufactured, transported or othenwise handled. The words Hazardous
SubstancM- areused In their very broadest sense and include without limitation an^ and all hazardous or toxic substances, mateitals or
waste asdefined by orlisted under the Environmental Uws. The term "Hazardous Substances" also Includes, without limitation, petroleum
and petroleum by-products or any fraction thereofand asbestos.
Indebtedness. The word "Indebtedness* moans theindebtedness evidenced bythe Hoto or Related Documente, including all principal and
interest together with all other indebtedness andcostsand expanses forwhich Grantor Isresponsible under this Agreement or under any of
theRelatS Documents and (a) thepayment ofGrantor's obligations (whether Joint, keveral orolhenwise) to Lender as evidenced byany
other note<s) orother evidence ofIndebtedness executed by such Grantor and all ahendments, modifications, renevrals. extensions and
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substitutions thereof and all subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the performance of each
Debtor'sobligations under this securitysgreemont("Agreen^ent*}; and (c) the paymentof any and ellother indebtedness,direct or indirect,
mature or unmatured or contingent, Jointor several now or hereafter owed lo Secured Party by each Debtor, Including (without limitalion)
indebtedness unrelated or dissimilar to any Indebtedness in existence or contemplated by any Debtor at the time this Agreement was
executed or at (he time such Indebtedness is Incurred..

Lender. The worel "Lender means UMB BANK, n.a., its successors and assigns.

Note. The word 'Note' means the Note dated January 14. 2014 and executed by Gas-Mart USA. Inc. in the principal amount of
$7,800,000.00, together with all renewalsof, extensionsof, modifications of, refinancings of, consolidations of. and substitutionsfor the
note or credit agreement.

Property. The word "Property" means all of Grantor's right, title and inteteat in and lo ell the Property as described In the "Collateral
Description" section of this Agreement

Related Documents. The words "Related Documents' mean all protnlssoiy notes, ^credit agreements, toan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security de^s, collateral mortgages, and all other instruments,
agreements and documents,whether row or hereafterexisting,executed inconnectionwith the Indebtedness.

WAIVE JURY. All partlMto this Agreement herebywaive the right to any jury trial In any action, preceedlng,or counterclaim brought by any
party against anyotherparty. j
GRANTOR HAS READ AND UNOERSTOOD ALL THE PROVISIONS OP THIS COMMERCIALSECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JANUARY 14, 2014.

GRANTOR:

GAS-MART USA, INC.

By:
David James President of Gas-Mart USA,
Inc.

• MO MM!
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Borrower: Gas-Mart USA. Inc.

10777 Barkley Street. Sull« 200
Overland Park, KS 66211-1162

Grantor.' Avlng-Rlea LLC

UMB BANK, n.a.
COMMERCIAL LOAN DEPARTMENT
1010 GRANO BOULEVARD
KANSASCITY. MO 64106
(616) 860.7000

LLC ("GrantoO: G«.Mar,

IndabfednfiSfi and agrees that Lender i?airhflve'thrrig''hti staged ^ vlI«hfrtsMct't"''th 'cTf "l 'o secure ths
whlcti Lander may have l>y law. grasTenl with rtspect tothe CollatersI, In addition toall other rights

Ifepayment of the Indabtednesa and perfomiance of aU other obligations under the Note aqd th° Agreemlnl';"® ^
All Irivantory. Chattel Paper. Accounts, Equipment and Genera) Intangibles |

IfnS wha^^ar whether now existing or hereafter
wh'ether '̂SSfn'c^oM,";;^"''- replacements of and additions to any of the collateral described herein.
(B) All products and produce of any of the property described in this Collateral section,'.

or other dispoaition^of any of1hetroWf '̂diTcritI^^i^"hi's^^^^^^ ^ lease, consignment
Sl^Z7s^ion,'Ssu,^e™rmT.^^^^ f -V P-porty described in thisto judgment, settlement or other process aamaged or destroyed thp Coflaleral or from that party's Insurer, whether due

aroTSnwfri^hTS'ir- ^ P '̂̂ '̂ araph,utilize, create, maintain, and pfoc«ss any such recoras or data on elecJronil m'edi '̂ ^ computer software required to

."-I-."™.., pi» i.»r..,more of them, whether now existing or hereaftw Trisi^^o whaler rela^ one or
othenMse, whether due or not due, direct orIndirect determined or ur>dPtfirmin£>H =h!tf'»» purpose ^ the Note, whether voluntary or
aon-ower orGrantor may beliable individually orJointly vrfth others wheiher fthiinatort of.? «>"f"gent, liquidated orunliquidated, whetherand Whether recove;v upon such amounts m'ay tL ofL^after :iy bec^^^^^ ar^ st^u ^o? llm!r^,rnn^°TH°'"i '̂T^ or otharv.se,
repay such amounts may be or hereafter may become otherwise unenforceable. ^ I'mitatfons. and whether the obligation to

the advanc^trmade a) pureilTant advance^ mads by Lander to Borniwer regardless of whether

the responsibility for being and Iteeping informed about the CollaJerai- anrt ir\ conpection with this Agreement; (S) Bonower assumes

9:£pr^ri-~

and (D) Lender has made no represenfstion to Grantor about Borrower or Borrowor-s crefcoftflmMr''" condition;
ST,™ror™S :;t5."ls;;TSS °'"t™'">° =°"™-
Sorrower, without first obtaining tfie consent of Grantor tAV orant anv emanqiori r,t«Jl? following with respect toany obligation ofany

law. Grantor authorizes Lender, to the extent permitted by applicabte law, to chargfoVs'fetoff ali°s"urlfs owl^^o

^nZIS^LS™' WARRANTIES WITH RESPECT TO THE COLUTERAL. With respect to the Coiiateral, Grantor represe,>,s

=f=s:~=s=H=^^

Enforcaab.lity of Collateral. To the extent the Collateral consists of accounts, chattel paper, or ger»eral intangiblea. as defined by the
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Uniform Commerdal Codo. the Conateral isonforcoabte tn accordance with Its terms. Is flenuine. and ftjily compiles with all applicable taws
and regulations concerning form, content and manner of preparation and execution, and all persona appearing to be obligated on the
^Ilateral have authority and capacity tocontract and areIn fact obligated as they appear tobeonthe Collaleral. Atthe time any account
tecomes subject to a sdcuilty interest In favor ofLender, thoaccount shBfl be a good and valid account representino anundisputed bona
fide indebtedness rncurred by the account debtor, for mercnandise held subject to delivery instructions orpreviously shipped ordelWered
pursuant to a contract ofsale, orfor seivices previously perfonned by Grantor with or for theaccount debtor. Solong as this Anreemenl
remains In effect. Grantor shall not. without Lender's prior written consent, compromise, settle, adjust, orextend payment under orwith
regard to any su^ AcMunts. There shall benosetoffs orcountorclaims against any oftho Collateral, and noagreement shall have been
maae under which any deductions ordiscounts may beclaimed concerning the Collateial except those *«iw»psfid toLender In writing.
Lontlon oftheCotlBteral. Except intho onJlnary course ofGrantor's business. Grantor agrees lo keep theCollateral (or to theextent the
CoPateral consisto of Intangible property such as accounts or general Intenglbles, the reconia concerning the Collateral) at Grantor's
addr^ shewn above orat such other locations as areacceptable to Lender. Upon Lender's request. Grantor will deliver lo Lender inform
MSsfactory toLender a schedule ofreal properties and Collatefal locations relatinfl toGrantor's operations, Including without Bmitation the
tollowng: (1) ail real property Grantor omtaor is purchasing; (2) all real property Grantor is renting orleasing; (3) all storaao facilities
Grantor owns, rents, leases, oruses; and (4) all other properties where CollatersI Isofmay belocated.
Removtl oftheCollateral. Except intheofdlnaiy course ofGrantor*a business, indudlng thesales of inventory, Grantor shall notremove
theCollateral Its exisUng location without Lender's prior written consent Tothe extent that the Collateral consists of vehicles or
other titled property. Grantor shall not takeor permit any action which would require application for certlllcates of title forthe vehldes
outsMe theStateof Illinois, without Lender's prior vwltten consent Grantor shall, whenever requested, advise Lender of the location
of the Conateral.

Transactions tnvelvlng CoUstenl. Except for inventory sold or accounts collected |n the ordinary course of Grantofs business or as
othenwlso provided for in thisAgreement Grantor shall notsell, offer to sell, or otneiwlse transfer or dispose of the Collateral While
Grantor Isnotindefault under thisAgreement, Grantor may sellInventory, butonly In theordinary course ofHs business andonly to buyers
Who quality as a buyer Inthe ordinary course ofbusiness. Asaleinthe onfinary course of Grantofs business doesnotinclude a transfer In
^rtlal or total satl^ctton ofa debtoranybulk sale. Grantor shall notpledge, mortdage, encumber or otherwise permit theCollateral to
besubject toany Hen, security Interost. encumbrance, orchargc, other than Hie secyrlty interest provided for inthis AorBement. without
me prior written consent of Lender. This Includes security interests even Ifjuntor !n right to the security interests granted under this
Agreement Unless waived byUnder, all proceeds from any disposition of theCollateral (for whatever reason) shall be heM intrust for
Le^er andsh^ notbecommingled with anyother funds; provWad however, thisrequirement shall notconstitute consent byLender toanv
sale Of other disposition. Upon receipt. Grantor shall Immediately deliver any such ^(imdsto Lender.
Tltte. Grantor represents end warrants to Lender thatGrantor holds good and maiketeble WJe to tho Collateral, free and clear ofail ilens
a^ enoOTbranees except for thelien of this Agreement No Bnancing statement covering any of the Collaleral ison file inany nibfic
omce other than those wWch renect tho security interest created by Ihia Agreembnt or to which Lender has specilicallv consMted
Grantor shall defend Lender's rights inthe Collateral against thedalmsanddemands d allotherpersons.
Repairs and Utelntenance. Grantor agrees to keep and maintain, and to cause other^ to keep and maintain, the Collateral ingood order
repair and condlBon at all times while this Agreement remains In effect. Grantor further agrees to pay when due all daims forwori« done
on, or sendees rendered or material furnished Inconnection with the Collateral so thbtno lien or encumbrance may everattach toor be
filed againsttheCollateral. j

'SjSIuui^^C^tUteLl designated representatives and agents sfwn have the right at all reasonable times to examine
Taxes, Asssssmints and Uens. Grantor vi/tll pay wrtien due all taxes, assessments and liens upon theCoDateral, Itsuseoroperation upon
thisAgreement, upon anypromissory noteor notes evidendng the Indebtedness, orlupon anyof the otherRelated Documents. Grantor
may wittihold anysuchpayment ormay electto contest anylien IfGrantor is ingood (aHh conducting an appnpriate proceedlno tocontest
the obligat«3n to payand so long as Lender's interest in the Coiiateral is not jeopaniized in Lender's soleopinion. Ifthe Collateral Is
subjected to a lien which is notdischarged within fifteen (15) days. Grantor shaH deboslt with Lender cash,a sulfident comorate surety
bond or other security satisfactory to Lender in an amount adequate to provide fof the discharge of the lien plus any interest costs
attomo>w* fees orother charges thatcould accrue as a result of foredosure or saleof thoCollateral. Inanycontest Grantor shaU defend
Itself and Lender andshall satisfy anyfinal adverse judgment before enfercement sg^t the Coflateral. Grantor shall name Lender as an
additional obligee under any surely bond furnished In thecontest proceedings. Granty further agrees to furnish Lender with evWence that
such taxes, assessments, and governmental and other charges have been paU in fui^ and ina timely manner. Grantor may withhold any
such payment or mayelect to contestanylien IfGrantor Is Ingoodfaithconducting dnappropriate proceeding lo contestthe obiteatton to
pay and so long as Lender^ Interest in the Collateral is not jeopardized. j
Compliance with Governmental Requirements. Grantor shall comply promptly with ail laws, ordinances, rules and reguiatkjns of all
gowmmental authorities, now or hereafter Ineffect, applicable to thoownership, production, dlspositkm, or useof theCollateral, induding
all laws or regulattons relating totheundue erosion ofhighly-erodlble land orrelating to theconveraten ofwetlands for theproduction ofan
agricultural proAjcl or commodity. Grantor may contest In good faith any such laW, ordinance or regulation and withhold compliance
during any proceeding, induding appropriate appeals, so long asLender's Interest In th^ Cdlatoral, in Lender's opinion, is not jeopardized.
Haza^ous SubsUnees. Grantor represents and warrants thatthoCollateral never Msbeen, and never will beso long as this Agreement
remains a lien on tha Collataral, used inviolaUon ofany EnvironmcntBl Laws orfor ihageneration, manufacture, storaga, transportation
treatment, disposal, release or threatened release of anyHazardous Substance. Thol representations andwarranties contained herein are
based onGrantor's due diBgenco inInvestlgBting theCollateral forHazerdous Substances. Grantor hereby (1> releases and waives any
future claims against Lender for Indemnity or contribution In tho event Grantor b^mes liable for deanup or other fytstn under any
Enviranmental Laws, and (2) agrees toIndemnify, defend, and hold hamiiess Lender kgainst any and all dalms and losses resulting from a
brea^ ofthis provision of thisAgreement This obllgBllon to indemnify and defend shall survive the payment of theIndebtedness andthe
satisfaction of this Agreement. I

Mstntenance of Casualty Insurance. Grantor shall procure and maintain all risks Irlsurance, Induding without limitation fire theft and
liability coverage together with such other insurance as Lender may require with resp^ to the Collateral, In fomi, amounts, coverages and
basis reasonably acceptable to Lender and issued bya company orcompanies reasonably acceptable to Lender. Grantor, upon request of
Lender, will deliver toLender from time totime the poildes orcertificates ofinsuranci in fern) satisfactory to Lender, indudino stloulattens
thatcoverages will not becancelled or diminished without at least thirty (30) days'lprior written notice to Lender and not induding any
disdalmer ofthe insurer's liability for failure togive such a notice. Each Insurance p^icy also shall indude an endorsement providing that
eovorage tnfavor of Lender will notbe Impaired In anywaybyanyact, omission or default of Grantor oranyother person. In connection
with all polides covering assets inwhich Lender holds orIsoffered a security Interedt, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. IfGrantor at any time fails to obtain or maintain any insurance as required under this
Agreement, Lender may (but shall notbe obligated lo)obtain suchinsurance as Lender deems appropriate, induding IfLender so chooses
single interest Insurance," which willcover only Lender's interest In tho Collateral.

Applicallen ef Insurance Proceeds. Grantor shall promptly notify Lender of any ioasor damage to the Coiiateral. whether or not such
casualty or loss iscovered byInsurance. Lender may make proof ofloss ifGrantor fails to doso within (ifleon (15) days ofthecasualty.
All proceeds of any insurance on thoCoDateral, induding accnjed proceeds thereon,' shall be held byLender as partof the Collateral if
Lender consents torepair orreplacement ofthe damaged ordestroyed Collateral. Lender shall, upon satisfactory proof ofexpenditure, pay
or reimburse Grantor from theproceeds forthereasonable costofrepair orrestoration. IfLender does notconsent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to
Grantor. Any proceeds which havenot beendisbursed within six(6) months after iheirreceipt and which Grantor has not committed to
the repairor restoration of the Coliateral shallbe used to prepaythe Indebtedness. {
Insurance Reserves. Lender may require Grantor to ntainlaln with Lender resen/ea forpayment of insurance premiums, which reserves shall
becreated by monthly payments from Grantor ofa sum estimated byLender to bes^dent to produce, at least fifteen (IS)days before
thepremium duedate, amounts at least equal to IheInsurance premluma to bepaid. Iffifteen (15) daysbefore payment Isdue, thereserve
fUnds are Insuffldenl. Grantor shall upon demand payanydefldency to Lender. The reserve fUnds shall be held byLender as a general
deposit and shall constitute a non-interaat-bearing account which Lender may satisfy by payment oftheInsurance premiums required tobe
paid byGrantor as theybecome due. Lender doesnothold the resenre funds In trodt forGrantor, andLender la nottheagent of Grantor
for payment of Ihe Insurance premiums required to be paid by Grantor. The resDonslbiilty for Ihe payment of premiums shall remain
Grantor's sole responsibility. ;

Insurance Reports. Grantor, upon request of Lender, shall ftimish to Lender report! on each existing policy of insurance showing such
infttrmation as Lender mayreasonably request induding thofollowing: (1) Ihename WtheInsurer (2) thorisks insured; (3) the amount
of the poltay: (4) the properlyInsured; (5) the then cuirentvalueon tho basisof which Insurance has been obtainedand the mannerof
detemtining thatvalue; and (6) the explratton dateof the policy. In addition, Grai lorshall upon request byLender (however notmore
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often than annually)have an Independent appraiser satisfactory to Lenderdetermine, as applicable, the cash value or replacement cost of
the Coflaleral.

Financing Siatements. Grantorauthorizes Lenderto filea UCC financing statement, or alternatively, a copy of this Agreementto perfect
Lender's securityinterest At Lender's requesL Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security Interest in the Preperty. Grantor will pay all filing fees, title transfer fees, and other fees and costs
involved unless prohibited by law or unlessLender is required by law to paysuch fees and costs. Grantor Irrevocably appoints Lender to
execute documents necessary to transfer title if there Isa default Lendermayfilea cCpyof this Agreemanlas a Itnandng statement

GRANTOR'S RIGHT TO POSSESSION AND TO COUECT ACCOUNTS. Until deteult and except as othenwtseprovided below with respect to
accounts. Grantor may have possession of the tangible personal property and beneficial use of all the CoKaleral and may use it in any lawful
manner not inconsistent with this Agreement or the Related Documents, providBd that Grantor's right to possession and beneficial use shaOnot
applyto any Collateral where possession of the Collateral by Lenderis required by law to'perfect Lender'ssecurity InterestIn such Collateral.
Until otherwisenotified by Lender, Grantor maycollectany of the Collateral consisting of accounts. At any time andeven thoughno Default
exists,Lender nwyexercise its rightsto collect the accounts and to notify account debtorsto make payments directly to Lender forapplication
to the Indebtedness. If Lender at any Ume has possession of any CoDateral, whether befdre or after Default, Lender shall be deemed to have
exercised reason8t)te care In the custody and preservationof the Collateral If Lendertakes such action for that purpose as Grantorshall request
or as Lender, InLender's sole discretion, shalldeemappropriate underthe ctrcumstances, 'butfailure to honorany requestby Grantor shallnot
of itselfbe deemedto be a feiture to exercisereasonable care. Lender shallnot be required to take any steps necessaiyto presen/eany rights
in the Collateral against prior parties, nor toprotect, preserve ormsintaln any security interest given tosecure the Indebtedness.
LENDER'S EXPENDlTliRES. If any action or proceeding is commenced that would materially affect Lender's interest In the Collaleral or if
Grantor fails to comply with any provision of this Agreement or any Related Oocumerfts, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under th^sAgreement or any Related Documents, Lenderon
Grantor'sbehalfmay(but shall not be obligated to) take any actionthat Lander deems appropriate, including but f>ot limited to discharging or
paying alt taxes, liens, security interests, encumbrances and other claims, at any time leviddor placed on the Collateraland paying all costs for
Insuring, maintainingand preserving the Collateral. Allsuch expenditures incurred or paid Iky Lenderfor such purposes will then bear interest at
the rate charged under the Notefrom the date incurredor paidby Landerto the date of repaymentby Grantor. Allsuch expenses willbecomea
part of the Indebtedness and, at Lender'soption, will (A) be payableon demand; (B) be added to the balanceof the Noteand be apportioned
amongand be payable with any Installment paymentsto becomedue during either {1) thA term of any applicable insurancepolicy; or (2) the
remaining temiof the Note; or (C) betreatedas a balloon payment which will bedueand[payable at the Note's maturity. TheAgreement also
will secure paymentof these amounts. Such rightshall be in addition to ait other rights end remediesto which Lender may be entitledupon
Deteult ;

REINSTATEMENT OFSECURITY INTEREST. Ifpayment Is madeby Borrower, whethervoluntarily or othenwise, or byguarantor or byany third
party, on the Indebtednessand thereafter LenderIs forced to remit the amount of that payment (A) to Borrower'stnistee in bankruptcyor to
any similar person under any federal or state bankruptcy law or law for the reliefof debtor^, (B) by reason of any Judgment, decree or order of
any court or admlnlstrativabody having{urisdiclion over Lenderor any of Lender's property, or (C) by reason of any settlement or compromise
of any claim made by Lender with any ctalmant (including without limitaUon Bonrnver), the Indebtedness shall be corisidered unpaid for the
purpose of enforcement of this Agreement and this Agreement shall continue to be effectiva or shall be reinstated, as the case may be,
notwithstanding any cancellation of ttiis Agreement or of any note or other instrument |or agreement evidencing the Indebtednesa and the
Collateral will continue to secure the amount repaid or recovered (o the same extent as f that amount never had been originally received by
Lender, and Grantor shall bo bound by any Judgment, decree, order, settlement or compromise relating to the Indebtedness or to this
Agreement. |

DEFAULT. Default willoccur if paymentinfullis not madeImmediately when due. |
RIGHTS AND REMEDIES ON DEFAULT. If Defaultoccurs under this Agreement, at any time thereafter. Lender shall have all the rights of a
secured party under the Illinois Uniform Commercial Code. In addition and without limibtlon. Lender may exercise any one or more of the
following rights and remedies: I

Accelerate Indebtedness. Lender may declare the entire Indebtedness, includingany plepayment penalty which BorrowerwouM be required
to pay, immediately due and payable, without notice of any kind to Borrower or Granttjr.
Assemble Collateisl. Lendermay require Grantor to deliver to Lender all or any portloh of the Collatsreland any and all certificates of title
and otherdocuments relating to the Collateral. Lender mayrequire Grantor to assem^e the Collateral and makeItavailable to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upoq the property of Grantorto lake possession of and
remove the Collateral. If the Collateral contains other goods not covered by this Agreenwnt at the time of repossessksn, Grantor agrees
Lender may lake such other goods, pmvided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sail the Collateral. Lander shall have full power tosell, lease, transfer, orotherwise d^i with the Collateral orproceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Coiiatarai at public auction or prbate sale. Unless the Collateral threatens to decline
speedily in value or is of a type customarily sold on a recognizedmarket, Lenderwill, give Grantor, and other persons as required by law,
reasonable notice of the tinneand place of any publicsale, or the time after which any private sale or any other disposition of the Colleteial
isto bemade. However, nonotice need beprovided toany person who, after Ever^ of Default occurs, enters Into and authenticates an
agreement waiving that person's right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten (10) days before the time of the sale or disposition. All expenses relating to tt>e disposition of the Collateral, including without
limitationthe expenses of retaking, holding.Insuring,preparingfor sale and selling thb Collaterol, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with Interest atthe Note jate from date of expenditure until repaid.
Mortgagee In Possession. Lender shall have the right to be placed as mortgagee Irt possession or to have a receiver appointed to lake
possession of ail or any part of the Collateral, with the power to protect and preserve the Collateral, to operate the Collateral preceding
foreclosure orsale,andto collectthe Rentsfrom the Collateral andapply theproeeedi,overandabove the cost of the receivership, against
Ihe Indebtedness. Tha mortgagee in possession or 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 Collateralexceeds th^ Indebtedness by a substantial amount Employment
by Lender shall rutdisqualify a person from sen/lng asa receiver. J
Collect Revenues, Apply Accounts. Lender, eitheritselfor through a receiver, mayoojlect the payments, rents.Income, andrevenues from
the Collaleral. Lender mayat any time In Lender's discretion transfer anyCollateral Into Lender's ownname or that of Lender's nominee
and receive the payments, rants, income, and revenues therefrom and hoM the same as security for the Indebtednesa or apply It to
payment of tho Indebtedness in such order of preference as Lender may determine. Ihsofar as the Collateral consists of accounts, general
Intangibles, insurancepolicies, instruments,chattel paper, choses In action, or slmUdr property,Lendermay demand, collect, receiptfor,
settle, compremise, adjust, sue for. foreclose, or realize on the Collaterat as Len«fer may detennlne, whether or not Indebtedness or
Collateral Is than due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are Co be sent; and endorse notes, checks, drafts, money orders,
documents of title, instruments and Items pe<taining to payment, shipment or storage of any Collateral. To faciState collection. Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

ObtainDeficiency. If Landerchooses to sen any or ail of tho Collateral. Lendermaydbtain a judgmentagainst Borrowerfor any deficiency
remaining on the indebtedness due to Lender after application of aO amounts receRred from the exercise of the rights provided in this
Agreement Borrower shall be liable for a deficiency even If the transaction descftbed in this subsection is a sale of accounts or chattel
paper. '
Other Rights and Remedies. Lender shall have alt the rights and remedies of a s^red creditor under the provisions of the Uniform
Commercial Coda, as may be amended from time to time. In additkin. Lender shaO have and may exerdte any or all other rights and
remedias Itmayhaveavailable at law,inequity, or otherwise. !
Election of Remedies. Except aa may be prohibited by applicable law, ail ofLend^r'a rights and remedies, whether evidenced by this
Agreement, the Related Documents, or by any other writing, shaD be cumulativa and htay be exercised singularly or concurrently. Section
by Lender lo pursue any remedy shaD 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 Agreement after GrantoCs failure to parfbrm, shall not affect Lender's right to declare a default
and exercise Its remedies. |

AODmONAL TRUST OBLtOATIONS. If Grantor Is a revocable trust and to the extent [the foregoing described Trust Agreement does not
specifically authorize this Security Agreement, the provlaiona of said Trust Agreement are hereby amended to the extent necessary to authorize
the same and the performance of all the provisions hereof. In the event the foregoing described Trust Agreement Is revoked prior to the
payment in full of all obligations of Borrower to Lander and secured by the Property, th!9 Security Agreement shall nonetheless remain In full
force and effect until all such obilgatkma of the Borrower are psid in full. |
ADDITIONAL TERMS. Grantor's failure to promptly provide addittonal collateral of etype |nd In emanner satisfectory to Lender upon Lender's
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request therofore due to Lender's reasor«bIo determir»ation that the value of the Collateral is Insufficient to adequately secure the Indebtedness.
in the event the Debtor does not maintain insurance coverage on the Collateral deemed ad^uate by Secured Party Secured Party mayJn its
discretion, purchase Insurance or oddlOoral Insurance, but shall not be obligated todo so. The premium for such additional insurance sha'J b®
added toand become part of the Obligations secured by this Agreement. Any refund of Insurance premiums shall be applied to the cost of other
insurance, orupon thelastmaturing Installment (ortheprincipal) ofthedebtsecured bythis Agreement.
Debtor waives the right to direct the application of any and all payments atany time or^mea received by Secur^ Party on a^unt of the
ObllgaUons secured hereby or aa ptoceeds ofthe Collateral and agrees that Secured Party ^atlhave the Mchjsivo right to apply and reapply any
and all such payments in such manner asSecured Party in Its sole dlscfeUon my deem advisable, notwithstanding any entry by Secured Party
upon any of its books and records.

In the event Lender, in itssole discretion, issues letters ofcredit for the account of the Borrower pursuant hereto (-Letters ofCredir),
such Letter ofCredit shall beIssued subject tosuch terms and conditions as Lender shall determine at thetime of
of Credit, including but not limited toletter of credit fees and the temis herrof. The tece airtount of all such Letters of Cr^ttstwll^d^^^
be outstanding loans hereunder for purposes ofcomputing the amount available toBorrower toborrow under any appitobie
Lender. At no time shall the face amount ofall outstanding Letters ofCredit plus the pnnbpal amount ofall outstanding loana from Lender to
Borrowerunder any such credit facilityexceed the LoanValue.

Debtor hereby authorizes Lender to file a Uniform Commercial CodertJCC financing statement describing the collateral as"All Assets".

COMMERCIAL CREDIT CARD OBLIQATICNS. All obligations and Indebtedness Incurred by •«» Lender bytheuseofthe
commercial credit cardfa) Issued by Lender to Bonower shall constitute Indebtedness undef this Agreement, and shall be secured in all respects
by the Collateral and the terms and provisions ofthis AgreemenL All obligations and indebtedness Incurred by Borrower to any AffiMate of
Lender by the use by Borrower ofany commercial credit card(s} issued by such Affiliate toBorrower shall constitute Indebtedness under this
Agreement and shatt besecured in all respects by the Collateral and the tenns and provisions ofthis Agreement.
The word -Afnilate- means any entity that, direcdy orIndirectly through one ormore inte^edlartes. controls orIs
Lender orany subsidiary of Lender. For the purposes ofthis definition, "control' means the power todirect the management and policies of
such Affiliate entity, directly or Indirectly, whether through the ownership of voting securitiis or Interests, by contract or othen/viso.
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions area part ofthis ^greement:

Amcndmenta. This Agreemont, together with any Related Documents, constitutes ttie entire understanding and agreement of tl|o parties
as tothe matters setforth in this Agreement No alteration oforamendment to this Agreement shall beeffective unless given In writing
and signed by theparty orparties sought tobecharged orbound bythealteration oramendment
Attorneys* Fees: Expenses. Grantor agrees to pay upon demand all of Lender's costsLdexpenses, including Lender's attorneys' fees ar|d
Lender's legal expenses. Incurred In connection with the enforcement of this Agreerpent Lender may hire orpay someoM else to
enforce this Agreement and Grantor shall pay me costs and expenses of such ejnforcement. Costa end exponsee Indude Lend^s
attorneys' fees and legal expanses whemer or not mere is a lawsuit. Including jattomeys fbes and legd expensM for ban^ptcy
oroeecdlnss (including efforts to modriy orvacate any automatic stay orInjunction), ippeals. and any anticipated post-judgment collection
sewlces. Grantor also shall pay ail court costs and such additional fees asmay bo dirkedby the court.
Caption Headings. Caption headings in mis Agreement are for convenience purposes ionly and are not to bo used to interpret or define me
provisions of this Agreement j
Goveminn Law. With respect to preeedural matters related to the perfection and enf^ment of Lender-s rtghU against ma CottetMl. this
Agreement will be governed by redsrsl law applicable to Lender and to the extent n5 preempted by feteral law, the laws of the State of
Iinnols. In III omer respects, this Agreement will be governed by federal law appIICible to Lender and, totta extent not preempted by
federal law, me laws ofme State ofMissouri without regard toIts conflicts oflaw previsions. Ho*«vw, ttther^ver Is a question about
whemer anv oravision ofmis Agreement Isvalid or enforcesble, the provision thatikquestioned will begoverned by whichever stateor
^Mar^Sd me p^IonT tevaM end enforceable. The loan transaetiln mat is evidenced by the Note and Aflre^entfSn consiK^ a^^ and made, and all necessary loan docuA«,U have been accepted by Lender In me State of
Missouri. j

Choice ofVenue. If there Isa lawsuit Grantor agrees upon Lender's request to ajjbmlt to me jurisdiction of the courts ofJACKSON
County. State of Missouri.

Joint and Several Liability. All obligations ofBorrower and Grantor under mia Agrewent shall to joint and several, and all teferoncw to
Grantor shatt mean each and every Grantor, and aD references to Borrower shaU m^n each wd every Borrower. This rneana t^^each
Borrower and Grantor signing below Is responsible for all obligations In mis Agreement V^re any one or ®
corporation, partnership, limited liability company or similar entity, it la for Lei^ar to inquire
offi^. directors, partners, membera. or omer agents acting or putportina to act tn the mtit/sbehalf, and any obilgationa made or
created In relianee upon theprofessed exercise ofsuch powers shall beguaranteed unUer mia Agreement.
No Wahrer by Lender, Lender shaH not be deemed tohave waived any rights under this Agreeiront unless such waiver Is ^n i"
and signed by Lender. No delay or omission on the part of Lender in axereising ani right sMI operate as a o'aw
ome^ght Awaiver by Lender of a provision of mis Agreement shall not prejudlc^or constitute awaiver of Leer's right omenwise to
demand strict compliance with that provision orany omer provision ofmis Agrroraent No prror ^IveijiyLe^^
dealing between Lender and Grantor, shall constitute awaiver of any of Lender's rights or of any of Grantor's o^afl^s toany iWum
tranaacttons Whenever me consent of Lender Is required urider this Agreement me granting of such conMnt by Lender In any instsnm
shall rot constitute continuing consent tosubsequent instances whore such consent is required and In all cases such consent may be
granted orwittiheld In mesole discretion ofLender. '
Notices Any notioe required tobe given under mis Agreement shall be given in wtiKng. and shall t>a effective when actually de^red.
when actually received by telefacslmlle (unless omenwise required by low), when dedo^ wrfm anaUonaily
or. if mailed, when deposited In me United States mall, asfirst class, certified or ^i! te^ mail post^e prepaid, ^ad^^
shown near me becinntng ofmia Agreement Any party may change Its address for ooUcas under mis Agreement by giving fonr^ writtenStoTeotKS, i>e5 pul!^ of me notlcS is to change me 'part/s address. For notice P"
tokeep Lender informed atall times ofGrantor's current address. Unless omerwise provkled or required by law. If mere Is more man one
Grantor, any notice given by Lender toany Grantor isdeemed tobenotice given toall-Grantors.
Power e( Attomov. Grantor hereby appoinu Lender as Grantor's imsvocablo attomoy-tn^act for mepurpose ofexewling aiy documMts
necessary toperfect amend, or toconUnue me security interest granted ii^hls Ai^emwt or todem^ t^^etion

paitie^ Le^er may at any time, and without further authoriTation from Gnmtor, file acarbon,
of any financing statewent or of this Agreement for use as a financing statement (p^tor wlU reimburse Lender for all expenses for the
perfectton and the continuation ofme perfection ofLender's security interest in the CoIIaterat
s«v.r>ihiiihi Ifa court of comoetent iunsdictlon finds any provision of misAgreement to be illegal. InvalM, or unenforceable as to any
draimstance. that fintfing shall notmake meoffending provision illegal. « unenforceable as
ihM nffondna omviskin shall beconsidered modified so thatItbecomes legal, valid andenforceable. Iftheoffending provision cannot beso
modifled it shall be considered deieted from mis Agreement. Unless omewrtse requl}^ by law. me illegality, "^alkl^. or unenforceability
of any prevision of mis Agreement shall not affect me legality. valWity or enfbrceabi!rty of any omer provision of mis Agreenwnt
e,anfi Acsinita Sut>lcct to anv limitations statedin misAgreement on transfer of Grantor's Interest thisAgreement shall be
binding upon and inure to me benefit ofme parties. Oieir successors and assigns.; If ownership ofItw
narftAn AthAr than Grantor Lender without notice to Grantor, may deal with Grantor'a successors with reference to this Agreement and to

.^easing Grantor from mo obligations of mis Agreement or liability under me
Indebtedness.

Sunrlval of Representations and Warranties. All representations, warranties, and ^fffOT^Is m^e ^ Grentor in s^H
sunrive me eweutlon and delivery of this Agreement shall be continuing In nahire. and shaP remain In full force and effect until such time
as Borrower^ Indebtedness shaQ be paid In fun.

Time is ofmeEssence. Time isof theessenceinmeperformance of misAgreement,
Waive Jury. All parties to mis Agreement hereby wahre me right to any Juiy trtal h» any action, proceeding, or counterclaim brought by any
party against any omer party.

DEFINITIONS The foilowlna capitalized worts and terms shaU have me fbilowlng meanir gs when used In mis Agrroment Untess sp^ficaHySTmfcom^S! X^eren^^ t" shall mean emounta In lawful mon. yof me United States of America. Worts and tem^s
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used In me singular shatt include the plural, and the plural shal Include "'VLTfunl™ Sm^rS'aTcS^^
defined In this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code.

-AnrBement" means this Commerdal Security Agreement, asIhls Commercial Security Agreement may beamended
«m?io tlml. together with all exhibits and scbeduiea attached to this Commercial Security Agreement from time to fme.

Borrower. The word "Borrower- means Gas-Mart USA. inc. and includes all co-signers and co-makers signing the Note and all the.r
successors and assigns.

Cotlateral. The word "Collateral- means afl of Grantofs right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Defeuir means the Default set forth in this Agreement in the section titled "Default".

The Re^<5n1eltn®aS Section 6901. el seq.. or other applicable state or federal laws. mles. or
regulations adopted pursuant thereto.

Event of Default The words "Event of Defauir mean any of the events of default setjfbrth in this Agreement .n the default section of this
Agreement. '
Grantor. The word "Grantor" means Aving-Rlco LLC. j v . .

and petroleum by-products orany fraction thereof and asbestos. ,

s ^ D.t»«u,.«. w.
executed or at the lima such indebtedness is Incurred..

Lender. Theword "Lender" means UMB BANK, aa., itssuccessors andassigns.
Note. The word "Note" means the Note dated January 14. 201and
$7,800,000.00, together with all renewals of, e*ter»sions of. modifications of. rennani
note or credit agreement. i •

Property. The word "Property" means all of Grantor's right, title and interest In and lo all the Property as descnbed In the Collateral
Description* sectionof this Agreement.

agreements and documents, whether now or hereafter existing, executed in connectioi'i wrth the Indebtedness.
Rents. The word -Rents" means an present and future rents, revenues, income, las.^, royatlies. profits, and other benefits derived from
thd Property.

BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD AU THE PROVISIONS cfTHIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED JANUARY 14,2014. |

GRANTOR:

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

BORROWER;

GAS-MART USA, INC.

By:.
David Jamra (acorge. President of Gas-Mart bsA,
Inc.

Cmt.*

by Gas-Mart USA. Inc. in the principal amount of
cingsof, consolidations of, and substitutions for the
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DEED OF TRUST

MAXIMUM LIEN. The Hen 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 Bai1<ley Street, Suite 200, Overland Paric, KS 66211-1162 ('Trustor"); UMB BANK,
n.a., whose address Is COMMERCIAL LOAN DEPARTMENT, 1010 GRAND BOULEVARD,
KANSAS CITY, MO 64106 (referred to below sometimes as "Lender" and sometimes as
"Beneficiary"); and Josh Dickinson C/O UMB Bank, n.a. , whose address Is P.O. Box 44188,
Omaha, NE 68144-0188 (referred to below as "Trustee**)-
CONVEYANCE AND GRANT. For valuable consideration, Trustor conveys to Trustee In trust. WITH POWER OF SALE,
for tile benefit of Lender aa Beneficiary, alt of Trustor's rigiit, title, and Interest in and to tiie following described real
property, togetlier wltii 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 utilities with
ditch or Irrigation rights); and all other rights, royalties, and profits relating to the real property, including without
limitation all minerals, oil, gas, geothermal and similar matters, (the "Real Property") located in Douglas
County, State of Nebraska:

See Exhibit A, which is attached to this Deed of Trust and made a part of this Deed of Trust
as if fully set forth herein.

The Real Property or Its address is commonly known as 11919 Fort St, Omaha, NE 68164.
CROSS>COLLATERALIZATION. In addition to the Note, this Deed of Trust secures all obligations, debts and iiabiiities,
plus interest thereon, of Trustor to Lender, or any one or more of them, as wail as ail claims by Lender against Trustor
or any one or more of them, whether now existing or hereafter arising, whether related or unrelated to the purpose of
the Note, whether voluntary or othenMlse. whether due or not due, direct or Indirect, determined or undetermined,
absolute or contingent, liquidated or unliquidated, whether Trustor may be liable Individually or jointly with others,
whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts
may beor hereafter may become ban*^byanystatuteoflimitations, andwhtether theobligation to repay suchamounts
may be or hereafter may become othenwise unenforceable.

REVOLVING LINEOF CREDH*. This Dead of Trust secures the Indebtedness Including, without limitation, a revolving
Una of credit, which obligates Lender to make advances to Trustor so long as Trustor complies with all the terms of the
Note.

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

1aao u)asWn«W.
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THIS DEED OF TRUST, INCLUDINQ THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCE OF
ANY AND ALL OBLIGATIONS UNDER THE NOTE. THE RELATED DOCUMENTS, AND THIS DEED OF TRUST. THIS
DEED 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 laeconne due, and shall strictly and in a timely manner perform all of
Trustor's obligations under the Note, this Deed of Trust, and the Related Documents.

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

Possession and Use. Until Default, Trustor may (1) remain in possession and control of the Property; (2) use,
operate or manage the Property; and (3) collect the Rents from the Property.

Duty to Maintain. Trustor shall maintain the Property In tenantabie condition and promptly perform aii repairs,
replacements, and maintenance necessary to preserve its value.

Compliance With Environmental Laws. Trustor represents and warrants to Lender that: (1) During the period of
Trustor's ownership of the Property, there has been no use, generation, manufacture, storage, treatment, disposal,
release or threatened release of any Hazardous Substance by any person on, under, about or from the Property;
(2) Trustor has no 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 Hazanlous Substance
on, under, about or from the Property by any prior owners or occupants of the Property, or (c) any actual or
threatened litigation or claims of any kind by any person relating to such matters; and (3) Except as previously
disclosed to and acknowledged by Lender In writing, (a) neither Trustor nor any tenant, contractor, agent or other
authorized user of the Property shall use, generate, manufacture, store, treat, dispose of or release any Hazardous
Substance on, under, about or from the Property; and (b) any such activity shall be conducted In compliance with
ail applicable federal, slate, and local laws, regulations and ordinances, including without limitation aii
Environmental Laws. Trustor authorizes Lender and Its agents to enter upon the Property to make such
inspections and tests, at Trustor's expense, as Lender may deem appropriate to' determine compliance of the
Property with this section of the Deed of Trust. Any inspections or tests made by Lender shall be for Lender's
purposes only and shall not be construed to create any responsibilityor liability on the part of Lender to Trustor or
to any other person. The representations and warranties contained herein are based on Trustor's due diligence in
investigating the Property for Hazardous Substances. Trustor hereby (1) releases and waives any future claims
against Lender for indemnity or contribution In the event Trustor becomes liablefor cleanup or other costs under
any such laws; and (2) agrees to indemnify, defend, and hold harmless Lenderagainst any and all claims, losses,
liabilities, damages, penalties, and expenses which Lender may directly or Indirectlysustain or suffer resulting from
a breach of this section of the Deed of Trust or as a consequence of any use, generation, manufacture, storage,
disposal, release or threatened release occurringpriorto Trustor's ownershipor interest In the Property,whether or
not the same was or should haVe been known to Tmstor. The provisions of this section of the Deed of Trust,
includingthe obligation to Indemnify and defend, shail survive the payment of the Indebtedness and the satisfaction
and reconveyance of the lien of this Deed of Trust and shall not be affected by Lender's acquisition of any interest
in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Trustor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer any
stripping of or waste on or to tiie Property or any portion of the Property. Without limiting the generality of the
foregoing, Trustor will not remove, or grant to any other party the light to remove, any timber, minerals (Including
oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's priorwritten consent.

Removal of Improvements. Trustor shall not demolish or remove any Improvements from the Real Property without
Lender's priorwritten consent. As a condition to the removalof any Improvements,Lendermay requireTrustor to
make arrangements satisfactory to Lender to replace such Improvements with improvements of at least equal
value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property at all
reasonable times to attend to Lender's interests and to inspect the Real Property for purposes of Trustor's
compliance with the terms and conditions of this Deed of Trust.

Compliance with Governmental Requirements. Trustor shall promptly comply with all laws, ordinances, and
regulations, now or hereafter In effect, of all governmental authorities applicable to the use or occupancy of the
Property, Including without limitation, the Americans With Disabilities Act Trustor may contest in good faith any
such law, ordinance, or regulation and withhold compliance during any proceeding, including eppropriate appeals,
so long as Trustor has notified Lender in writing prior to doing so and so long as, in Lender's sols opinion. Lender's
interests in the Property are not Jeopardized. Lender may require Trustor to post adequate security or a surety
bond, reasonably satisfactory to Lender, to protect Lender's interest.

Duty to Protect. Trustor agrees neither to abandon or leave unattended the Property. Trustor shall do ail other
acts, in addition to those acts set forth above Inthis section, which from the character and use of the 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 option, 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 all or any part of the
Real Property, or any Interest In the Real Property. A "sale or transfer" means the conveyance of Real Property or any
right, title or Interest In the Real Property: whether legal, beneficial or equitable; whether voluntary or Involuntary;
whether by outright sale, deed, installment sale contract, land contract, contract for deed, leasehold Interest with a
term greater than three (3) years, lease-option contract, or by sale, assignment, or transfer of any beneficial Interest In
or to any land trust holding title to the Real Property, or by any other method of conveyance of an Interest In the Real
Property. If any Trustor Is a corporation, partnership or limited liabilitycompany, transfer also Includes any change in
ownership of more than twenty-five percent (25%) of the voting atocit, partnership Interests or limited liability company
interests, as the case may be, of such Trustor. iHowever. this option shall not be exercised by Lender if such exercise
Is prohibited by federal law or by Nebraska law.

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

Payment. Trustor shall pay when due (and In all events prior to delinquency) ail taxes, special taxes, assessments,
charges (Including water and sewer), fines and impositions levied against or on account of the Property, and shall
pay when due all claims for work done on or for services rendered or material fumished to the Properly. Trustor
shall maintain the Property free of all liens having priority over or equal to the Interest of Lender under this Dsed of
Trust, except for the iien of taxes and assessments not due, except for the Existing Indebtedness referred to
below, and except as otherwise provided In this Deed of Trust.

Right to Contest. Trustor may withhold payment of any tax, assessment, or claim In connection with a good faith
dispute over the obligation to pay, so long as Lender's Interest In the Property Is not Jeopardized. If a lien arises or
Is filed as a result of nonpayment, Trustor shall within fifteen (15) days after the lien arises or, if a lien Is filed,
within fifteen (15) days after Trustor has notice of the filing, secure the discharge of the 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, Trustor shall defend Itself and Lender and shall satisfy
any adverse judgment before enforcement against the Property. Trustor shall name Lender as an additional obligee
under any surety bond fumished in the contest proceedings.

Evidence of Payment. Trustor shall upon demand furnish to Lender satisfactory evidence of payment of the taxes
or assessments and shall authorize the appropriate governmental official to deliver to Lender at any time a written
statement of the taxes and assessments against the Property.

Notice of Construction. Trustor shall notify Lender at least fifteen (15) days before any work Is commenced, any
services are fumished, or any materials are supplied to the Property, if any mechanic's lien, materialmen's iien, or
other Hen could be asserted on account of the work, sen/Ices, or materials. Trustor will upon request of Lender
ftjmlsh to Lender advance assurances satisfactory to Lender that Trustor can and will pay the cost of such
improvements.

PROPERTY DAMAGE INSUIMNCE. The following provisions relating to Insuring the Property are a part of this Deed of
Trust

Maintenance of Insurance. Trustor shall procure and maintain polldes of fire Insurance with standard extended
coverage endorsements on a replacement basis for the full insurabie value covering ail Improvements on the Real
Property In an amount suftlclent to avoid application of any coinsurance clause, and with a standard mortgagee
clause in favor of Lender. Trustor shall also procure and nralntain comprehensive general liability Insurance In such
coverage amounts as Lender may request with Trustee and Lender being named as additional Insureds In such
liability insurance policies. Additionally. Trustor shall maintain such other Insurance, Including but not limited to
hazard, business Interruption, and boiler Insurance, as Lender may reasonably require. Policies shall be written In
form, amounts, coverages and basis reasonably acceptable to Lender and issued by a company or companies
reasonably acceptable to Lender. Trustor, upon request of Lender, will deliver to Lender from time to time the
policies or certificates of Insurance In form satisfactory to Lender, includingstipulations that coverages will not be
cancelled or diminished without at least thirty (30) days prior written notice to Lender. Each Insurance policy also
shall Include anendorsement providing thatcoverage in favor of Lender will not be impaired In anywaytiy any act,
omission or default of Trustor or any other person. Should the Real Property be located In an area designated by
the Director of the Federal Emergency Management Agency as a special flood hazard area, Trustor agrees to obtain
and maintain Federal Rood 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 Rood Insurance
Program, oras othei^se required byLender, and to maintain such insurance fortheterm ofthe loan.
Application of Proceeds. Trustor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss if Trustor falls to do so within fifteen (15) days of the casualty. Whether or not Lender's
security Is Impaired, Lender may, at Lender's election, receh^e 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 repelr, Trustor shall repair or
replace the damaged or destroyed Improvements In a manner satisfactory to Lender. Lender shall, upon
satisfactory proof of such expenditure, pay or reimburse Trustor from the proceeds for the reasonable cost of
repair or restoration If Trustor is not in default under this Deed of TrusL Any proceeds which have not been
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disbursed within 180 days after their receipt and which Lender has not committed to the repair or restoration of
the Property shall be used first to pay any amount owing to Lander under this Deed of Trust, then to pay accrued
interest, and the remainder, if any, ^ail be applied to the principal balance of the Indebtedness. IfLender holds
any proceeds after payment In full of the Indebtedness, such proceeds shall be paid to Trustor as Trustor's
interests may appear.

Compllanee with Existing Indebtedness. During the period in which any Existing Indebtedness described below is
in effect, compliance with the insurance provisions contained in the Instrument evidencing such Existing
Indebtedness shall constitute compliance with the insurance provisions under this Dead of Trust, to the extent
compliance with the terms of this Deed of Trust would constitute a duplication of insurance requirement, if any
proceeds from the Insurance become payable on loss, the provisions In this Deed of Trust for division of proceeds
shall apply only to that portion of the proceeds not payable to the hdder of the Existing Indebtedness.

Trustor's Report on Insurance. Upon request of Lender, however not more than once a year, Trustor shall furnish
to Lender a report on each existing policy of Insurance showing: (1) the name of the insurer; (2) the risks
Insured; (3) the amount of the policy; (4) the property Insured, the then current replacement value of such
property, and the manner of determining that value; and (5) the expiration date of the policy. Trustor shall, upon
request of Lender, have an independent appraiser satisfactory to Lender detemiine the cash value replacement cost
of the Property.

TAX AND INSURANCE RESERVES. Subject to any limitations and consistent with any requirements set by applicable
law, Lender may require Trustor to maintain with Lender reserves for payment of annual taxes, assessments, and
Insurance premiums, which reserves shall be created by an initial deposit and subsequent monthly payments, or
paynwnts at such other Interval as payments under the Note may be due, of a sum estimated by Lender to be sufficient
to pay the total annual taxes, assessments, and insurance premiums Lender reasonably anticipates to be paid from
these reserves. The reserve funds shall be held by Lender as a general deposit from Trustor, which Lender may satisfy
by payment of the taxes, assessments, and Insurance premiums required to be paid by Trustor as they become due.
Lender shall have the right to draw upon the resen/e funds to pay such items, and Lender shall not be required to
determine the validity or accuracy of any item before paying it. Nothing In the Deed of Trust shall be construed as
requiring Lender to advance other monies for such purposes, and Lendershall not Incurany liability for anything it may
do or omit to do with respect to the reserve accounL Subject to any limitations set by applicable law, If the reserve
funds disclose a shortage or deficiency, Trustor shall pay such shortage or deficiency as required by Lender. All
amounts In the reserve account are hereby pledged to further secure the indebtedness, and Lender Is hereby authorized
to withdraw and apply such amounts on the Indebtedness upon Default Lender shall not be required to pay any
Interest or earningson the reserve funds unless required by law or agreed to by LenderInwriting. Lenderdoes not hold
the reserve funds In trust for Trustor, and Lender is not Trustor's agent for payment of the taxes and assessments
required to be paid by Tmstor.

LENDER'S EXPENDITURES, if any action or proceeding is commenced that would materially aff^ Lender's Interest In
the Property or IfTrustor falls to comply with any provision of this Deed of Trust or any Related Documents, including
but not limited to Trustor's failure to comply with any obligation to maintain Existing Indebtedness In good standing as
required below, or to discharge or pay when due any amounts Trustor Is required to discharge or pay under this Deed of
Trust or any Related Documents, Lender on Trustor's behalf may (but shall not be obligated to) take any action that
Lender deems appropriate. 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 Lenderfor such purposes will then
bear interest at the rate charged under the Note from the date Incurredor paid by Lender to the date of repayment by
Trustor. All such expenses will become a part of the Indebtedness and. at Lender's option, will (A) be payable on
demand; 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 paymentwhichwill be due and payableat the Note's maturity. The Deedof
Trust also will secure payment of these amounts. Such right shall be In addition to ail other rights and remedies to
which Lender may be entitled upon Default.

WARRANTY: DEFENSE OF TITLE. The followingprovisions relating to ownership of the Property are a part of this Deed
of Trust;

Title. Trustor warrants that: (a) Tmstor holds good and marketable title of record to the Property in fee simple,
free and dear of all liens and encumbrances otiwr than those set forth in the Real Property description or In the
Existing Indebtedness section belowor Inany titleInsurance policy, title report, or final title opinion IssuedInfavor
of. and accepted by. Lender Inconnectionwith this Deedof Trust, and (b) Trustor has the full right, power, and
authority to execute and deliver this Deed of Trust to Lender.

Defense of Title. Subject to the exception in the paragraph aix)ve. Trustor warrants and will forever defend the
title to the Property against the lawful claims of all persons. In the event any action or proceeding Is commenced
that questionsTrustor's title or the Interestof Tnistee or Lender under this Deed of Trust.Trustorshalldefend the
action at Trustor's expense. Trustor may be the nominal party in such proceeding, but Lender shall be entitledto
participate In the proceeding and to be represented In the proceeding by counsel of Lender's own choice, and
Trustor will deliver, or cause to be delivered, to Lender such Instruments as Lender may request from time to time
to permit such participation.
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Compllanca With Laws. Truslor warrants that the Property and Trustor'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 Trustor In
this Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be continuing In nature, and
shall remain in full force and effect until such time as Trustor's Indebtedness shall be paid In full.

EXISTING INDEBTEDNESS. The following provisions concerning Existing Indebtedness are a partof this Deed of Trust:
Existing Lien. The lien of this Deed of Trust securing the Indebtedness may be secondary and Inferior to an
existing lien. Trustor expressly covenants andagrees to pay, or see to the payment of, the Existing indebtedness
and to prevent any default onsuch indebtedness, anydefault under theinstruments evidencing suchindebtedness,
orany default under any security documents for sucli Indebtedness.
No Modification. Trustor shall not enter into any agreement with the holder of any mortgage, deed of trust, or
other security agreement whidi has priority over this Deed of Trust by which that agreement Is modified,
amended, extended, or renewed without the prior written consent of Lender. Trustor shall neither request nor
acceptanyfuture advances under anysuchsecurity agreement without the prior written consent of Lender.

CONDEMNATION. Thefollowing provisions relating to condemnation proceedings are a partof thisDeed of Trust:
Proceedings, if any proceeding In condemnation Is filed, Trustor shall promptly notif/ Lender In writing, and
Trustor shall promptly take suchsteps as may be necessary to defend the action and obtain the award. Taistor
may be thenominal party insuch proceeding, but Lender shall be entitled to participate In theproceeding and to be
represented In the proceeding bycounsd of its own choice, and Trustor will deliver or cause to be delivered to
Lender such instruments and documentation as may be requested by Lender firom time to time to permit such
participation.

Application of Net Proceeds. Ifall or anypartof the Property is condemned byeminent domain proceedings or by
anyproceeding or purchase in lieu ofcondemnation, Lender may at its election require that all or anyportion of the
net proceeds of the award be applied to the Indebtedness or the repair or restoration of the Property. The net
proceeds of theaward shall mean the award after payment ofall reasonable costs, expenses, and attorneys' fees
Incurred byTrustee or Lender inconnection with the condemnation.

IMPOSITION OFTAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating
to governmental taxes, fees and charges are a part of this Deedof Trust:

Currant Taxes, Fees and Charges. Upon request by Lender, Trustor shall execute such documents In additbn to
this Deed of Trust and take whatever other action Is requested by Lenderto perfect and continue Lender's lienon
fhe Real Property. Trustor shall reimburse Lender for all taxes, as described below, together with all expenses
incun^d In recording, perfecting or continuing this Deed of Trust, Including without limitation all taxes, fees,
documentary stamps, andotherchargesfor recording or registering this Deed of Trust.
Taxes. The following shall constitute taxes to which this section applies: (1) a specific lax upon this type of
Deed of Trust or upon allor any part of the Indebtedness secured by this Deed of Trust; (2) a specific tax on
Trustor which Trustor Is authorized or required to deductfrom payments on the Indebtedness secured by this type
of Deed of Trust; (3) a tax onthis type of IDeed ofTrustchargeable against the Lender or the holder of the Note;
and (4) a specific taxonall orany portion of the Indebtedness oronpayments of principal and Interest made by
Trustor.

Subsequent Taxes. Ifany tax to which this section applies is enacted subsequent to the date of this Deed of
Trust, thiseventshall have thesameeffectas Default, andLender mayexercise anyor all of Its available remedies
for Default as provided betow unless Trustor either (1) pays the tax before it becomes delinquent, or (2)
contests the tax as provided above in the Taxes and Liens section and deposits with Lender cash or a sufficient
corporate suretybondor othersecurity satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as a
security agreement are a part of this Deed of Trust:

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

Security Interest. Upon request byLender, Trustor shall take whatever action Is requested by Lender to perfect
and continue Lender's security interest in the Rents and Personal Property. In addition to recording this Deed of
Trust in the real property records, Lender may, at any time and without further authorization from Trustor, file
executed counterparts, copies or reproductions of this Deed of Trust as a financing statement. Trustor shall
reimburse Lender forall expanses Incurred In perfecting orcontinuing thissecurity interest. Upon default, Tmstor
shall not remove, sever ordetach the Personal Property from the Property. Upon default, Trustor shall assemble
any Personal Property notaffixed to theProperty in a manner and at a place reasonably convenient to Trustor and
Lender and make It available to Lender within three (3) days after receipt of written demand from Lender to the
extent permitted by applicable law.

Addresses. The mailing addresses of Trustor (debtor) and Lender (secured patty) from which Infonmatlon
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concerning the security Interest granted by this Deed of Trust may be obtained (each as required by the Uniform
Commercial Code) are as stated on the first page of Ihfs Dead of Trust.

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

Further Assurances, At any time, and from time to time, upon request of Lender, Trustor will mal<e, execute and
deliver, or will cause to be made, executed or delivered, to Lenderor to Lender's deslgnee, 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 maydeem appropriate, anyand all such mortgages, deeds of trust, securitydeeds, security
agreements, financing statements, continuation statements, instruments of further assurance, certificates, and
other documents as may. In the sole opinion of Lender,be necessary or desirable in order to effectuate, complete,
perfect, continue, or preserve (1) Trustor's obligations under the Note, this Deed of Trust, and the Related
Documents, and (2) the liensand security Interests created by this Deed of Trust on the Property, whether now
owned or hereafter acquired by Trustor. Unless prohibited by law or Lender agrees to the contrary In writing,
Trustor shall reimburse Lender for ail costs and expenses Incurred In connection with the matters referred to In this
paragraph.

Attorney-ln-Fact. IfTrustorfalls to do any of the things referred to Inthe 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
Lenderas Trustor's attorney-in-fact for the purpose of making, executing, delivering, filing, recording, and doingall
other things as may be necessary or desirable, in Lender's sole opinion, to accomplish the matters referred to in
the preceding paragraph.

FULL PERFORMANCE. If Trustor pays all the Indebtedness when due, and othenvise performs all the obligations
Imposed upon Trustor under this Deed of Trust, Lender shall execute and deliver to Trustee a request for full
reconveyance and shallexecute and deliver to Trustorsuitable statements of termination of any financing statement on
file evidencing Lender's security interest Inthe Rentsand the Personal Property. Anyreconveyance fee required by law
shall be paid by Trustor, if pemiltted by applicable law.

DEFAULT. Default will occur If payment Infull is not made Immediatelywhen due.

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

Acceleration Upon Default; Additional Remedies. If Default occurs as per the temis of the Note secured
hereby. Lender may declare ail Indebtedness secured by this Deed of Trust to be due and payable and the
same shall thereupon become due and payable without any presentment, demand, protest or notice of any
kind. Thereafter, Lender may:

(a) Either In person or by agent, with or without bringing any action or proceeding, or by a receiver
appointed by a court and withoutregard to the adequacyof Its security, enter uponand take possession
of the Property, or any part thereof, Inits own nameor in the nameof Trustee, and do any acts whichIt
deems necessaryor desirable to preserve the value,marketability or rentability of the Property, or part of
the Property or interestIn the Property; Increasethe income from the Property or protect the securityof
the Property; and, with or without taking possession of the Property, sue for or otherwisecollect the
rents, Issues and profits of the Property, including those past due and unpaid, and applythe same, less
costs and expenses of operation andcollection attorneys' fees, to anyindebtedness secured bythisDeed
of Trust, all in such order as Lendermay detemilne. The entering upon and taking possession of the
Property, the collection of such rents, issues and profits, and the application thereof shall not cure or
waive any default or notice of defeult under this Deed of Trust or Invalidate any act done in response to
such default or pursuant to such noticeof default; and, notwithstanding the continuance In possession of
the Property or the collection, receipt and application of rents, Issues or profits, Tmstee or Lender shall
be entitled to exercise every right provided for in the Note or the Related Documentsor by law upon the
occurrence of any event of deteult, including the rightto exercise the power of sale;

(b) Commence an action to foreclose this Deed of Trustas a mortgage, appoint a receiver or specifically
enforce any of the covenants hereof; and

(c) Deliver to Tnjstee a written declaration of default anddemand forsale anda written notice ofdefault
and election to cause Trustor's Interest In the Property to be sold, which notice Trustee shall cause to be
dulyfiled for record In the appropriate offices of the County inwhichthe Property is located; and
(d) With respectto all or anypartof the Personal Property, Lender shall have allthe rights and remedies
of a secured party under the NebraskaUniform Commercial Code.

Foreclosuro by Powerof Sale. IfLender elects to foreclose by exerciseof the Powerof Sale herein contained,
Lender shall notify Trustee and shalldeposit with Trusteethis Deed of Trust and the Noteand such receipts
and evidence of expenditures made andsecured bythisbeed ofTrustas Trustee mayrequire.

(a) Upon receipt of suchnotice from Lender, Trustee shall cause to be recorded, published anddelivered
to Trustor such Notice of Default and Notice of Sale as then required by law and by this Deed of TrusL
Trustee shall, without demand on Trustor, after such time as may then be required by law and after
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recordation of such Notice of Default and after Notice of Sale having been given as required by law, sell
the Property at the Ome and place of sale fixed by it in such Notice of Sato, either as a whole, or in
separate lots or parcels or items as Trustee shall deam expedient, and in such order as it may determine,
at public auction to the highest bidder for cash In lawful money of the United States payable at the time
of sale. Trustee shall deliver to such purchaser or purchasers thereof its good and sufRcient deed or
deeds conveying the property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness thereof. Any
person. Including without limitation Tmstor, Trustee, or Lender, may purchase at such sale.

(b) As may be penmitted by law, after deducting all costs, fees and expenses of Trustee and of this
Trust, including costs of evidence of title In connection with sate. Trustee shall apply the proceeds of sale
to payment of (1) all sums expended under the terms of this Deed of Trust or under the terms of the Note
not then repaid. Including but not limited to accrued Interest and late charges. (11) all other sums then
secured hereby, and (III) the remainder, if any, to the person or parsons legally entitled thereto.

(c) Trustee may In the manner provided by law postpone sale of all or any portion of the Property.

Remedies Not Exclusive. Trustee and Lender, and each of them, shall be entitled to enforce payment and
performance of any Indebtedness or obligations secured by this Deed of Trust and to exercise all rights and powers
under this Deed of Trust, under the Note, under any of the Related Documents, or under any other agreement or
any laws now or hereafter In force; notwithstanding, some or all of such Indebtedness and obligations secured by
this Deed of Trust may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Deed of Trust nor Its enforcement, whether by court
action or pursuant to the power of sale or other powers contained In this Deed of Trust, shati prejudice or In any
manner affect Trustee's or Lender's right to raaiize upon or enforce any other security now or 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 their absolute discretion determine. No remedy conferred upon or reserved to Trustee or
Lender, Is Intended to be exclusive of any other remedy In this Deed of Trust or by law provided or permitted, but
each shall be cumulative and shati be in addition to every other remedy given In this Deed of Trust or now or
hereafter existing at law or in equity or by statute. Everypower or remedy given by the Note or any of the Related
Documents to Trustee or Lender or to which either of them may be otherwise entitled, may be exerdsed,
concurrently or Independently, from time to time and as often as may be deemed expedient by Trustee or Lender,
and either of tiiem may pursue inconsistent remedies. Nothing in this Deed of Trust shall be construed as
prohibiting Lenderfrom seeking a deficiencyjudgment against the Trustor to the extent such action Is permitted by
iaw. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to
make expenditures or to take action to perform an obligation of Trustor under this Deed of Trust, after Trustor's
failure to perform, shall not affect Lender's right to declare a default and exercise Its remedies.

Request for Notice. Trustor, on behalf of Trustor and Lender, hereby requests that a copy of any Noticeof Default
and a copy of any Notice of Sale under this Deedof Trust tie mailed to them at the addresses set forth in the first
paragraph of this Deed of TrusL

Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Deed of
Trust, Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys' fees at trial
and upon any appeal. Whether or not any court action is Involved, and to the extent not prohibited by law, all
reasonable expenses Lender incurs that In Lender's opinion are necessary at any time for the protection of its
Interest or the enforcement of Its rights shall become a part of the indebtedness payable on demand and shall bear
Interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph Include,
without limltatkin, however subject to any limits under applteablelew. Lender's attorneys' fees and Lender's legal
expenses, whether or not there Is a lawsuit. Including attorneys' fees and expenses for bankruptcy proceedings
Oncluding efforts to modify or vacate any automatic stay or Injunction), appeals, and any anticipated post-Judgment
collection services, the cost of searching records, obtaining title reports (Including foreclosure reports), surveyors'
reports, and appraisal fees, title Insurance, and fees for the Trustee, to the extent permitted by applicable law.
Trustor also willpay any court costs, Inadditionto all other sums providedby law.

Rights of Trustee. Trustee shall have allof the rights and duties of Lenderas set forth in this section.

POWERS AND OBLIGATIONS OP TRUSTEE. The following provisions relating to the powers and obligations of Trustee
are part of this Deed of Trust:

Powers of Trustee, In addition to all powers of Trustee arising as a matter of law, Trustee shall have the power to
take the following actions with respect to the Property upon the written request of Lenderand Trustor (a) joinIn
preparing and filing a map or plat of the Real Property, including the dedication of streets or other rights to the
public; (b) Join In granting any easement or creating any restriction on the Real Property; and (c) join In any
subordination or other agreement affecting this Deedof Trust or the Interest of Lenderunder this Deedof Trust.

Trustee. Trustee shall meet all qualifications required for Trustee under applicable law. In addition to the rights
and remedies set forth above, with respect to all or any part of the Property, the Trustee shall have the right to
foreclose by notice and sale, and Lender shall have the right to foreclose byJudicial foreclosure, in eithercase In
accordance with and to the full extent provided by applicable iaw.
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Successor Trustee. Lender, at Lender's option, may from time to time appoint a successor Trustee to 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 contain, In addition to all other
matters required by state law, the names of the original Lender, Trustee, and Trustor, the book and page (or
computer system reference) where this Deed of Trust Is recorded, and the name and address of the successor
trustee, and the Instrument shall be executed and acknowledged by ail the beneflctarfes under this Deed of Tnjst or
their successors in Interest. The successor tmstee, without conveyance of the Property, shall succeed to ail the
title, power, and duties conferred upon the Trustee In this Deed of Trust and by appiteable law. This procedure for
substitution of Trustee shall govern to the exclusion of all other provisions for substitution.

NOTICES. Any notice required to be given under this Deed of Trust, including without limitation any notice of default
and any notice of sale shall be given in writing, and shall be effective whan actually delivered, when actually received
by telefacsimiie (unless otherwise required by law), when deposited with a nattonaily 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 Deed of TrusL All copies of notices of foreclosure from the holder of
any lien which has priority over this Deed of Trust shall be sent to Lender's address, as shown near the beginning of
this Deed of Trust. Any party may change its address for notices under this Deed of Trust by giving formal written
notice to the other parties, specifying that the purpose of the notice Is to change the party's address. For notice
purposes, Trustor agrees to keep Lender Informed at atl times of Trustor's current address. Unless othenwlse 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
given to all Trustors.

ADDITIONAL TERMS. USE OF CERTAIN TERMS:
As used In the paragraphs entitled "Cross Coliaterallzation" and "Future Advances," the tenns "Grantor" means the
party or parties defined herein or any of them if more than one. The phrase "future obligations* shall Include "future
advances" and both terms shall be defined as set forth In Section 443.055 of the Revised Statutes of Missouri as in
effect on the date of this Deed of Trust.
TAXES AND ASSESSMENTS:
Upon the request of Lender, Grantor shall deposit with Lender each month one-twelfth (1/12) of the estimated annual
Insurance premium, taxes and assessments pertaining to the Property. So long as there Is no default, these amounts
shall be applied to the payment of taxes, assessments and Insurance as required on the Property. In the event of
default. Lender shall have the right, at Us sole option, to apply the funds so held to pay any taxes or against the
Obligations. Any funds applied may, at Lender's option, be applied in reverse order of the due date thereof,

COMMERCIAL CREDIT CARD OBLIGATIONS. All obligations and Indebtedness Incurred by Borrower to Lender by the
use of the Bon-ower of any commercial credit card(s) issued by Lender to Borrowershall constitute Indebtedness under
this Agreement, and shall be secured In all respects by the Collateral and the terms and provisions of this Agreement.
All obligations and Indebtedness Incurred by Borrower to any Affiliate of Lender by the use by Borrower of any
commercial credit card(8) issued by such Affiliate to Borrower shall constitute Indebtedness under this Agreement, and
shall be secured In ail respects by the Collateral and the tenns and provisions of this Agreement

The word "Affiliate" means any entity that, directly or Indirectly through one or more Intermediaries, controls or is under
common control with Lender or any subsidiary of Lender. For the purposes of this definition, "control' means the power
to direct the management and policies of such Affiliate entity, directly or Indirectly, whether through the ownership of
voting securities or Interests, by contract or otherwise.

ADDITIONALTRUST TERMS. If Grantor Is a revocable trust and to the extent the foregoing described Trust Agreement
does not specifically authorize this Deed of Trust, the provisions of said Trust Agreement are hereby amended to the
extent necessary to authorize the same and the performance of all the provisions hereof. In the event said Trust
Agreement Is revoked prior to the payment in full of all obligationsof Borrower to Lenderand secured by the Property,
this Doed of Trust shall nonetheless remain In full force and effect until ail such obligations of the Borrower are paid In
full.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Deed of Trust

Amendments. This Deed of Trust, together with any Related Documents, constitutes the entire understanding and
agreement of the parties as to the matters set forth in this Deed of Trust. No alteration of or amendment to this
Deed of Tmst shall be effective unless given in writing and signed by the pany or parties sought to be charged or
bound by the alteration or amendment

Annual Reports. If the Property Is used for purposes other than Trustor's residence. Trustor shall furnish to
Lender, upon request, a certified statement of net operating income received from the Property during Tnistor's
previous fiscal year in such form and detail as Lender shall require. "Net operating income" shall mean ailcash
receipts from the Property less ail cash expenditures made in connection vtdth the operation of the Property.

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

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 heki by or for the benefit of Lender (n any capacity, without the written consent
of Lender.
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Governing Law. With respect to procedural matters related to the perfection and enforcement of Lender's rights
against the Property, this Deed of Trust will be governed by federal law applicable to Lender and to the extent not
preempted by federal law, the laws of the State of Nebraska. In all other respects, this Deed of Trust will be
governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of the
State of Missouri without regard to Its conflicts of law provisions. However, if there ever Is a question about
whether any provision of this Deed of Trust Is valid or enforceabie, the provision that is questioned will be
governed by whichever state or federal law woutd find the provision to be valid and enforceable. The loan
transaction that Is evidenced by the Note and this Deed of Trust has been applied for, considered, approved and
made, and ail necessary loan documents have been accepted by Lender In the State of Missouri.

Choice of Venue. If there Is a lawsuit, Trustor agrees upon Lender's request to submit to the Jurisdiction of the
courts of JACKSON County, State of Missouri.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust unless such
waiver Is given In writing and signed by Lender. No delay or emission on the part of Lender In exardsing any right
shall operate as a waiver of such right or any other right. A waiver by Lender of a provision of this Deed of Trust
shall not prejudice or constitute a waiver of Lender's right othenwise to demand strict compliance with that
provision or any other provision of this Deed of Trust. No prior waiver by Lender, nor any course of dealing
between Lender and Trustor, shall constitute a waiver of any of Lender's rights or of any of Trustcr's obligations
as to any future transactions. Whenever the consent of Lender Is required under this Deed of Trust, the granting
of such consent by Lender in any instance shall not constitute continuing consent to subsequent Instances where
such consent Is required and in all cases such consent may be granted or withheld In the sole discretion of Lender.

Severabllity. If a court of competent Jurisdiction finds any provision of this Deed of Trust to be Illegal, Invalid, or
unenforceable as to any circumstance, that finding shall not mal<e the oifending provision Illegal, invalid, or
unenforceable as to any other circumstance. If feasible, the offending provision shall be considered modified so
that it becomes legal, valid and enforceable. If the offending provision cannot be so modified, it shell be
considered deleted from this Dead of Trust. Unless othenvise required by taw, the Illegality, invalidity, or
unenforceabillty of any provision of this Deed of Trust shall not affect the legality, validity or enforceablllty of any
other provision of this Deed of TrusL

Successors and Assigns. Subject to any limitations stated in this Deed of Trust cn transfer of Trustcr's interest,
this Deed of Trust shall be binding upon and Inure to the benefit of the parties, their successors and assigns. If
ownership of the Property becomes vested in a person other than Trustor, Lender, without notice to Trustor, may
deal with Trustcr's successors with reference to this Deed of Trust and the Indebtedness by way of forbearance or
extension without releasing Trustor from the obligations of this Deed of Trust or liability under the Indebtedness.

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

Waive Jury. Ail parties to this Deed of Trust hereby waive the right to any Jury trial in any action, proceeding, or
counterclaim brought by any party against any other party.

Waiver of Homestead Exemption. Trustor hereby releases and waives all rights and benefits of the homestead
exemption laws of the State of Nebraska as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used In this Dead of
Tmst. Unless specificallystated to the contrary, ail references to dollaramounts shall mean amounts In lawful monay
of tha United States of America. Words and terms used in tha 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 Deed of Trust shall
have the meanings attributed to such terms In the UniformCommercial Code:

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

Borrower. The word "Borrower" means Gas-Mart USA, Inc. and Includes all co-signers and co-makers signing tha
Note and all their successors and assigns.

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

Default. The word "Default" means the Default set forth in this Deed of Trust in the section titled "Default".

Environmental Laws. The words "Environmental Laws" mean any and ail state, federal and local statutes,
regulations and ordinances relating to the protectkin of human health or the environment. Including without
limitation the Comprehensive Environmental Response, Compensation, and Llatiiiity Act of 1980, as amended, 42
U.S.C. Section 9601, el seq. ("CERCLA"), the Superfiind Amendments and Reauthorization Act of 1986, Pub. L.
No. 99-499 C'SARA"), the Hazardous MaterialsTransportationAct, 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.

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

Hazardous Substances. The words "Hazardous Substances" mean materials that, twcause of their quantity.
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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 othenArise 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 "HazardousSubstances" also includes, without limitation, petroleumand
petroleum by-products or any fraction thereof and asbestos.

tmprovomBnts. 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 ail 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 othenvlse) to Lender as evidenced by any other note(8) or other evidence of
Indebtedness executed by such Grantor and all amendments, modifications, renewals, extensions and substitutions
thereof and all subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) the performance
of each Debtor's obligations under this security agreement ("Agreement"); and (c) the payment of any and ail other
indebtedness, direct or Indirect, mature or unmatured or contingent, joint or several now or hereafter-owed to
Secured Party by each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any
Indebtedness In existence or contemplated by any Debtor at the time this Agreement was executed or at the time
such indebtedness is Incurred..

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

Note. The word "Note" means the promissory note dated January 14, 2014, in the original principal
amount of $7,800,000.00 from Trustor to Lender, together with ail renewals of, extensions of,
modifications of, refinancings of, consolidations of, and substitutions for the promissory note or agreement
NOTICE TO TRUSTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE

Personal Property. The words "Personal Property" mean ail equipment, fixtures, and other articles of personal
property now or hereafter owned by Trustor, and now or hereafter attached or afflxed to the Real Property;
together with all accessions, parts, and additions to, ait 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 Properly.

Properly. The word "Property" means collectively the Real Property and the Personal Property.

Real Property. The words "Real Property" mean the real property, Interests and rights, as further described In this
Deed of Trust

Related Documents. The words "Related Documents" mean ail promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, security
deeds, collateral mortgages, and all other Instruments, agreements and documents, whether now or hereafter
existing, executed 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.

Trustee. The word "Trustee" means Josh Dickinson C/O UMB Bank, n.a. , whose address Is P.O. Box 44188,
Omaha, NE 68144-0188 and any substitute or successor trustees.

Trustor. The word "Trustor" means Gas-Mart USA, Inc..

TRUSTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST. AND TRUSTOR
AGREES TO ITS TERIVIS.

TRUSTOR:

GAS-MART USA, INC.

DavidjjAifisrGeorge, President of Gas-Mart USA, Inc.
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CORPORATE ACKNOWLEDGMENT

STATE OF

COUNT/ OF

On this

Notary Publtc, personally appeared David James George, PrasI
authorized agent of the corporation that executed the Deed of Tr

if before me, the undersigned
of Gas^Mart USA, Inc., and known to ma to be an

^ ^ and acknowledged the Deed of Trustto be the free
and voluntary act and deed of the corporation, by authority of Its Bylaws or by resolution of Its board of directors, for
the uses and purposes therein mentioned,and on oath stated that he or she execute this Deed of Trust
and In fact executed the Deed of Trust on behalf of the corporation.

'mmff/jinm

Prlnted^me:

Notary Public In and for ihe State of . . , . ^Residing at (Olf) Hj/^m. MQ
My commission expires ^/s''() 7 'y

REQUEST FOR FULL RECONVEYANCE
(Tobs used on^ when obligations have been paid in full)

TrusteeTo;

The undersigned Is the legal owner and holderof all Indebtedness secured by this Deed of Trust. All sums secured by
this Deedof Trust have been fully paid and satisfied. Youare herebydirected, upon payment to you of any sums owing
to you under the tenms of this Deed of Trust or pursuant to any applicable statute, to cancel the Note secured by this
Deed of Trust (which Is delivered to you together with this Deed of Trust), and to reconvey, withoutwarranty, to the
partiesdesignated byIhe temns of this Dead of Trust, the estate now heldby you underthis Dead of Trust Pleasemail
the reconveyance end Related Documents to;

Date: Bsnefldary:.

By:.

Its:

LASER PRO Lending, Ver. 13.4.0.034 Copr. Harland Financial Solutions, Inc. 1997, 2014. All Rights Reserved.
NE/MO S:\APPS\hfs\CFI\LPL\G01.FC TR-100829 PR-43
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Exhibit "A

Parcel 1
Part oftheNorthwest Quarter ofthe Northwest Quarter ofSectfon 5,Township 15North,
Range 12Eastof the 6th P.M., In Douglas County, Nebraska, described as follows:
Beginning at a point which Is 50fek East and 50feetSouth oftheNorthwest corner of
Section 5;Township 15North, Range 12East oftheeth P.M., Douglas County, Nebraska;
thence East 295.16 feetatong a line 50 feetSouth ofand parallel to the North line ofsaid
Section 5, thence South 295.16 feet along a line 345.16 feet Eastofan parallel to the
West line ofsaid SecOon 5; thence West295.16 feetatong a line 345.16 feet&uth of
and parallel to theNorth line ofsaid Section 5; thencd North 295.16 feet along a line 50
feet Eastof and parallel to the Westlineof saidSection 5;

EXCEPT

Apart ofa tract ofland, located In theNorthwest Quarter ofSection 5,Township 15
North, Range 12 East ofthe 6th P.M., In Douglas County, Nebraska, more particularly
described as follows:
Commencing atthe Northwest corner ofsaid Northw^ Quarter of Section 5; thence
North Sy^^O'O^" East (assumed bearing), along the North line ofsaid Section 5,a
distance of15.21 meters (49.90 feet); thence South 02''10'56" East, a distance of 15.24
meters (50.00 feet) tothe point ofIntersection ofthe South right ofway line of f^rt
Street andtheEast right ofway line of 120th Street, said polhtalso being the Northwest
corner ofsaid tractof land, saidpoint also being thepoint of beginning; thence North
87®40'04" East along said South right ofway ofFort Street; said line also being the North
line ofsaid tract ofland, a distance of89.96 meters (295.14 feet);-to a point onUie East
line ofsaid tract ofland, said point also being on theWest line ofLots 528 and 529,
Roanoke Estates SubdMston; thenceSouth02'09'56"Eastalong said Eastlineof said
tractofland, saki line alsobeing saidWest line ofsaidLots 528and529,Roanoke
Estates Subdivision, a distance of.076 meters (2,49 feet); thence South 87®40'04" West,
a distance of48.17 meters (158.04 feet); thence South 8lo57*27" West, a distance of
30.15meters (98.92feet); thence South 38«'52'03" West,a distanceof 10,71meters
(35.14) feet; thence South 02°09'23" East, a distance of78.15 meters (256.40 feet) toa
point ontheSouth line ofsaid tract ofland, said point also being ontheNorth line of
said Lots 258 and 259 Roanoke Estates Subdivision; thence South 87«40'04" West atong
said South line ofsakI tract'of land, saM line also being said north line ofsaid Lots 258
and 259, Roanoke Estates Subdivlston, a distance Of 4,76 meters (15.62 feet) tod point
onsaid East right ofway line of 120th Street, said point also being on the West line of
said tract ofland; thence North 02<'09'23" West along said West right ofway line of
120th Street, said line also bafng saidWest line ofsaidtractof land, a distant of89.96
meters (295.14 feet) to the pointof beginning.

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

.NOTICE: This Mortgage seourss credit in the omount of $7,600,000.00. Loans and advancea up to
this amount, together with Interosti are eenlor to {ndebtednoss to other creditors under subsequently
recorded or filed mortgegea and liens.

The names of atiGrantors (sometimes "Qrantor*) can be foundon page 1 of this Mortgage. The names
of all Grantees (sometimes "Lender") can tie found on page 1 of thia Mortgage. The property address
can be found on page 2 of this |y/lortgage. The legal description can be found on page 2 of this
Mortgage,

THIS MORTGAGB dated December 16, 2014, Is made and executed between Gas-Mart USA. Ine..
whose address Is 10777 Barklay Street. Sufte 200, Overland Park, KS 66211-1162 (referred to below
aa *'Grantor") and UMB BANK, n.a.» whose address Is 1010 GRAND BOULEVARD. KANSAS CITY. MO
64106 (referred to balow bb "Lender").

QRANT OF MORTGAGE. For valuable consideration, Qrantor mortgages and conveys to Lender and
grants to Lender a security InteresI In ail of Grantoi's right, title, and Interest Inand to the following
described real property, together with all existing or subsequently erected or affixed buildings,
improvements and fixtures: rents and profits; ail easements, rights of way, and appurtenances; ail
water, water rights, watercourses and ditch rigtits (including stock In utilities with ditch or Irrigation
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rights): and all other rights, royalties, and profits relating 'to lha real property, Indudlng without
limitation ell minereis. oil, gaa, geofhormal and similar matters, (the "Real Property'*) tooatod fn
Pottawattamie County, State of Iowa:

See Exhibit A, which Is attached to this Mortgage and made a partof this Mortgage as IF fully sot
forth herein.

The Real Property or Its address Is commonly known as 603 »lh Avo, CouncQ Bluffs, lA 61S03.
CROSS.COLLATERALIZATfQN. in addition to the Note, this Ivtortgage securesallobligations, debts and
ilabditias, plus Interest thereon, of Grantor to Lender, or anyone ormore of them, as well as ail claims
by Lender against Grantor or any one or more of them, whether now existing or hereafter arising,
whether relatedor unrelated to the purpose of the Note, whethervoluntary orotheiwissi whether due
or not due, direct or Indireat, determined or undeleimlnsd. absolute or contingent, liquidated or
unliquidated, whether Grantor may be liable Individually or Jointly with othera, whether obligated as
guarantor, surety,accommodation party or olhsiwise, and whether recovery upon such amounts may
be or hereafter may bscome barred byany statute of limitations, andwhether the obligation to repay
suchamounts may be orhereafter may become otherwise unenforceable.
REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtednsss Including, without limitation, a
revolving line of credit, which obligates Lender to make advances to Grantor ao long as Grantor
complieswith all the terms of the Note.

Grantor presently assigns to Lendsr ail of Grantor's right, title, and Interest in and to aB present and
future leasesof the Property end all Rents from the Property, in addition. Grantor grants to Lendsr a
Uniform Commercial Code security Interest In the Personal Property and Renls. The lienon the rents
Granted In this Mortgage shall be effective from the date ofthe Mortgage and not Just In the event of
default

THIS IVIORTGAGE, 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 othenvlse provided Inthis Mortgege, Grantor ehali pay to
Lender all amounts secured by this Mortgage as they become due and shall atrloUy perform all of
Grantor's obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantoragrees that Grantor'a possession and
use of the Property shall be governed by the following provisions; None of the collateral for the
Indebtedness constitutes, end none of the funds represented by the Indebtedness will be used to
purchase: (1) Agricultural products or propsrfy used foran agricultural purpose as defined In Iowa
Code Section 635.13J (2) Agricultural land esdefined In Iowa Code Seotlon 8H1 (2) or175.2(1); or
(3) Property used for an agricultural purpose es defined In Iowa Code Section 670.A.1 (2). Grantor
represente and warrante that: (1) There are not now end will not be any wells situated on the
Property; (2) There ere notnow and will not be any solid waste disposal sites on the Properly; (3)
There are not now end therewill not be eny hazardous wastes on the Property; (4) There are not now
and there will not be any underground storage tenks on the Property.

Possession end Use. Until Default, Grantor mey (1) remain in possession and control of the
Property; (2) use, operate ormanage the Property; and (3) coBeot theRents from the Property.
Duty lo Maintain. Grantor shall malntafrj the Property In tenantabte condition and promptly perform
allrepairs, replacements, end maintenance necessary to present lievalue.
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Compliance With Envtronmental Laws. Grantor fepresents and warrents to Under that: (1) During
the period ofGrantor's ownership of the Proper^, there hasbeenno use, ganeratloni nnanuractura,
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 Lows, (b) any use. generation,
manufacture, storage, treatment, disposal, release or threatened release of any Hazardous
Substance on, under, about or from the Property byanyprior owners or occupants ofthe Property,
or (o) 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 vifflting, (a)
neither Grantor nor any tenant, contractor, agent orother authorized user ofthe Prepsrty shall use,
generate, manufacture, store, treat, dispose of or release any Hazardous Substance on, under,
about orfrom the Property; and (b) any such activity shall bo conducted In compliance with ail
applicable federal, stale, and local laws, regulations and ordinances, Including without limitation all
Environmental Laws. Grantor authorizes Lender and Its agents to enterupon the Property to make
such Inspections and tests, at Grantor's expense, as Lender may desm appropriate to determine
compliance of the Property with this section ofthe Mortgage. Any Inspections or teets made by
Lender shall be forLender's purposes only and shall notbeoonstnjed to create anyresponsibility or
liability onthe part ofLender toGrantor ortoany other parson. The reproBsntatlons and warranlles
contained herein are based on Grantor'sdus diligence in Investigating the Property for Hazardous
Substances. Grantor hereby (1) retsases and waives any future claims against Lender for
Indemnity or contribution In theevent Grantor becomes liable for cleanup orother costs under any
such laws; and (2) agress to Indemnify, defend, and hold harmless Under against any and all
claims, losses, liabilities, damagss, penallles, and expenses which Lsnder may directly orIndirectly
sustain orsuffer resuHIng from a breach ofthis section oftheMortgage oras a consequence of any
use, generation, nwnufacture, storage, disposal, release or threatened release occurring prior to
Grantor's ownerehip or Interest In the Property, whether or not the seme wasorehould have been
Known to Grantor. The provisions of this section of the Mortgage, Including the obligation to
Indemnity and defend, shall survive the payment of the Indebtedness and the satisfaction and
reconveyance of the lien of this Mortgage and shall not beaffected byLender's acqulsllton of any
InterestInthe Properly, vrtiether byforeclosure or othenwlso.

Nuisance, Waste. Granlor shall not cause, conduct or permit any nuisance nor commit, permit, or
euffer any stripping of orwaste on or to the Property or any portton of the Property, WlthMt
llmlllng the generality of the foregoing, Grantor will not remove, or grant to any other party the
right toremove, any timber, minerals (Including oil end gas), coal, clay, scoria, soil, gravel orrook
productswithoutLender's prior written consent.

Removal ofImprovements. Grantor shall not demolish orremove any Improvements from the Real
Property without Lender's prior written consent. As e condition to the removal of any
Improvements, Lender may require Grantor to make arrangements eatlsfaotory to Lender to replace
such Improvements with Improvements of at leastequal value.
Lander's RIgItt to Enter. Lender and Lender's agents and representatives may enter upon the ResI
Property atall reasonable times toattend to Lendsr's Interests and to Inspect the Reel Property for
purposes of Grantor's compliance with the terms and conditions ofthis Mortgage.
Compliance with Governmental Requirements. Grantor shall promptly comply with all taws,
ordinances, and regulations, now orhereaRer In effeol, ofall governmental authorities applicable to
the use oroccupancy ofthe Property, Including without llmltalton, the Amertcans With DlsabHItles
Act. Grantor may oonteet In good faith any such law, ordinance, or regulation and withhold
compliance during any proceeding. Including appropriate appeals, so long as Grantor has notified
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Lender In writing prior to doing so andso long as, inLender's soleopinloni Lender's Interests In the
Property are notJeopardized. Lender may require Grantor lo post adequate security or a surety
bond, reasonebiy satisfactory to Lender, lo protectLender's Interest.

Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall
do ail other aots, In addition to (hose acts set forth above In this section, which from the character
and Use of the FVoperty are reasonably necessary to protectand preserve the Property.

DUE ONSALE • CONSENT BY LENDER. Lender may, at LendeCs 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 Propeity or any right, title or Interest In the Real Property;
whether legal, beneRctal or equliable; whether voluntary or involuntary; whether byoutright sale, deed,
Instaflment sale contract, land contract, contract fordeed, leasehold interest with a term greater than
three (3) years, lease*option contraol, orby bhIb, assignment, or(ranefer ofany beneficial Interest In or
loany land trust holding title to theReal Property, orbyany other method ofconveyance ofanInterest
In the Real Pmperty. Ifany Grantor (s a corporation, partnership or limited liability company, tranefer
also Includes any change In ownarshlp of more than twonty-flva percent (26%) of the voting elock,
partnership Interests or limited liablilly company interests, as the case may be, of such Grantor.
However, this option shall not beexercised by Lender Ifsuch exercise isprohibited by federal law orby
Iowa law.

TAXES AND LIENS. The following provislans relating to the taxes and Hens ontheProperty are part of
this Mortgage:

Payment. Grantor shall pay when due (and tn all evente prior to delinquency) all taxes, payroll
taxes, special taxes, assessments, water chajges 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 raeterial furnished to the Property. Grantor ehail maintain the Property free of any Ilene
having priority over or equal to the Interest ofLender under this Mortgage, except for the Existing
Indebtedness referred to In this Mortgage or thoseliens spedfteally agreed to In writing by Lender,
and except for the Hen of taxes and assessments not due as ftirther specified In the Right to
Contest paragraph.

Right to Conteat. Grantor may withhold payment of any tax. assessment, or claim in connection
with a good faith dispute over theobllgatton to pay, so long as Lender's Interest In the Property la
not jeopardized. Ifa lien arises or la filed as a result of nonpayment, Grantor shall within fifteen
(16) days after the lien arises or, If a lien Is filed, within fifteen (16) days after Grentor has notice of
the tiling, secure the discharge of the Hen. or Ifreqgestsd by Lender, deposit with Lander cashor a
sufficient co^orate surety bond orother security satisfactory to Lender inen amount sufficient to-
discharge the lien plus any costs and attorneys' fees, orother charges that oould accme asa result
of a foreclosure or sale under the lien. Inanycontest, Grentor shall defend Itself end Lender and
shall aatlsfy any adverse judgment before enforcement against the Property. Grentor shall name
Lender as an addllional obligee under anysurety bond furnished inthecontestproceedings.
Evldenco of Payment. Grantor shall upon demand furnish to tender satisfactory evidence of
payment of the taxes or assessments and shall auihorlze theappropriate governmental ofilclal to
deliver to Lender at any time a written statement of the taxes and assessments against the
Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (16) days before anywork Is
commenced, any services are furnished, or any mateilals are supplied to the Property, If any
mechanic's lien, materla!men's lien, or other lien could be asserted on account of the work,
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services, or maleriels. Orentor will upon request of Lender furnish to Lender advance assurencea
sallsractoryto Lender that Grantoroan and will pay the cost of such Improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relsling to Insuring (he Property ere a part
of this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain poficles of fire Insurance with
etandani extended covarage endorsements on a replacement basis for the full Insureble value
oovaring atl (mprovements on the Reel Properiy 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 Uablflty Insurance in such coverageamounts as Lender
may request with Lender being named as additional Insureds In such liablllly Insurance policies.
AddlllorYally, Grantor shall maintain such other Insurance, Including but not flmtted to hazard,
business interruption and t)oIier (nsuranoe as Lender may require. Polldes shall be written by such
insurance companies and In such form as maybe reasonably acceptable to Lender. Grantor shall
deliver to Lender certificates of covenage from each insurer containing a stipulation that coverage
will not be cancelledor diminished without a minimum of thirty (30) days' prior written notice to
Lender and not containing any disclaimer of the insurer's ilabiii^ for failure to give such notice.
Each insurance policy alsoshall include an endorsement providing that coverage In flavor of Lender
will not be impa&^ed in any way by any act, omission or default of Grantor or any other person.
Should the Real Property be located in sn area designated by the Administrator of the Federal
Emer86n(y Management Agency as a spsdsl flood hazard' area. Grantor agrees to obtain and
maintain Federal Flood Insurance, if available, for the full unpaid principal balance of (he loan and
any prior liens on the property securing the loan, up to the ma)^mum poUoy limits set under the
NaUonai Flood Insurance Program, or as othenvise required by Lender, and to maintain such
insurance for the term of the loan.

Appllcstien of Proceeds. Grantor shall promptly notify Lender of any loss* or damage to the
Property. Lender maymake proof of tossIfGrantor falls to do so within fifteen (16)daysof the
casualty. Whether or not Lender's security Is impaired. Lender may, at Lenders election, receive
and retain the proceeds of any Insurance and apply the proceeds to the reduction of the
Indebtedness, payment of any lien affecting the Property, or the restoration and repair of the
Property. If Lender elects to apply the proceedsto restoration and repair, Grantorshall repair or
replace the damsgsd or destroyed Improvements Ina manner eatlsfactory to Lender. Lender shall,
upon satlsfaolory proofof such expenditure, pay or reimburse Orsntor from the proceedsfor the
reasonable cost of repair or restoration If Grantor Is not in default under this Mortgage. Any

. proceeds which have not been disbureed within 180 days after their receipt and which Ijender has
not committed to the repair or restoration of the Property shall be used first to pay any amount
owing to Ler^der underthte Mortgage, then to payaccrued Interest, and the remainder, Ifany, shall
be appllsd to the prlndpal balance of the Indebtedness. IfLender holds any praoeadsafter payment
In full of the Indebtedness, such proceeds shall be paid to Grantor as Grantor'a Interests may
appear.

Compliance with Existing Indebtedness. During the period In which any Exlstmg Indebtedness
described below is In effect, compliance with the Insurance provlslona contained In the Instrument
evidencing such Existing Indebtedness shsli constllute compHance with the insurance provisions
under this Mortgage, to the extent compliance with the terms of this Mortgage would constitute a
duplication of Inswance requirement. Ifanyproceeds fVom the Insurance become payable on loss,
(he provisions In this Mortgage for division of proceeds shall apply only to that portion of the
proceeds not payable to the holderof the Existing Indebtedness.

Grantor's Report on Insurance. Upon request of Lender, however not more than once a year,
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Grantorshallfurnish to Lender a report on each existingpolloy of Insurance showing: (1) the name
of the Insurer: (2) the risks Insured; (3) theamount of the policy; (4) the property Insured, the
then currentreplacement value or such property, and the nnanner of determining that value; and (6)
the expiration date of the polloy. Grantor shall, upon request of Lender, have an Independent
appraiser settsfactory to Lenider determine the cash value replacement cost ofthe Property.

TAX AND INSURANCE RESERVES. Subieotto any limitations and conelstent with any requirements eet
by applicable law, Lender mayrequire Grantor to maintain withLender reeerves for payment of ennual
taxes, assessments, and Insurance premiums, which reserves shaH be created byan initial-deposit and
subsequent monthly payments, or payments at such other Interval as payments under the Note may be
due, of a eum estimated by Lender to be eufflclent to pay the total annual taxes, assessments, end
(nsuranca premiums l^endar reasonably anticipates to be paid from these reserves. The reserve funds
shaQ be held byLender as a general deposit from Grantor, which Lender may satlelV bypayment of the
taxes, assessments, and Insurance premiums required to be paid by Grantor as they become due.
Lender shall have the right to draw upon ttie resen^e funds to paysuchiteme, and Lender shaD not be
required to determine the validtly or accuracy of any Item before paying it Nothing In the Mortgage
shall beconstrued as requiring Lender toadvance other monies forsuch purposes, andLender shall not
Incur anyliability foranything it may do oromit to do with respect to the reserve account Subject to
any limitations set by applicable law, if the reserve funds disclose a shortage or deficiency, Grantor
shall pay suchshortage or deficiency as required by Lender. Ad amounts in (he reserve account are
hereby pledged to further secure the Indebtednaas, and Lender Is hereby authorized to withdraw and
apply such amounts on theIndebtedness upon Default. Lender shall notberequired to pay any Interest
or earnings on the reserve funds unless required bylaw or agreed to by Lender In writing. Lender is
not Grantoi'e agent forpayment of the taxesand assessments required to be paid byGrantor.
LENDER'S EXPENDITtiRES. If any action or proceeding is commenced that would materially affect
Lender's Interest In the Property or IfGrantor falls to comply with anyprovision of this Mortgage or any
Related Documents, Including but not limited to Grantor's failure to comply with any obligation to
maintain Existing Indebtedness In good standing as required below, or to discharge or paywhen due
any amounts Grantor Is required to discharge or pay under thie Mortgage orany 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, ilens, seourily interests.
encumbrar\css and otherclaims, at any lime levied or placed on the Property and paying all costs for
Insuring, maintaining and preserving theProperty. All such expenditures incun^d or paid byLender for
such purposes will then bear interest at therate charged under the Note from thedate incurred or paid
by Lender to the date of repayment by Grantor. AD such expenses wlii become a part of the
Indebtedness and, at l.ender's option, will (A) bepayable ondemand; (B) be added to thebalance of
the Note and be apportioned among and be payaljie with any Installment paymsnts to become due
during ellher (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 wlii be due and payable at the Note's maturity. The
firtortgage also will secure payment of these amounts. Such right shall be inadtfltlon to all other rights
end remedies to which Lender may be entitleduponDefault.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property area
part of this Mortgage:

TKle. Grantor warrante that: (a)Grantor hoWs good endmarketable title of record to the Property
In fee simple, free and clear of all liens and encumbrances other than those set forth In the Real
Property description or In the Exisi^g indebtedness section below or In any title Insurance policy,
title report, or final title opinion issued In favor of, and accepted by, Lender In connection with this
Mortgage, (b) Grantor hasthe full right, power, and authority to execute enddeliver thisMortgage
to Lender, and (c) theIlens granted hereby are not the type of Hen referred to In Chapter 576of
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the Iowa CodsSupplsment. as now enactedor heresftsrmodified, emsndad or replaced. Grantor,
forftsetf endati persons olatnnlng by. through or under Grantor, agrees (hatItdalme nolien or right
to a [len of the type contemplated byChapter 575 or any other chapter of the Code of Iowa and
further waives ait notices and rights pursuant to said law with respect to the liens hereby granted,
and represents and warrants that It Is the sole party entitled to do so and agrees to Indemnliy,
defend, and hold harmless Lender from any loss, damage, and costs. Including reasonable
attorneys' fees, threatened or suffered by Lender arising either directly or Indirectly es a result of
anyclaim oftheapplicability ofsaid law to (ha Hens hereby granted,
Defensd of Title. Subject to the exception In the paragraph above, Grantor warrantB end will
forever defend the title to the Properly against the lawful olalms of sll persons. In the event any
action or proceeding Is commenced that quesllcns Grantoi'e title or the Interest of Lender under
this Mortgage, Grantor shall defend the action at Grantcr'a expense. Grantor may bs thenominal
parly In such proceeding, but Lender shall be entitled to participate In the proceed&tg and to be
represented In the proceeding tiy counsel ofLendei's own i^olce, and Grantor will deSver, or cause
to bedelivered, to Lender such Instruments as Lender may request from time to time to permit such
participation.

Compilanoe With Laws. Grantor warrents that the Property and Grantcr'a use of the Property
complies with all existing applicable laws, ordinances, and regulations ofgovernmental authorities.
Sun/ival ofReprosentettons and Warranties. Atl representations, warranties, and agreements made
by Grantor In thie Mortgage ahell survive the execution and delivery of this Mortgage, shall be
continuing In nature, and ehall remain In full force and effect until such time as Grantor's
Indebtedness shell be paid In fulL

EXISTING INDEBTEDNESS. The following provisions concerning Existing Indebtedness are a part of
this Mortgage:

Existing Lien. The lien ofthis Mortgage securlrig the indebtedness may be secondary and Inferior
to anexisting lien. Grantor expressly covenante and agrees to pay, or seeto the payment of, the
Existing Indebtedness and to prevent any default on eu<^ Indebtedness, any default urKler the
Instruments avWsnclng such Indebtedness, or any default under any eecurlty documente for such
Indebtedness.

No Modification. Grantor shall notenterInto anyagreement virilh the holder ofeny mortgage, deed
of trust, or other security agreement which has priority over this Mortgage by which that
agreement Is modllled, amended, extended, or renewed without the prior written consent of
Lender. Grantor ehall neither request nor accept any lUluro advances under any such security
agreement without the prior written consentofLender.

CONDEMNATIOId. The following provlstone relating to condemnation prooeedlngs are a part of this
Mortgage:

Prcceedlngs. If any proceeding In condemnation Is filed, Grantor shall promptly notify Lender In
writing, and Grantor shall promptly take such eteps es may benecessary todefend the action and
obtain (he award. Grantor 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 ofIts
own choice, and Grantor wHl deliver or cause to be delivered to Lender such Instruments and
documentation as may be requested byLendar from time (o (ime to permit suchparticipation.
Application ofNet Proceads. If all or any part of the Property Is condemned by eminent domain
proceedings or by any proceeding or purchase In lieu of condemnation, Lander may at Ita election
require that all orany portion ofthe not proceeds ofthe award be applied to the Indebtedness or
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tho repair orrosloratlon ofthe Property. The net proceeds ofthe fwart shall mean the award after
payment of all reasonable costs, expenses, and attorneys' fees Incurred by Lender In connecUcn
with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BV GOVERNMENTAL AUTHORITIES. The following
provisions relating togovernmental taxes, fees and charges are a part ofthis Mortgage:

current Taxes, Fees and Charges. Upon rsquesl by Lender, Grantor shall execute such documents
In addRlon to this Mortgage and lake whatever other action Is requested by Lender toperfect and
continue Lender's Hen on the Real Property. Grantor shall reimburse Lender for all te^es, as
described below, together with all expenses Incurred in recording, perfeotlng or conHnulng tWs
Mortgage, Including Without limitation all taxes, fees, documentary etamps, and other charges for
recording or registering this Mortgage.

Taxes. The following shail constitute taxes to vrtilch this section appKss: (1) a speoino tax upon
this type ofMortgage or upon all or any part ofthe Indebtedness secured by this Mortgage; (Z) a
epecinc tax on Grantor which Grantor Is authorized or required to deduct from payments on the
indebtedness secured by this type ofMortgage; (3) a tax on this type of Mortgage chargeable
against the Lender or the holder of the Note; and (4) a specinc tax on all or any portion of the
IndeWedneBs oron payments ofprincipal 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 asDefault, and Lender may exercise er>y or an
of Its available remedies for Default as provided below unless Grantcr either (1) pays ma tax
before It becomes deUnquent. or (2) contests the tax as provided above In the Taxes and LIots
section end deposits with Lender cash or a auffiolent corporate eurety bond or other security
satisfactory to Lender.

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

Security Agreement, This Instrument shall constitute aSecurity Agreemsnt to the extent any of the
Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the
Uniform Commercial Codeas amended fromtimeto 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 end Personal Property. In
addition to recording this Mortgage In the real property records, Lender may, at any time and
without further authorization from Grantor, fBe exeouted counterparts, copies or reproductions of
this Mortgage ase financing etatement. Grantor shall reimburse tender for eH expenses Incurred In
peifectlng or continuing this security Interest. Upon default, Grantor shall not remove, sever or
detach the Personal Property from the Property. Upon defeult. Grantor shall assemble ary f^raonal
Property not affixed to the Property In a manner and at a place rsascnably «jnvenlent to Gre^^^
and Lender and make It available to Lendsr within three (3) days after receipt ofwritten demand
from Lenderto the extent permitted by applicable law.

Fixture Filing. From the dale of He recording, this Mortgage shall be effective ae a flnant^g
statement filed as a fixture filing with respect to the Personal property and for thte purpose, the
name and address ofthe debtor Is the name and address ofGrantor assat fo^ on the mat page of
this Mortgage and the name and address of the secured party ts the name and address of Lender as
sot forth on the first page of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured pa^) from \^Ich
Information concerning the security Interest granted by this Mortgage may be obtained (each as
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required by the Uniform Commercial Code) are asetatod on the first page ofihls Mortgage.
FURTHER ASSURANCES; ATTORNEy-IN-FACT. The following provisions relating to further assurances
and attorney-In-faot are a part of this Mortgage;

Further Asauranoes. At any time, and from lime to lima, upon request of Lender, Grantor will
make, execute and deliver, or will cause tobe made, executed ordelivered, toLender orto Lendere
deslgnaa, and when requested by Lender, cause to be f3edi recorded, reflled, or ferecorded, as the
case may be, at such times and In such offices end places es Lender may deem appropriate, any
and ell such mortgages, deeds oftrust, security deeds, security agreements, fmanclng atatemenls,
continuation atatemants, Instrumenta of fUrtlier assurance, certificates, and other documents as
may, In the sole opinion of Lender, be necessary or desirable In order to effectuate, oomplete.
perfect, continue, or preserve (1) Grantor's obKgatlons under the Note, this Mortgage, and the
Related Documents, and (2) the Hens and security Interests created by thia Mortgage on the
Property, whether now owned orhereafter acquired by Grantor. Unless prohibited by law or Lender
agrees to the contrary In writing, Grantor shall reimburse Lender for all costs and expenses Incurred
Inconnection with the matters referred to Inthis paragraph.

Attorney-ln-Fact. If Grantor falls to do any of the things referred to In the preceding paragraph,
Lender may do so for and In the name ofGrantor and at Grantor's expense. For such purposes,
Grantor hereby Irrevocably appoints Lender as Grantor's attorney-ln-tect for the purpose of mak^g,
executing, delivering, filing, recoidlng, and doing ail other things asmay be necessaty or desirable,
In Lender'a sola opinion, toeccompllsh the matteis referred to In the preceding paragraph.

FULL PERFORIHANCE. 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 toGrantor a
suitable satisfaction ofthis Mortgage and suitable statenrants oftermination ofany financing statement
on file evidencing Lender'a security Interest In the Rents and the Personal property. Grantor will pay, If
permitted by applicable tew, any reasonable termination fee as determined by Lender from time to time.
DEFAULT. Default will occur Ifpayment In full Isrrot made Immediately when due.
RIGHTS AND REMEDIES ON DEFAULT. Upon Default and Bl any time thereafter. Lender, at Lender's
option, may exerolse any one or more ofthe following rlghte and remedies, In addition to any other
rights or remedies provided by law:

Accelerate Iniiebtedness. Lender shall have the right atHe option to declare the entire Indebt^riess
Immediately due and payable, Including any prepayment penalty that Grantor would l>e required to
pay without notice, except as may be expressly required liy applicable law.
t)CC Rfimadlss. With respect toall orany part of the Personal Property, Lender shall have all the
rights and remedies of asecured party under the Uniform Commerdal Code.
Collect Rent®. Lender shall have the right, without notice to Grantor, to take possession of the
Property and collect the Rents. Including amounts past due and uipald. apply the net
over and above Lender's costs, against the Indebtedness. In furtherance of this right, Lei^er m^
require any tenant or other user ofthe Property to make payments ofrent or use fees dlreclly to
Lender. If the Rents are collected by Lender, then Grantor Irrevocably deelanatee Under as
Grantor's attomey-ln-fact to endorse Instruments received In payment thereof In the name of
Grantor and tonegotiate the same and collect the proceeds. Payments by tenants or other usere to
Lender In response to Lender'a demand shall eatlafy the obligations for which the payments are
made, vi^ether ornot any proper grounds for the demand existed. Lender may exerolee Ite rignis
under this subparagreph either In person, byagent, or through a receiver.
Appoint Recslver. Lender shall have the right to have areceiver appointed to take possession of all
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or any partof Ihe Property, with tho power to protect and preserve the Property, to operate the
Properly preceding foreclosure or sale, end tocollect the Rents from the Prope^ and apply the
proceeds, overendabove the cost of the receivership, against the Indebtedness. Thereceiver may
serve without bond if pennlltBd by taw. Lender's right to the appointment of a receiver shall exist
whether or not the apparent value of ttie Property exceeds the Indebtedness by e substentlal
amount. Employment byUndershall notdlsquatlty a person from serving as a receiver.

Judlolat PoreoloBure. Lender mayobtain a Judicial decreeforecioBing Grantor'sInterest Inall or eny
part of the Property.

Nonjudlelal Foreclosure. Lender may exercise the right to nonojudlclal foreclosure puisuant to Iowa
Code Section 654.18 and Chapter 655A as now enacted or hereafter modlflad. amended or
replaced.

Deficiency Judgment, if pamiltled by eppllcable law, Lender may obtain a judgment for any
deflclenoy remaining In the Indebtedness due to Lender after application of all amounta received
fromthe exercise of the rights provided Inthis section.

Tenancy at Sufferance. IfGrantor remains In possesston ofttie Property after the Property Issold
asprovided 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 purcheser of the Property
and shall, at Lender's option, either (1) pay a reasonable rental for theuse of theProperty, or (2)
vacate the Property Immediately upon the demand of Under. This paragraph is subject to any
rights of Grantor, under Iowa law, to remair* In possession of the Property during a redemption
period.

OtherRemedies. Lender shall have all otherrights end remedies provided in this Mortgage or the
Note or available at law or In equity.

Sale of(hs Property. To the extent permitted byapplicable law, Grantor hereby watvea any and alt
right to have the Property marshalled. In exercising itsrights.and remedies. Lender shall be free to
sell all or any part of the Property together or separately. In one sate orbyseparate sales. Lender
shallbe entitled to bidat anypublic saleon all or any portion of the Property.
Notice ofSale. Lender shell give Grantor reasonable notice of thetime and place ofany publlo sale
of the Personal Property orofthe time after which any private sate orother fntended disposition of
the Personal Property la to be made. Reasonabte notice shall mean notice given at least ten {10}
days before the time ofthe sale or dlapoaltlon. Any sals ofthe Personal Property may be made In
conjunction with eny sals of the Real Property.

Shortened Rodempllon. Grantor hereby agrees that, In the event of foreclosure of this Mortgage,
Lender may, at Lender's sole option, elect to reduce the period of redemption pursuant to Iowa
CodeSections 628.26, 628.27, or 628.20, or any other Iowa Code Section, to sudi timeas may
be then eppllcable and provided by law.
Etaotion of Remedies, election by Lender to pursue any remedy shaB not exclude pursuit of aiiy
other remedy, and anelection to make expenditures or to take action to pertbrm an obilgatlon of
Grantor under thle Mortgage, after Grantort failure to perform, shall notaffect lender's right to
declare a default and exercise Its remedies. Nothing under this Mortgage or othenwlso ahail be
constmed so as to limit or restrict the rights and remedies available to Lender following Default, or
In any way to llnUl or rastrlct the rights snd ability of Lender to proceed directly against Grantor
andtor again®! any other co-maker, guarantor, surety or endcreer and/or to proceed against any
other collateral directlyor Indirectly securingthe Indebtedness.

Attorneys* Fees; Expenses. If Lender Institutes any suit oraction to enforce any of the terms of
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(h{B Mortgage, Lender ehaD beentitled torecover euoh sum es thecourt may adjudge reasonable ae
attorneys' feee at trial and upon any appeaL Whether or not any court action Is Involved, and to
the extent notprohiUted bylaw, all reasonable expenses Lender Incurs that In Lender's opinion ere
necessary at any time for theprotection ofita Interest ortheenforcement oflie rights shall become
a part of theIndebtedness payable ondemand and shall beer interest at the Note rate from thedate
of the expenditure until repaid. Expenses covered by this paragraph indude, without ilmitation,
however subject to any limits under appilcable law. Lender's attorneys' fees end Lendei'e legal
expenses, whether ornotthere Isa lawsuit, including attorneys^ fees and expwises for bankruptq^
proceedings (Including effbrte to modify orvacate any automalto atayor Injunction), appeals, and
any anticipated post'iudgment collection services, the cost of searching reoorde, obt^ning tide
reports (including foreclosure reports), aun/ayora' reports, and appraisal fees end title Insurance, to
the extent permitted by applicable law. Grantor also will pay any court coste. in addition to all
other sums providedby law.

NOTfCES. Any notice required tobegiven under this Mortgage, Induding without ilmitation any notice
of default and any notice of sate eha!l be given In writing, end shall be elfectlve when actually
dellverodi when actually received by telefacslmlle (unless otherwise required by law), wlien deposited
with a nationally recognized overnight courier, or. Ifmailed, when deposited In the United States mail,
es flret class, certified or registered man postage prepaid, directed to the addressee shown near the
beginning ofthis Mortgage. All copies ofnotices offoreclosure from the holder ofany lien which has
priority over this Mortgage shall be sent to Lender's address, as shown near the beginning of this
Aflortgage. Any party may change Its address for noHces under this Mortgage by gh^lng formal written
notice to the other parties, epediying thatthepurpose of the notice Is to change thepart/e addrese.
For notice purposes, Grantor agrees tol<eap Lender Informed at ail times ofGrantor's currant addrese.
Unless otherwise provided or required by law, If there is more than one Grantor, any notice given by
Lender to anyGrantor Isdeemed to be notice given to all Grantors.
COMMERCIAL CREDIT CARD OBLIGATIONS, All obligations and Indebtedness Incurred by Borrower to
Lender by the use ofthe Borrower ofany commercial credit oard(6} Issued by Lender toBorrower shall
constitute Indebtedness under this Agreement, and shell besecured in ell respeote bythe Collateral and
the terms and provisions ofthis Agreement. All obllgatlone and Indebtedness Incurred by Borrower to
any Affiliate ofLender by the use by Borrower ofany commercial credit card(s) Issued by euch Affiliate
to Borrower shall constitute Indebtedness under thie Agreement, andshrfl be secured In all respects by
the Collateraland the terms and provlslonaof thte AgreemenL

The word "Afflllata" means any entity that, direofly or Indirectly through one or more Inlermediartee,
controls orIs under conuncn control with Lender orany eubsldl^ofLender. For the purposes of thIe
deflnltlon. "control' means the power to direct the management and policies of such Affiliate entity,
directly or Indirectly, whether through the ownership ofvoting securities or Interests, by contract or
otherwise.

lUllSCELLANEOUa PROVISIONS. The following mlacellanecus provisions erea partof this Mortgage:
Amendments. This Mortgage, together with any Related Dooumente, conetltutee the entire
understending and agreemant of the parties as to the mattera aat forth In this Mortgage. No
alteration of or amendment to this Mortgage shaU be effective unless given inwriUng andsigned by
the party orparties sought tobe charged orbound by the alteration oramendment.
Annual Reports. If the Property Is used for purposes other than Grantor's residence. Grantor shall
fumleh to Lender, upon request, a certified statement of net operating Income received from the
Proper^ during Grantor'a prevloue fiscel year In such form and detail asLender ehen require. "Net
opereting Income" shall mean all cash receipts from the Property lese ail cash expendlturee made In
connection with the operation of the Property*
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Captton Headings. Caption headings In this Moitgage are for convenlenca purposes only and are
not to be used to interpret or define the provisions of this Mortgage.

Governing Law. With roepoot to procedural matters related to the perfection end enforcement of
Lender's rlflhts against the Properly, tWe Mortgage will be governed by federal law applicable to
Lender and to theextent notpreempted by federal law, the laws of theStateof Iowa. In all other
respects, this Mortgage will be governed by federal law flppllcabla toLender and, tothe extent not
preempted by federal law, the laws of the state ofMissouri without regard to Its conHlcls of law
provisions. However, If there ever la a question about whether any provision of this Mortgage Is
valid orenforceable, the provision that (s questioned will be governed by whichever state orfederal
law would find the provision to be valid and enforceable. The loan transaction that Is evidenced by
the Note end this Mortgage has been applied for, considered, approved and made, and alt necessary
loan documents have beenaccepted byLender Inthe Slateof Missouri.
Choice of Venue. If there is a lawaull, Grantor agrees upon Lender's request to submit to the
lurlsdlotlon ofthe courts ofJACKSON County. State ofMIssour}.
NO Waiver by Lender. Lender shall not be deemed tohave waived any rights under this Mortgage
unlese such waiver Is given In wriling and elgned by Lender. No delay oromiselon on the part of
Lender In exerclslnfl any right shafl opsrale as a waiver of such right or any other right. Awajver
by Lender of aprovision of this Mortgage shall not preludlce or consUtute awaiver of Lender'e right
othenwlse todemand etrlot compliance with that provision orany other provision ofthis Mortgage.
No prior waiver by Lender, nor any course ofdealing between Lender and Grantor, shell constitute
a waiver of any of Lender's rights or of any of Grantor's obligations astoany ftiture IransaoHons.
Whenever the consent ofLender Is required under this Mortgage, the granting ofsuch consent by
Lender In any Instance shall not constlhite continuing consent toeubsequenl Instances where such
consent isrequired and In all casee such consent may be granted orwithheld in the sole dlscrellon
of Lender.

Severablllly. If a court ofcompetent Jurlsdiotlon finds any provision ofthis Mortgage to be Illegal,
Invalid, or unenforceable as to any circumstance, that llndlng shaB not make the offending provision
Illegal, invalid, or unenforceable as to any other oiroumatanoe. if feasible, the offending provision
shall be considered modified so that it becomes legal, valid end enforceable. Uthe offending
provision cannot be so modlllad, it shall be considered deleted from this Mortgage. Unless
olhenwlse required by law, the lllegnllly, Invalidity, or unenforceabllRy of any provision of this
Mortgage shall not affect the legality, valldlly or enfarceablllty of any other provision of this
Mortgage.

Merger. There shall be no merger of the Interest or estate created by thia Mortgage with any other
interest or estate In the Property at any time held by orfor the benefit ofLender in any oapadiy.
without the written consent of Lender.

Successors and Assigns. Subject to any limitations stated In this Mortgage on transfer ofGrantoi'e
interest, this Mortgage ahall 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 euccessore with reference to
this Mortgage and the Indebtedness by way of fortjeerance orextension without releasing Grantor
fr«m the obligations ofthla Mortgsge orliability under the Indebtedness.
Time it of the Eiience. Time is of the essence In the peiformance of this Mortgage.
Waive Jury. All parties to this Mortgage hereby waive the right toany Jury trial In any action,
proceeding, orcounterclaim brought by eny party against any other party.
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Release of Rights of Dower, Homestead and Dlatributlve Shsre, Each of the undersigned hereby
rellnqulahes all rights of doweri homestead enddlatributlve ahare In andto the Propert/andwaives
all rights of exempllon as toany oftheProperty. Ifa Grantor la not anowner of thaProperty, that
Grantor executes this Mortgage forthe sole purpose of relinquishing and waiving euoh rights.

DEPiNlTIONS. Ths following capllallzed words andterms shall have thefollowing meanings when used
In thisMortgage. Unless spsclflcaliy stated(o the contrary, all references to dollar amounts shall meen
amounts In lawful money ofIhe United States ofAmertca. Words end terms used In the singular ahall
Include the plural, and the plural shall Include the singular, as the context may require. Words and
terms not otheiwlsedefined In this Mortgage shallhave the meentnas altrlbuled to euch'terms In tha
Unlfonn Commercial Code:

Borrower. The word "Borrower" maans Gas*Mart USA, Ina and Includes all co-signers and
oo-maKers signing the Note endell thetrsuccessorsand asslgna.

Default. Tha word "Oefaull" means the Default set forth In this Mortgage In the section titled
"Default".

Envlronmsntsl Laws, The words "Environmental Laws" mean any and all state, federat and local
statutes, regulations and ordinances relating to thsprotection of human health or theenvironment,
Including without llmflatlon the Comprehensive Environmental Response, Compensation, and
Llablllly Act of1980, as amended, 42 U.S.C. Section 9601, et seq. (73ERCLA"), the Superfund
Amendments and Reauthorteallon Act of 1986, Pub, L. No. 89-490 ("SARA"), the Hazardous
Materials Transportation Act, 49 U.S.C. Section 1801, el seq., the Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901, at seq., orother applloable slate orfederal laws, rules, or
regulationsadopted pursuant thereto.

Existing Indebtedness. The woide "Existing Indebtedness" mean the Indebtedness described In the
ExistingLiens provisionof this Mortgage.

Qrantor. The word 'Orantor" means Gas-Mart USA, Ino..

Haxardous Substances. The words "Hezerdous Substances" mean materlalB that, because of their
quantity, concentration or physical, chemical or Infectious oharaoterlstlcs, may cause or pose a
present or potential hazard to human health or the environment when Improperly used, treated,
efored, disposed of. generated, manufactured, transported or otherwise handled. The words
"Hazardous Substances* are used In thetr very broadest senseand Include without limitation any
and all hazardous or toxic substances, materlale or waste as defined by or listed under the
Envlronmenlel Laws. The lerm "Hazardous Substances" also Includes, without limitation,
petroleum and petroleum by-producte or any fraction thereof and asbestos.
Improvements, The word "Improvements" means all existing and future Improvements, buildings,
structures, mobile homes affixed on tha Real Property, facltllles, addlllone, replacements and other
construction on the Real Property.

Indebtedness. The word "IndebtadneBs" means the Indebtedness evidenced bythe Note or Related
Dooumente, 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'a obligations (whether joint, eeveral or othenwlse) to
Lender es evidenced by any other note(8) or other evidence of Indebtedness executed by such
Grantor and all amendments, modifications, renewals, extensions end eubstltutlone thereof and all
subsequent notes ofgreater orlesser amounts payable orassigned to Lender; (b) theperformance
of each Debtor's obllgatlona under this eecurlly agreement ("Agreement"); and (c) the payment of
any and all other Indebtedness, direct or Indirect, mature or unmatured or contingent, joint or
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several rtow or hereafter owed to Secured Party by each Debtor, including (wllhout limilation)
indebtedness unrelated or dlsBlntiiar to any Indebtedness In existence or contemplated by any
Debtor at the timethisAQreement was executed or at tne time such Indebtedness is incurred..

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

Mortgege. The word "Mortgage** means this Mortgage between Grantor endLender.
Note. The word "Note" means Note executed by Bon'ower In the principal amount of
$7,800,000.00 dated January 14. 2014. together with all renewals of. extensions of.
modlflcatlons of, refinancing of, consolidations of, substitutions for the note or credit agreement.
NOTICE TO GRANTOR; THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words Teraonai Property" mean ali equipment, fixtures, and otherarticles
of personal property now orhereafter owned byGrantor, and now orhereafter attached or affixed
to the Real Property; together with all accessions, parte, and additions to, ali replacements of,and
all substitutions for, any of such property; end together with all proceeds (including without
limitation ell Insurance proceeds and refunds ofpremiums) from any sale orother disposition ofthe
Property.

Property. The word "Property" means collectively the Reel 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 worde 'Related Documents" mean all promissory notes, credit
agreements, loan aQreements, environmental agreements, guaranlies. security agreements,
mortgages, deeds of trust, security deeds, collatere! mortgages, and ail other Instruments,
agreements end documents, whether now or hereafter exlsttng, executed in connection with the
Indebtedness.

Rents. The word "Rents" means all present andfuture rente, revenues, income. Issues, royalties,
profits, and otherbenetitsderived from the Property.

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

GRANTOR!

GAS-MARTUSA, INC.

Id JapMraGeorc , President of Gas-MartUSA,Inc.
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CORPORATE ACKNOWLEDGMENT

8TATE0F ~T}f!t/rT>0,^

COUNTY OF h niJnij

This raoord wes eoknowtedged before ma on
James Osorge,Prdsldont of Oas'MartUSA, Inc..

)
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)
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UeerPio, Vor. 14.4,10.012 Copr, O+H USA Co/poraUon 1997, 2014. AH RIflWa Roawved.
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Exhibit "A"

That partofBlock 7, In Riddle's Subjljvlslon ofCouncil Bluffs, Pottawattamfe County, Iowa,
l/Ing Ncrthedy.of a line parellel with and distent 12 feefNortherly, measured atright
angles, from the centerilne ofthe mostSoutheriy track ofthe Chicago and North Western
Railway Company (fdrnterly the Chlca'gd Great Western R&llway Company), assaid track fs
now located, and lying Easterly ofa line parallel with' a'nd di^rtt8.5 feet Westerly,
m69sured etright angles, fl-om the oanterilne of the most Westerly track ofthe Burlington
Northe(n Inc., as now located, together with;

PART 2:
Astrip of land, variable In Width, being aportion of Btock 7, Riddle's Subdfvfelorf in the
atyof Coundi Bluffs, Pottawdtt '̂l^ County, loWa, bounded and desalbed asfollows:
OHTimenclng at the Southwest corner ofsaid Blodk 7; thence Northerly, along the
Westerty line ofsaid Block 7,163.i feet; more or jess, taa point on the centerllrw of a
railroad track asformally constructed and operated; thence Easterly, along said centerilne,
116.6 fSeelv mone orless, toa point on the Sputheriy prblopgatlon ofthe Easterly line ofa
parcel o.f land as{Conveyed by Duane A. Bushman and Barbara A. Bushman toBushman
Floor'Covering, Inc., by Warranly Deed dated Aupu'st 31,1982 and filed August31,1982
In Book 83, Page 4055 of the Records of Pottawattamle County, Iowa, Recorder and the
true point of beginning; thence continuing ^sterly, along said centjefllne 193,0 feet, more
prless, tpa pointon the East line of said Block7;thence South^y albng (he East line of
said Block 7,12.0 feet to a'point that Is 12.0 feet normally <|fstant Squtherly.from saki
centerilne oftrack; thenoe Westerly parallel with said centerilne oftrack 177.6 feet> more
01- less, toa pointcri the West line oflot? In said BIoj^c 7;Ihence Northerly, ateng said
West line ofLot 7,3.5 feet toa polrit that Is,8.5 feet nomtally distant Southerly from said
centerilne oftra^;thence Westerly, parallel with said centerilne oF bade, 15.4 feet, more
ortess, to a point on the Spgtherly prbtongajlon ofthe Easterly line ofsaid conveyed
paitsl; thence Northerly, along said Easteriy line 8.5 feetto th? true point ofbeginning,
and together with;

PART 3!
Astrip Of land, 12.0 feet in wWth, belnjg a portion of Block 7, RkWle^s suiklMslon In the
City ofCouncil Bluffs, Poltaw8ttamfe Cbur\ty, Iowa, bounded and describe as follovfe:
Cpmmenclng at the Northeast comerofsaki Btoefc 7,saM comer be{ng the Northeast
comer ofa parcel ofland asconveyed by Inland Partners loEdward UMorris and Frances
Mi.Morris by Warranty Deed dated December 24,1986 and fljed Decmber 31,1986 In
Book 87, Page 16429 oftheRecords ofPottawattamle county, Iowa, Recorder; thence
Southerly along the Easteriy line ofsaid BIQck 7and along theEasteriy line ofsaid
conveyed parcel, 97.0 feet, more orless, tothe Southeast comerpf said conveyed parcel
said comer being thetrue pointofbeginning; thenoe Westerly along theSoutherly line of
sakI conveyed par^ 193;0 feet, more orless, tothe Soulhwest'coma-ofsaid conveyed
parcel; thence Southerly along tte Southeriy prolongation ofthe Westerty line ofsaid
conveyed parcel,-12.0 feet to a point on the centerilne ofa railroad track asfo'nnally
constructed and operated; thence Easterly along said centerilne, 193.0 feet, more orless,
toa point on said East fine ofBlock 7;thence Northerly along said East line, 12.0 feet bo
the true pi^nt of beginning.
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STATE POSTAL CODE

10777 BARKLEY STREET SUITE 200 | OVERL/KND PARK KS 66211 IUSA
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Nancy Reinsvald 816-660-3678
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Kansas City, MO, 64106
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EXHIBIT C



PROMISSORY NOTE

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

$1,550,000.00 07-06.2015 04-03.2016 IHI MDN04 ,
References In the fa(u»s above aie for Lender^ use only and do rwt limitthe app8cal>IIity of this document to sny particular loan or Retn.

Anyitem al»ve containing "**** hss been omitteddue to text length Ibnltatlons.

Borrower: Oas«MartUSA,Inc. Lender: UMBBANK, n.a.
Avlng-Rlce, U.C COMMERCIAL LOAN DEPARTMENT
Fran Transport& 01) Co. 1010 GRAND BOULEVARD
G&6 Enterprises, LLC KANSAS CITY,UO 64108
10777 Bartdey Street, Suits 200 (816) 860-7000
Overland Park, KS 66211-1162

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

PROMISETO PAY. Gas-Mart USA,Inc., Aving-Rice, UC, Fran Transport & Oil Co., and GSG Enterprisss, LLC (Individually and collectively,
tho "Borrower^ jointly and severally, promise to pay to UUB BANK, n.a. CLender^, or order. In lawful money of the United States of
America, tho principal amount of One Million Five Hundrod'^FIfly Thousand S 00/100 Dollars ($1,550,000.00) or so much as may bo
outstanding, together with Interest on the unpaid outstanding principal balance of each advance, calculated as descifbed In the "INTERECT
CALCULATION METHOD" paragraph Using an Interest rate of 8.250% per annum based on a year of 360 days. Interest shall bo calculated
from tho data of each advance until repayment of each advance. Tho Interest rate may change under the terms and conditions of the
-INTEREST AFTBR DEFAULT* section.

, PAYMENT. Borrower will pay this loan In one payment of all outstanding principal plus ail accrued unpaid Interest on April 3,2016, unless
such payment data Is extended pursuant to the terms of the DIPOrder. Unless othenwise agreed or required by applicable law, payments wiQ
be appHed as sat forth In tho DIPOrder. Borrower will pay Lender at Lender's address shown above or at such other placo as Lender may
designate In writing. Ail payments must bo made In U.S. dollars and must bo recolvcd by Londer consistent with any vnttten payment
Instructions provided by Lender. Ifa payment Is mode consistentwith Lender's payment Instructions but received cRer 5:00 PM Contra) time.
Lender will credit Borrower's payment on tho next business day.

tNTEREST CALCULATION METHOD. Interest on this Note Is computed on a 365^360 basis; that is, by applying the ratio of the interest rate
over a year of 360 aays, multiplied by the outstanding principal balance multiplted by the actual number of days tho principal balance is
outstanding. Ail interest poyable under this Note Is computed using this method. This calculation method results In a higher effectlvo
interest rate than the numetic Interest rate stated In this Note.

PREPAYMENT. Borrower may pay wllhoutpenallysBor a portionof the amount owed earlierthan 9 Is due. Eaily payments wDI not, unless agreed to
by Lender In wrftlng,reEeve Boirower of Bon'owe.''sobSgaOento contlnuBto malce payments of accrued unpaid Interest RsCher, eariy payments win
reduce the principalbalance due. Bomjwersgrees not to send Lender payments mailced*pald in fuIT, "without recoursef*, or sImBar language. II
Borrower sends such a payment. Lender may accepl itwi^cut losing anyofLender's rights under this Note, and Botrower wOl remain obOgatcd topay
any ftjrther amount owed to (jendsr. All written communications concerning disputed amounts, including any chock or other payment
instrument that Indicates that the payment constitutes "payment in fuir of tho amount owed or that is tendered writh other conditions or
limitations or as full satisfaction of a disputed amount must bo mailed or delivered to: UMB BanIc, n.a., Attn: Loan Accounting, PO Box
413226 • MS #11700207 Kansas City, MO 64141-6226.

INTEREST AFTER DEFAULT. Upon default. Including Muns to pay upon Unal maturity, the Intorcst rote on this Note shal be increased by 2.000
percentage points. However, In no event willthe Interest rate exceed the maidmuminterest rate Smitatlons under oppGcsblelaw.

DEFAULT. Each of ihe fdlowfng shall constitutean event ofdefault fBrent of Default^under this Note:

Payment Default Borrowerfialls to make any payment when due under this Note.

Other Delaults. BorrowerfaHsto complywith or to perform any other tem^ obEgaBon, covenant or conditioncontained In this Note or in any of the
related documentsor to complywithor to performany term, cbDgation. covenantor condition contoinedtn any other agreement between Lender
and Borrower (except those defaults which are specifically IdentHIedand excepted as an Event of Defeult pursuant to the terms of the DIP Onder).

Debult undar DIP Order. TTieoccurrence of an Event of Default, as defined In the DIP Order, sha.<l constitute an Event of Default hereunder.

False Statements. Anywarranty,representatian or statement made or tumished to Lenderby Borroweror on Borrower'sbehalfunder this Note or
the related documentsis foiseor ntfsleading inany materfairespect eithernowor at Ihe timemade or furnished or bccomcs fsisoor misleading at
ai^ time thereafter.

Events Affecting Guarantor. Anyguarantor, endorser, surety, or sccommodstlcin patty dies or becomes Incompetent, or revokes or disputes the
vaCdiiy of,or liabi% under,any guarantyof the Indebtednessevidencedbythis Note.

Adverse Change. A materialadverse change occurs InBorrowei's financial oon(£l)on, or Lenderbelievesthe prospectof paymentor psifonnnenee
of this Note Is impaired.

LENDER'SRIGHTS. Upondefoutt. Lender may declare the entire unpaid prtntipal balance under this Note and all seemed unpaid Interest irrunedlately
due, and then BoiFowerwiH pay that amount

ATTORNEYS'FEES; EXPENSES. Lender may hire or pay someone else to help coCectthis Note if Borrowerdoes not pay. Bonvwer wEII pay Lender
that amount This bidintes, suited to any limits under appilcsblelaw.Lender'satlomeys' fees and Lender's legal expenses whether or not there Is a
lawsuit, Including attorneys'fees and expenses for bankruptcyproceedings(including eftorts to modiiyor vacate any automaticstay or Etjuitctlon), and



appeals. Ifnot prolubited byappticsblolaw,Borrowarabo w(ll pay any courtcosis, tnaddition to anothersums providedliylaw.

GOVERNING UAW. This Notevirill be govtraed byfoderal lawappllcabla to Ljonderand,to tha extent not preomptodbyfederal law,tho laws of
the Stats of MIssouil without regard to Its connicts of law prov[$iot)S. This Note has been accepted by Lender In tite Stats of Missouri.

CiKOICE OFVENUE. IfthereIs a lawsUL Bonoweragrees uponLender's requestto submit to theJurisdiction of the courtsofJACKSON County. Stete
of Missouri, Including,withoutSmltalion,the Unlled States DistrictCourt for tho Wcstem Dtstrictof Missouri

DISHONORED tTEMPEE BorrowerwSI pay a fee to LenderofS25.00IfBorrowermakes a paymenton Borrower'sloan and the check or preauthorized
charge with which Borrower pays Is later dishonored.

RIGHT OF SETOFF. To the extent permittedby applicabletaw. Lender reserves a rigm of setoff In al Borrovi«r's accounts withLender (whether
checking, savings,orsome otheraccount). Thisincludesan accountsBomvwrholdsJointly withsomeoneelse aridaD accountsBorrower mayopen in
thefuture. HovAver, iKsdoesnotInclude any IRA orKeogh acsout^ or any trust accounts forwhich setoff would be proMIt^bylaw. Borrower
authorizes Lender, to ths extent permittedby applicablelaw,to charge or setoff ailsums oaringon the indebtedness against ar^ and allsuch accounts,
and, at Lender's option, to administratively freeze aDsuch accounts to allow Lender to protect Lender's charge and setoff rtgMs provided In IMs
paragraph.

COLLATERAL. Berroweracknowledgesthis Note Is secured by collateralas desoibsd on MORTGAGE ofeven date, exccutcd by Borrowerto Lender
and colateral as descr8>ed on MORTGAGE dated December 16, 2014, executed by Bon«wer to Lender and coBaterat ss described on DEED OF
TRUST, dated January U, 2014, executed by Borrower to Lender.

UNE OF CREDIT. TKs Note evidences a revolving One of credit Advances under this Note, as wel as d!rectk>ns for payment from Bonower's
accounts, must be requested in writing.Includingelectronic mail by Borroweror by an authorized person. Borrower agrees to bs BaUafor all sunu
elthen (A)advanced in acconJancewiththe instnictiansof an authorized person or (B)creditedto any of Borrawer'saccounts withLender. The unpaid
principal balance owing on this Note at any time may be evidenced by endorsements on this Note or by Lender's Internal records. Including daBy
computer piint-outs.

ADDITIONAL TERMS. Borrower shall not a) voluntarily transfer any assets Intotrust or, b) Ifalreadyowned Intaist, shaUnot voluntarily transfer titleto
suchtrust assetstoanyother prason orenti^.without giving Lender at least30dayspriorwritten notice thereof.
SUCCESSOR INTERESTS. The terms of this Note shall be bindingupon Borrower,and upon Borrowei's heirs, personal representatives, successors
and assigns, and shall Inureto the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. Ifany part of this Notecannot be enforced,this fact wOl notaffectths rest of the Note. Lendermay delayor forgoenforcing
any of Its rights or remedies under this Note without losing them. Borrowerand any other person who signs, guarantees or endorses tnis Note, to the
extent allowed by law, waive presentment, demand for paymenL and notice of dishonor. Upon any change In the terms of this Note, and tmlass
otherwise expressly stated Invwiting, no party wtw signs tNs Note, whether as maker, guarantor, accommodation maker or endorser, shall be released
from liabllty. All suchparties agree thatLender may renew orextend (repeatedly andfor any lerigth oftlms) this loan orrelease anyparty orguarantor
or colateral; or impair,^1 to reaEzeupon or perfect Lender's securityInterest In ths coCateral; and take any other actton deemed necessary by Lender
withoutthe consent of or notice to anyone. Allsuch parties also agree that I.ender may modiiythis loan withoutthe consent of or notice to anyone other
than Qie party with whom the modiflcstlon is made. The obligations under this Note are Jointand several.

DIP ORDER CONTROL. The terms and provlskins of the DIP Order supplement this Note and thay shall be incorporated by reference as fullyand with
the same eifect ss ifset forthherein at ie-tglh.To the eident there Is a conilletbetween this Note and (he terms and prov^cns of DiP Onfer, then the
tenns and provisions of the DIPOrder shall controlwith respect to such conflict

DEFINITIONS. The following capItaBzedwondsand tenns shall have the fallowing msantngs v4ten used In this Note. Unlass speclflca!|ystated to the
contrary,all references to doaar amounts shall mean amounts in lawful money of the UnitedStates of America. Words and terms used In the singular
shaOIrxlude the plural, and Ihe plural shall include ths singular, as the context may reqiAe. Words and terms not otherwise defined In this Note shaB
have the meanings attributedto such terms Inthe Uniform Commerdal Code. Accountingwords and temis not otherwise defined In this Note shaS have
Ihe meanings assigned to them Inaccordance withgenerallyaccepted accountingprinciplesas Ineffecton the date of this Agreement

Bankruptcy Case. The words *Banktuptcy Case* means tha Chapter 11 bankruptcy cases styled tn re Gasman USA, lite^ et a/.. Case No.15-
41S15, jointlyadministered, pending Inthe BanknqitcyCourt

Bankruptcy Court Titswords*3ankntplcy Court* mean the UnitedStates Bankruptcy Courtforthe WesternDistrict of Missouri.

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

Final Order. Tlie words *Rnai Order*means the BankruptcyCourfs final order In the Banknjpti^ Case, In form and substance satisfisctory to
Lender and Lender's counsel, granting,in wholeor in part, the Borrower'sEmergencyMotion forAuthorization (A)to Use Cash CollateralPursuant
to 11 U.S.C. § 383, (B)for Aumorityto Obtain Post-Pelitlon Finandng Pursuant to 11 U.S.C. § 364, and (C] for Related Relief, Including,without
limltalion theStipui^on andFinal Order (Q Authori^ Secured Post-Petition Rnandng ona Suparprtority BasbPursuant to 11U.S.C. § 384,00
Authorizing Use cf Cash CoBsteialPursuant to 11 U.S.C. §§ 363 and 364, and (III) GrantingAdequate ProtectionPursuarrt to 11 U.S.C.§§ 383
and 364.

Interfm Order. The words Interim Order*means the BankruptcyCourfs Interimorder In the BankruptcyCase, In fonn and substance satisfactory
to Lender and Lender's cowsel, granting. In wAtofe or In part, the Borrower'e Emergency Mofionfor Authorization to Use Cash Collateral
Piffsuant to11U.S.C. §363, (B) forAuth^ toObtain Post-Petition Rnandng Pursuant to11U.S.C § 364, and(C) for Related Relief, intiudlng.
without SmKatton. thesi^la&onandInterim Order (I) Authorizing Secured Post-Petition Financing ona Superpriority Basis Pursuant to11U.S.C. §
364,00 AuthoridngLIseof Cash Ctilatersl Pursuant to 11 U.S.C.§§ 363 and 364, (HQ GranSngAdequate ProtectionPursuant to 11 U.S.C.§§ 363
and 364, and (IV) Schedullftg a FinalKeartngPusuant BankruptcyRule4001(C}that Is Informand substance satisfactoryto Lender and Lender's
counsel



ORAL OR UNEXECUTED AGREEKIENTS OR COMMITMENTS TO LOAN MONET, EXTEND CREDIT OR TO FORBEAR FROM ENFORCINO
REPAYMENT OF A DEBTINCLUDING PROMISESTO EXTEND OR RENEW SUCH DEBTARE NOTENFORCEABLE. 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 WRIUNG, WHICH IS TKE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US, EXCEPT AS WE MAY LATER AGREE INWRITING TO MODIFY IT.

JURYWAIVER. Lender and Bonovrar hereby waive the rlglit to any Jury trial In any action, proceeding, or counterclaim brought by either
Lender cr 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:

CMaf Executi of Gas-Mart

Chief Officer of Aving

fraXtoW&6rt4 <%C0MPA^^^
Bv! ^
John /i;U5r-*lr.. Chief Exe
TcansWrt&OII

of Fran
tt& Oil Company

Chief Exec icer of G&G



BUSINESS LOAN AGREEMENT

Principal LoanDate Maturity LoanNo caiucoii Account Officer Initials
$1,550,000.00 07-06-2015 04-03-2016 HUH MDN04

References Inthe boxes above are forLeniter^use onlyand do not limit the appEeability oftNs documentto any particular loanor Rem.

Arry ttemabovecontaMng"**** has been omitteddue to textlengthDmitatlona.

Borrower Gas^ait USA, inc. Lender: "wb bank, n.a.oorrwwer. lL^ COf^MEROAL LOAN DEPARTMENT

FranTransport &OilCo, IMO GRAND BOULEVARD
GSGEnterprises. LLC KANSAS OTY,HO 64106
10777BarWey Street,Suite 200 (816)860-7000
Overland Park. KS 66211-1162

THIS BUSINESS LOAN AGREEKEIfr dated July 6,2016^ Is madeand exocutedbotwoen Oas-Mart USA, Inc.,AvIng-RIco, LLC, FranTransport <•
on Co., and G&G Enterprises, LLC (Indhrtdually and coHecUvely, the"Borrowei") and UMB BANK, n.a. f'Londer^ on the following termsand
conditions. Borrower has received prior commorclal loons from lender or has applied to Leaderfor a ccmnterelBl loan or loans or other
fnancial accommodafions, Including those which may bo described on any exhibit or schedule attached to this Asroemont Borrower
understandsand oflreesthat: (A) Ingranting, renewing, or extendingany Loan,LenderIs relying upon Borrowersrepresentations,vranwrtles,
and agroemonts as set forth InthisAgreement; tB) the granting, ronowing, or extending ofanyLoan byUnder at ailtimes shaO bosubjectto
Lender's soleJudgmentand discretion; and(C) ailsuch Loansshallbeand remain subjectto the termsand conditions ofthisAgreement
TERM. This Agreement shsQ beeffective asofJuly 6,2015. and shell continue In lUI force and eflect until such One asall ofBoirowei's Loans infavor of
Lender have been paid In tui.Indu^ pitndpal, interest, costs, expenses, attorneys' fees, and other fees and charges, orunUI such dme as the parties
may Bgreeinuiitlngto terminatethisAgreement

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's cbBgalion to maice the itWai Advance andeach subsequentAdvance underthisAgreement
Shan besu^ecttothefutfiament toLenders satisfactlen ofall ofthecondWoru setforth In this Agreement and IntheRelated Documents.

L^anDocuments. Bonower shall provide toLender (hefotkmlng documents fortheLoan: (1) theNote; (2) Security Agreements granting to Lender
secwity interests inthe Colatetal; (3) tlnan^ statements and ail other documants perfecting Lenders Security Interests: (4) evMencs ofInsurance
asrearedbelow; (5) together with all such Related Documents asLender may requ'ra for the Loan; an in fomi and substance satisfactoiy toLender
and Lenders counsel.

Entry oftheDIP Orders. The entry bythe Bankruptcy Court oftheInterim Order and. bynolater than August 3,2015. theRnal Order.
BorrowersAuthorization. Borrowershallhave provided Inform andsubstancesalisfectoiy toLender property certified resoluQons, duly euthoibing
theexecuKon anddelv«y oftWs Agreement, theNote and theRelated Documents. In addition, Bomwwr shall have provided such other resoMIons,
aulhortzations, documents andinstraments as Lender or Itsccunsel, m^ require.
Payment ofFees and Expenses. Botrower shall have paid toLender afl fees, chafes, and other expenses wMch are than due and pay^le as
specffied InthisAgreement, theDIP Order, oranyRelated Document
Representations and Warranties. The rcpresentstions and warranties setforth inthis Agreement In the Related Documents, and inany document
or certilicatedeliveredto Lenderunder thisAgreementare true and coitbcl

NoEvent of Default Thereshallnotexistat the tkneofanyAdvance a condition whichwould constitute an Eventof Default underthisAgreement,
the DIPOrder,or^er anyRelated Document

REPRESENTATIONS AND WAIIRANTIES. Borrower represents and wanants to Lender, as of the date of this Agreement as of the date ofeach
disbursement ofloan proceeds, ssofthe date ofany renewal, extension ormodmcaSon ofany Loan, and atall times any Indebtedness exists:

Organizatioru Gas^artUSA. Inc. Isa corporation for profit wttich is,at«d al all times shall bo, duly organized, vaBdIy existing, and ingood standing
underandbyvirtue ofthelaws oftheStateofMissouri Aving-RIce. LLC Isa limited BaWSy company f« profit which is,andatalltlm^ shaD be,(faly
organiz^, vaEdly eidsQng, and In good standing under and byvirtue ofthe laws ofthe State ofDEnois. Fran Transport &08Company b a corporation
for profit which Is, and ataU times shall be, duly organized, valtdiy eJdstfng, and In good standing under and by virtue ofthelaws oftheState ofKansas.
G&G Entermises. LLC isa limited liability company for pi^ which is.and al afl timos shalbe. duV organized. vaMly exlsfing, and ingood standng
under and by virtue oftin laws ofthe ofKwsos. Borrower Isduty authorized totransact business In an other states In whid) Borrower isdoing
business, having obtained all necessaiy Sings, governmental Hoenses and approvals for cach stateInwhich Borrower Isdoing business. SpecWtcany.
Borrower Is and ataU times shalbe.duV qualified asa foreign coiporatlon In all states Inwhich thefeUure tosoqualify would have a material adverse
effect onits' hiwinftp? orfina-ndal conditloa Bomnwr hasthetdi power andauthority toown itsproperties andtotransact thebusiness tnwhich itIs
presently engaged or presently proposes to engage. Borrower maintains an office at 10777 Bortdey StreetSuite 200. Overland Park, KS
6B211-1162. Unless Borrower has designated othei^se inwriting, the ptlndpal office Isthe office atwhich Borrower keeps its books and records
including its records concerning the ColIatereL Boirw/cr wB) notHy Lender prtor toanychange inthelocation ofBorrowers stateofoiiganizatlon or
any change In Borrowers name. Borrower shall doaS things necessaiy topresewe and tokeep In full force and offect Its e)dslence, righte ^
privileges, and shaH comply With an regdattons. nies, ordinances, statutes, orders and decrees ofany governmental orquasi-governmental authority
orcourt appScabie toBonmerandBon'oviers business activities.
Assumed BusinessNamos. Bomjwcr hasfiled orrecorded alldocuments orfiDngs required bylawrelating toallassumed business names usedby
Borrower. Exdudlng the name ofBonwer, the foikiwing isa complete list ofall assumed business names under which Borrower does business:
None.



Authorization. Boncwec'sexecution,daBveiy, and peifomiBnceof this Agreenient and sn the Related Documents have been dulyauthofizedby an
necessaiy acUon byBorrower enddo notoonfEet v^lh. resuS Ina violation of,orconstitute a default under (1)anyprovision of (a)BoircnNers atWes
ofincoiporafion or oiganlzatton, or bylaws, or (b)aiy agreementor otherInstnmentbinding uponBorrower or (2)anylaw,sovemmenta! regulation,
courtdecree, or order applicableto Borroweror to Botrouer^ properties.

Flnandal Infbrmatioa Each ofBointwei's(Inandalstatemenis supplied to Lendertrulyand completelydisclosed Bomwei's financialcondiSonas of
the date of the statement.

Legal Effect ThisAgreement consta'tutcs, and any instrument oragreementBonower Is required to giveunderthis Agneement vihendelivered vnH
consfitute iesal. valid,and binding obligations of Borrower enforceableagainst Bomwer Inaccardance v/iththeirrespectivetemns.
properties. Except as contemplated bythisAgreement or as previously disclosed in Boaowsi^financial statements orInwriting to Lander andas
accepted byLender, andexcept forproperty taxQens fortaxes notpresently dueandpayable, Borrower owns andhas good titleto a1ofBorrower's
properties freeand clearof allSecurity Interests, and has notexecuted anysecuitty documents or fmanting statements relating to such propeifies.
All of Bonower's properCea are tilled in Bomower's legalname, and Bomiwef has notused orfiled a financing statementunderanyothernameforat
least fits last five years.

Hazardous Substances. Except as disclosed to andadcnowiedged byLender invnitlng, Bonrmver represents andwarrants that (1) During the
period ofBorrovjei^s ownership oftheCollateral, there hasbeen nouse,generation, manufacture, storage, treatmeni, disposal, release orthreatened
releaseofanyHazardous Substance ly anypersonon,under, aboutorfrom anyofthe Collateral. Borrower has no knowledge of,or reasonto
beKeve that there has been (a) any breach or violation of any Environmental Lavus; (b) any use, generation, manufacture, storage, treatment,

releaseorthreatenedreleaseofanyHazardous Substanceon, under, aboutor from the Collateral byanyprior owners oroccupants ofanyof
theCollateral; or (<4 arv actual or threatened litigation ordatmsofanykind byanyperson relating tosuchmatters. (3) Neither Borrower norany
tenant, contractor, agent or other authorized userofanyoftheCollateral shall use.generate, manufacture, stcre, (real, dispose ofor release any
Hazardous Substanceon,under,aboutorfrom anyofthe Collateral; andanysuchsctlvi^shallbe conducted incompliance an applicable federal,
state,andlocal laws, regulations, andordinances, inducing without limitaCon allEnvironmental Laws. Bon-ower authorizes Lender andItsagents to
enter upon theCollateral tomake suchInspections andtests as Lender may deem appropriate todetemAie compSance ofthe Collateral with this
section ofthe Agreement. A^ Inspections ortests made byLender shall beatBorrov/ei's expense and for Lender's purposes only and shall not be
constnied to ctaateanyresponsBiiilty or Hai^nty on the partof Lender to Borrower or to any other person. The representations and wanantles
contained her^n are based on Borrov/efs due diligence in Investigating the Coilateral for hazardouswaste and Hazardous Substances. Bonower
hereby (1) releases andwdves anyfuture claims against Lender for Indemnity orcontribution Intheevent Bommer becomes liable fordeanup or
other costs under ar^ suchlaws, and C!} agrees to IndemnUy, defend, andhold harmless Lender against erv andall claims, losses, Ilabffitles,
damages, penalties, and expenses which Lender may directly orImfirectly sustain orsuff^resulting flnm a breach ofthis section oftheAgreement or
as a consequence ofany use, generation, manufacture, storage, disposal, release orthreatened release ofa hazardous waste orsubstance onthe
Collateral. The provisions ofthis section oftheAgreement, including theobligation to indemnify and defend, shall suwive thepaymwit ofthe
Indebtedness andtho temilnatlon, expiration orsatisfaction ofthis Agreement and shall not beaffected byLender's acquisition ofanyinterest aryof
the Conateral, whether by foreclosure or otheiwise.

LIBgatlon and Claims. No iitigaflon. dalm. Investigation, admirtfstraUve proceeding or similar action (including thoseforur^Id taxes) against
Borrower isp^Ing orthreatened, and no other event has occurred which may materiaily adversely affect Botro«ver's financial condllion or propeifies,
other than iiiigation, claims, orotherevents, ifany, that have been disdosed towdacknowledged by Lender In writing, including, without limitation, the
Boctowci's banknjpt^ filing.

Taxes. TothebestofBorrower's knowledge. aH ofBorrower's taxreturns andreports thatareorwere required to befiled, have beenBed,andaH
taxes, assessments and other governmental charges have been paid Infull, except those presently being ortobecontested byBoRowcr ingood feith
intheordinalcourse ofbusiness andforwhtah adequate reserves havebeenprovided.
UonPriori^. Unless rtherwise previously disdosed to Lender Inwriting. Borrower has not entered Into or granted any Security Agreements, or
permitted thefinng orattachment ofany Securi^ Interests onoraffecting any oftheCoHateral dfredly orindirectly securing repayment ofBorrower's
Loan andNote, thatwould be prior orthatmayInanywaybesuperior to Lender's Security interests andrights InandtosuchCoilateral.
Binding Effect This Agreement, theNote, all Security Agreements (if any), and all Related Documents arebinding upon thesigners thereof, as well
asupon their successors, represent^ves and assfgns, and are legally enforceable in accordance with their respective terms.

AFFI RIBATiVE COVENANTS. Bonawer covenants andagreeswith Lender that,so long as thisAgreement remains ineffectBonowerwill:
Notices ofClaims andUtlgaaon. PrompUy inform Lender inwriting of(1) ail rreterial adverse changes inBorrowai's finandal condition, and(2) all
eidstlng and an threatened Btigatton, claims. Investigations, administrative proceedings orsimilar actions affecting Bonower orany Guarantor which
couM materially afftetthefinandal condltkm ofBorrower orthefinancial condition ofanyGuarantor.
Rnancial Records.Maintain itsbooks andrecords Inaccordance with GAAP, applied ona consistent basis,andpermit Lender to examine andaudit
BoiToWs boote and rec^s atall reasonable times.
Financial Statements. Furnish Lender with suchfinandal statements andotherrelated information at suchfrequencies andInsudi detail as Lender
mayreasonablyrequest

AdditionalInformation. Funtish such addittonal Infonmation andstatements,as Lender mayrequestfrom timeto time.
Additional Requirements.

Insurance, Mirfnlaln fire and otherriskInsurance, public Baliinty Insurance, and such other insurance as Lender meyrequire with respect to
Bortower's properties and operations, Inform, amounts, coverages andwith insurance companies acceptable to Lender. Bonower, upon request of
Lender vtnil deliver to L^ender fi'om time to lime the poildes or certificates of insurance inform saQsfoctoiy to Lender, Induding stipuletions that
coverages will not becanceilad ordlndnished without at least thirty (30) days prior written nodce toUnder. Each Insurance policy also shall lictude
an endorsement providing thatcoverage Infavor ofLender will notbe impaired In anyway byanyact omission ordefault ofBorrower orany other
person. In connscHon with all pcildes covering assets In which Lender holds or Isoffered a security Interest for the Loans, Boaower win provWe
Lender with suchlender's lossp^ble orotherendorsements as Lender mayrequire.



]nsuraneo Raporis. Furnish (0 Lender, upon request of Lender, reports on each eidsting insurance policyshowing such Infonnafion as Lender may
leasonatily request, IncSuiflng vuflhout EmHallon the follinMng: (1) the name of the insurer (2) the ilsks Insured; the amount of the poll^
<4) the propertiesinsured; (Q the then currentpropertyvalues on the basis ofwhichInsurancehas been obtained,and the mannerofdetemtining
those values; and (6) theexpiration dateofthepoli^. Inaddition, upon request ofLender (however notmore olten than amiualy), Boirowerwai
have an Independentej^rslsersatlsfactoiyto Lenderdetemiine,as applicable, the actual cash value or replacementcost ofaiiy CoHateisL TTie cost
ofsuch appraisalshaDbe paidby Bonower.

Other Agreements. Complywithall temis and conditions ofaDothsr agreements,whether nowor hereafterexisting, betweenBorrower and any
otherpartyand noti^ Lendertmmedisteiy Inwriting ofeny defsutiInconnection withany othersuch agreements.
Loan Proceeds. Use all Loan proceeds solely for Borrower's business operations, unless specifically consented to the contraryl)y Under In
writing.

Taxes, Charges and Lions. Pay and discha^e vMhen due all of Its Indebtedness and obngations, Including without limitation alt assessments,
taxes, QovemmentsI charges, leviesend liens,of everykind end nature, imposed upon Bonower or Itsproperlies, Income, or profits, prior to the
date on which penalties vrauld attacii.and ail lawful cfaims that, if unpaid, might becomea ilenor charge uponai^ of Borrower's properCes,
income, or profits. Provided however, Bonowerwill not be required to payand discha^e any such assessment, tax, charge.levy, Gen orclaimso
long as (1) the lega% ofthe same shallbe contestedIngoodfelth byappropriate proceedings, and (2) Bonwvsr shall haveestabSshed on
Borrovi/et's booksadequatereserveswith respecttosuch contestedassessment,tax,charge,levy, llea orclaim Inaccordance with GAAP.
Performance. Performand comply, in a timely manner, withsQtemis, conditions, and provisions set forth in this Agreement, In the Related
Documents,end In ail other instntments and agreements between Bonowerend Lender. Borrower shall noti^ Lenderbnmediatety In writing of
any d^aUlt In connection vrfth any agreemaiL
Operations. Maintain executive and management personnel v^th substsnflaay thesame qualificaSons and experience as the presentexecutive
andmanagement personnel; provide written notice to Lender oT anychange inexecutive andmanagement personnel; conduct Bs business atfalns
in a reasonable and pmdent manner.

EnvironmentalStudies. Promptly conductand complete,at Borrower's expense,allsuch Inve^t^attons, studies,sampHngs and testingsas may
be requested byLjender oranygovernmental authority relative toanysubstance, oranyvraste orby-product ofanysubstance defined as toxte ora
hazardous substance under appDcable federal,state, or locallaw,nrle, regulation, order or directive, at or affectlr^any property or any fadlity
owned, leased or used Borrower.

Compliance u^th Governmental Requirements. Conq)Iy with 30 laws, ordinances, and regulattons, nowor hereaRer In effect, of all
governmental authorises applicable to the conduct of Borrower's properties, businesses and operations, and to the use or occupancy of the
Collateral, including without limitation, the Americans WithDisabilities Act Bonower may contest In good faithany such law, ort&nance, or
regulation and«fthhold compBance during anyproceeding, including appropriate appeals, so long as Borrower hasnoffiied Lender h writing prior
todoing so andso long as, InLender's sole opinion. Lender's Interests Inthe Collateral are notJeopardized. Lendermayrequire Borrower to post
adequate security orasurety bend, reasonab^ sattsfactory toLender, toprotect Lender's interesL
Inspection. Permit empToyees oragents ofLender at anyreasonable time toInspect anyendall Collateral for theLoan ortxansendBorrower's
other properties andto ^mine or audit Borrower's books, accounts, and records andto make copies andmemoranda ofBonower's books,
accounts, and records. IfBonowernowor at any Qme hereaftermaintains ar^ records Gncluding without llmitatnn computer generatedrecords
and computer software progrsms forthegeneration ofsuchrecords) Inthepossession ofa third party, Borrower, upon request ofLender, shall
noSV such party topenntt Lender free access to suchrecords at all reasonable times andto provide Lender with copies ofanyrecords itmay
request all at Borrower'sexpense.

Environmental Compliance and Reports. Bonower shallcomply In sH respects wilh anyand sN Environmental Laws; notcause or perniit to
exist, as a result ofanintentional orunintentional action oromission on Bonowei's partor onthepartofar^ thinl par^, onproperty owned and/or
occupied IwBorrov/er, atv environmental acMy where damage mayresult totheenvironment, unless suchen^nmental activity Ispursuant to
andincompliance with theconditions ofa perniit Issued bythe appropriate federal, statoorlocal govemmentd authorities; shall fimjish to Lertder
promptly andInany event withli thirty (30) days after receipt thereof a copy ofanynotice, summons. Hen, dtatton, directive, letter or other
communication from anygovernmental agency orinstrumentality concerning anyintentional orunintentional action oromission onBorrower's part
inconneetlonwith anyenvironmertfal activity whether or notthereisdamagetotheenvironment anfforothernatural resouroes.
Additional Assurances. Make, execute and deliver to Lender suc^ promissory notes, mortgages, deeds of tnist security agreements,
assignments, financing statements, Instniments. documents andotheragreements as Lender orItsattorneys mayreasonably request toevidence
and secure the Loans and to perfect ail Security Interests.

LENDER'S EXPENDITURES. Ifanyactionor proceeding is commenced thatwould materially affectLender's Interestin the CoHateral or ifBorrower
fells tocompV with anyprovision ofthis Agreement oranyRelated Documents, Including butnotlimited toBorrower's feilure todischarge orpaywhen
due any amounts Borrower Isrequired todlsctiarge orpay under this Agreement orsnjf Related Doctsnenls, ljender onBonower's behalfmay (but shall
notbeobligated to)tate anyacGon thatLender deems appropriate, Including butnotEmited to disdiarging orpaying alltaxes, Sens, security Interests,
encumbrances and other claims, at any time levied or placed on any Collateral and paying all costsfor insuring, maintaining and preserving any
Collateral. All such e^qKnditures Incurr^ orpaid bylenderfor such purposes wOl then b^r Interest at therate charged under theNote finom thedate
incurred orp^d by lender tothe date ofrepayment by Borrower. All such expenses will become a part ofthe Indebtedness and, atLender's option, vAI
(A) be payable ondemand; (B) be added to thebalance ofthe Note and beapportioned among andbe payable v^th anyinstaBment payments to
become dua during either (1) thetemn ofany applicable insumnce policy; or the remaining term ofthe Note; or (C) betreated asa balloon
paymentwhichwin be due and payableat the Note'smaturity.

KEGAUVE COVENANTS. Borrower covenants and agrees with Lender thatwhile thisAgreement Is Ineffect, Borrower shallnot without the prior
written consent of Lender

Continuity of Operations. (1) Engage Inanybusiness acUvieessubstantlailydifrerent thanthoseinwhich Bon-ower is presently engaged, (:9
cease operations, liquidate, merge, transfer, acquire orconsoildate with aryother entity, change Its name, dissohre ortransfer orsen CoII^eral out
oftheordinary course ofbusiness, or (3) payanydividends on Borrower's stock (other thandivklends payable InHs stock), provided, however
thatnotwithstanding theforegdng, butonly so long as no Event ofDefault hasooeun«d andis continuing orwould result f^ thepayment of



dividends, IfBorrowsr Is a "Subchapter S Corporation' (88dalined Ia the Internal Revenue Code of18BS, as amended), Borrower may paycash
dividends on its stockto Sa shareholders from timeto timein amounts neessssiy to enable the shareholders to pay Incomc taxes and make
estimated incometax payments to satislV theb- SabStlies underfiederal and state lowwhich arise solelyfrom theirstatus as Shareholders of a
SutxhapterS Corpoiatkm becsuss ofthdr ownership ofshares ofBorroMiei^ stock,or purchaseor retire anyof Borrower's outstanding shares or
alter or amend Borrowei's capital stmcture.

Agreements. Enter Into any agreement containing any provisions which would be violated or breached by the performance of Borrower's
oblations under tM$ Agreement orinconnection herewith.

CESSATION OFADVANCES. IfLender has madeanycommitment tomakeany Loanto Borrower, wtiether underthisAgreement or undereny other
agreement. Lender shaQ have no obllgatton to makeLoan Advances orto disburse Loan proceeds If: (A) Borrower or anyOuarantor Is Indefault
underthe termsof thisAgreement, the DIPCnler,or any ofthe Related Documents or anyotheragreementthatBorrower orany Guarantor has with
Lender (except thosedel^ which are speciRcalty Identified andexcepted as an Event ofDefault pursuaid to theterns ofthe DIP Order); (B) any
Guarantor rtea or b declared Incompetent by Courtof competent Jurisdicfon; (C) there occursa material adversechange InBorrower's Cnandal
concfiUon. in the financial condition of anyGuarantor, or Inthe value ofaiv Colateral securing any Loan; or (D) anyGuarantor seeks, claims cr
olharwise attempts to EmlL modify or revxike suchGuarantor's guaranty ofthe Loan oranyoSierloanwith Lender; or (E) Lender ingoodfaith deems
itselfInsecure, even thoughno Event ofOccult shall have occurred.

RIGHT OFSETOFF. Tothe extent permitted 1^ applicable law, Lender reserves a right of setoff in an Bonmer's accounts with Lender (whether
cheeking, smnngs, orsomeotheraccount). This Indudes aSaccounts Bcnwrer holds Jointly wflh someone elseandallaccounts Borrower mayopenIn
0isfiitu<«. However. tNs dees not Include any IRA or Keoghscoounts, or any tnistaccourdsforv4)lch setoffwouM be prohibited Iv law. Borrower
authorizes Lender, to theextent pennitted byappHeable law. to charge orsetoff aO sumsowing ootheIndebtedness against anyandallsuchscccunts,
and. at Lender's optkm, to administraavely freeze aD such accounts to aflow Lender to p^ct Lender's charge and setoff r^hts provided In IMs
paragraph.

DEFAULT. Each ofthe following shallconsKhrte an Eventof Default underthisAgreement:

PaymentOafauK. Borrowerfallstomakeanypaymentwhendusunderthelxan.
OtherDefeults. Borrower f^ tocomply wRh ortoperfomi anyother term, obligation, covenant orcondition contained Inthis Agreement, theDIP
Order, cr InanyoftheRelated Docunents or to comply with or to perisim ai^ temi, obRgetton, covenant cr condition contained Inanyother
agreement between Lender and Borrower (except those def^ which arespetiiically identified and excepted asanEventofDefault pursuant to
the temis of the DIP Order).

Defeultunder DIPOrder.Theoccurtence ofan EventofDefauR. as deiined IntheDIPOrder,shallcorslitutean EventofDcfoult hereunder.
False Statements. Any warrsnty. representation or statement made cr finished to Lender by Borrower or on Borrowei's behalf under this
Agreement, theDIP Onler, ortheRelated Documents Isfalse ormisteatfng inany material respect, eithernow oratthetime made orfurnished or
becomes Wse or misleading at any tinvethereafter.

Dcfectlvo Collateralizatlon. TKsAgreement, the DIP Order, or anyoftt» Related Documents ceases to boInfUI force andeffect (bvduding
failure ofany collateral document tocreate aWd and perfiected security interest crEen) atany time and for any reason.
Events Aff^ng Guarantor. Any guarantor, endorser, sumty, craccommodation party dies orbecomes Incompatent orrevokes ordsputes the
valWIty of,or BaWBty under,anyGuaranty ofthe Indebtedness.
Adverse Change. A material adverse change occurs in Bom>wBr*6 firiandal ecndlUon, or Lender belteves the pn»pect of payment or
perfonnance of the LoanIs Impaired.

EFFECT OFAN EVENT OF DEFAULT. Ifany Event ofDefaurt shall occur, except where othenMso provided intWs Agreement, theDIP Order, orthe
Related Documents, ancomrrAments andobSgatlDns ofLender under this Agreement, theDIP Order, ortheRelated Documents oranyother agreement
immediately w0l temilnate ftidudSig any obSgation to make further Loan Advances or disbursements), and. at Lender's option, aB Indebtedrj^
Immedlalely win become due and p^fsble, all without notice ofany kind toBorrower. In adfflion. LenderShan have an tha rights and remedies prevkfed
Inthe DIP ^er andRelated Documents or avateWe at law, Inequity, orolherortse. Except as maybe prohibited byapplicable tew, anof Lender's
rights and remedies shall becumulative and may beesmised singulatly orcomunenDy. Election by Lender topwsue eny remedy shall i»texclude
pursuit ofany other remedy, and anelection tomake expenditures ortotake action to perform anobligation of Borrower orofany Grantor shall not
affect Under's right todedare a dafault and toexercise Its rights and remetfies. The obCgatlons under this Agreement areJotrt and severaL
INSURANCE. D^alntaln tUe and otherriskhsurance, public EatiKty insurance, and such other insurance as Lender may require with respect to
Borrower's properties and operattons. In fomi amounts, coverage and with Insurance companies acceptable to Lender. Borrower, upon request of
Lender. wlD deliver to Lender ftom tine to time the pijHcies or certificates ofInsurance Infbnn satisfectoiy to Lender, Ineludlng stipulaSons that
covarases wQI not becarcefled ordhilnbhed without at least thirty t30) days prior written noBce toLender. Each Insurance policy also shall tndude an
endorsement provtdlra that coverage Infavor ofLender will notboImpaired Inanyway byarv act,omission ordefault ofBorrower oranyother person.
Inco.TnectIon with all poScles covering assets'm wHch Lender holds orb offered a security Interest forttie Loans. Borrower will pro\«eLender with
such lender's toss pay^e orother endorsements ss Lender may require.
MISCELLANEOUS PROVISIONS. ThefdlowSng mhceDaneous provisions are a partofthisAgreement

Amcndmonts. TWs Agreement together wiith anyRelated Documents, constitutes theenUre underatanding andagreement oftheparties as to
thematters setforth In this ;^reemem. No alteration oforamendment tothis Agreement shall beeffective unless given In writing and signed by
the party orpartes sought tobechafedorbound bythe aUeratlon oramendmenL
Attorneys' Feos; Expenses. Borrower agrees topay upon demand all ofLender's costs and expenses, InducSng Lenders attorneys' fees and
Lender's le«l expenses. Incurred In connection with the enfoncemeitt ofthis AgreemenL Lender may hire orpay someone else tohelp enforce
this AfiisemenL arxJ Borrower shall paythecosts andexpenses ofsuch enfbrcement Costs andexpenses inclide Lender's attorneys^ fees and
legal expenses whether ornot there is a lawsuit, including attorneys' fees and legal expenses for baiAruptcy proceedings (Including efforts to
nrodify orvacate arvautomaSc stay or(r^uncUon), and appeals. Borrower also shall pay all court costs and such additional fees as may be
directed by the court



Caption Headings. Capb'on headings En this Asteeinent are for convenience purposes onV snd are not to be used to Interpret or deSne the
provisionsof this Agreement.

Conssnt to Loan Partltipatlan. Borrower agrees and consents to tender^ sale or transfer, whether now or later, of one or rrtorepaitlcipaDon
InterestsIntheLoantooneormore ptirchaseis,whether relatedor unrelatedto Lender. Lendermayprovtds,wUhout any Ibnitatlon whatsoever,to
any one or more purchasers, or potential purchasers, any infomiafion or knowledgeLendermay have about Bonmer or about any ether matter
relating to the Loan, and Borrower herebywaivesany rights to ptivs^ Borrower may have with respectto such matters. Bocrower additionally
waivesany and all noticesof sale of partldpaflon Interests, as wellas all noticesofany repurchase ofsuch participation Interests. Borrower also
agrees that the purchasersof atv such partlcipalton Interestswtl be considered as the absoluteownersofsuch Merests in the Loanandwill have
all therights granted under thepaitli^ation agreement oragrsemenls governing the sale ofsuch participation interests. Borrower tuitherwaives
all cishto of of&etor counterclaim that it may have nowor later against Lenderor against any purehaserof such a participafian Interestand
unconditionally agrees that either Lenderor such purchaser may enforce Borrower^ obOgafion under the Loan irrespective of the failure or
Insolvency ofaziy holder ofanyinterest intheLoan. Borrower fiirther agreesthatthe purchaser ofanysuchparticipation Interests mayenforce Its
Interestsirrespectiveof any personalclaimsordefenses that Borrower mayhave againstLender.

Govaming Law. ThisAgreementwillbe governed byfederal lawapplicableto Lenderand, to the extent not preempted byfederal law,
the laws of the State of Missouri without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the
State of MissourL

Choice of Venue. Ifthere Isa lawsuH, Borrower agrees uponLender^requestto submitto the Jurisdiction of the courtsofJACKSON County,
State ofMissouri, Including the UnitedStates Dtetrict Courtforthe Western District ofMissourL

NoWahror by Lender. Lendershallnotbe deemedto haveMlved attyitghlsunderthisAgreement unlesssuch waiver Is givenInwriting and
signed iv Lender. Nodelayoromission onthe partofLender Inexera'sing anyright shalloperateas a vvatver ofsuchright oranyotheritghL A
waiver byLender ofa provision ofthis Agreementshafl not prejudice orconslitute a waher ofLender^ r^t otherwise todemand strict com^anoe
vuith that provision orany other provision ofthis ^reemenL No prior waiver byLender, nor any course ofdealing between Lender and Borrowef,
orbetweenLender andanyGrantor, shallconstitute a waiverofanyofLender's r^hts or ofanyofBonower's or anyGrantor's obligations as to any
future transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender bi any instance
shallnot constitute continuing consentto subsequent Instanceswheresuch consentis requiredand (nall cases such consent maybe grantedor
withheld In the sole dlscrelion of Lender.

Notices. Anynotice required to be given underthisAgreement shall be givenInwriting, and shallbe effecl^ewhen actually deGvefed. when
actually received bytelefacsimlle (unless ctherwise required bylaw), when deposited a nstlonsily recognized overnight courier, or,ifmailed,
when deposited inthe Unitsd States mal, as first dass, certmed or registered mail postage prepaid, directed to the addresses shown near the
beginning ofthisAgreement Ai^ par^ msy diange its address fornoSces under this Agreement bygiving formal written notice to the other
pa(«es, spe^i^g thatthepurpose ofthenoSce istochange thepart/saddress. Fornotice purposes, Bonrower agrees tokeep Lender Informed
at all times of Borrower's cun^t address. Unlessothenuse provided or requiredby law,if there Is more than one Borrower, any noUce givm by
Lenderto any Borrovreris deemed to be noticegivento ail Boirowers.

Sovorabllity. if a court of competent jurisdiction finds any provision of this Agreement to be Illegal, Invalid, or unenforceable as to any
circumstance, that finding shall notmakethe oifending provision illegal, invalid, or unenforceable as to any othercircumstance. Iffeasible, the
offending provision shall beconsidered modilied so thatitbecomes legal, valid andenforceable, iftheoffending provi^ncannot besomodified,
itShan beconsidered deleted from this Agreement Unless otherwise required bytaw, the illegality, invalidity, orunentsrceablllty ofanyprovision
ofthisAgreement shall notafffect thelegafity. validity orratforceablilty ofanyotherprovision ofthisAgreemBnt
Subsidiaries and Affiliates of Borrower. To the extent the contextof any pra\«^ons of this Agreementmakes Itappropriate,Including without
limitation anyrepresentation, wanranty orcsvcnant theword "Bonrower as usedh this Agreement shall Indude all ofBorrower's subsidiaries and
afiHIates. Notwilhstanding theforegoing however, undernocircumstances shall this Agrsement be cortslrued to require Lender tomate anyLoan
or otherfinancial accommodation tosty ofBorrower's subsidiaries oraffiliates.
Successors and Assigns. AD covenants and agreements t^ oron behalf ofBonnwer contained InthisAgreement oranyRelated Documents
shaD bind Borrower's successorsand assigns and shsll Inure to the benefit of Lender and its successorsand assigns. Borrower shall not
however, havetheright toassignBorrower^ ilghls undertWs Agreement oranyinterest therdn,without theprior written oorwent ofLender.
Survival of Representations andWarranties. Borrower understands andagrees that Inextending Loan Advances, Lender is relying onall
representations, warranties, and covenants made by Borrower in this Agreement orIn any certificate orother instrument delivered by ^rrowsr to
Lender under this Agreement ortheRelated Documents. Borrower further agrees that regardless ofanyInvestigation made byLender, allsuch
representations, warranties and covenants will survive theextension ofLoan Advances and delivery toLender oftheRelated Documents, shall ba
continuing innature, shall bedeemed made andredated byBorrower at theSme eadi Loan Advance Is made, andshaU remain inftJil force and
effectuniS such timeas Borrower's Indebtedness shall be paidInfijil, or until thisAgreement shall be tenninated Inthe mannerprovided above,
whichever is (he lastto occur.

TlmoIs of the Essencc. Timeis ofthe essence inthe performanceoftMsAgreement

DIP OrdarControl. Theterms andprovisions ofthe DiP Order supplement this Agreement andtheyshallbe Incorporated byreference as fully
andwththesameeffect as Ifsetforth herein at length. Totheextent there Isa conilict between thisAgreement andtheterms andprovisions ofthe
DIPomer, thenthe termsand provisions ofthe DIPOrdershal control withrespectto such conflict

DEFIMTIONS. TTie following capitalized words andtamis shall have thefoBownng meam'ngs when usedinthis Agreement Unless spedficaliy slated
to thecontrary, anrsfersnces to dollar amounts shallmeanamounts in lawful money ofthe United StatesofAmerica. Wonts andtennsusedIntha
singuier shall include theplural, and the plural shall Inciude thesingular, as thecontext njay require. Words and tertjjs not othenMse defined In ihis
Agreement shaH have the meanings attnTjuted tosuch terms intheUnifomi Commerdal Code. Accounting words and temis not othenntee defined in
this Agreement shaO have themeartings assigned tothem inaccordance wEth generaly acccpted accounting principles as In effect onthedale ofthis

Advance. Theword "Advance" meansa disbursement ofLoanfundsmade,or to be mads,to Bon-ower or on Borrower's behalfona lineofcredit
ormultiple advance basisunderthetemisandcondiSons ofthis Agreement andtheDIP Ordar.



Agreement Thewotd'Agreeinenr means this BusinessLoan Agreemem, as thisButiness LoanAgreemenl maybe amendedor modtfied from
timeto Sme,togetherwithellexhtbits andschedulesattachedto tMsBusinessLoanAgreement (irom timeto tinne.
Bankruptcy Case. The vvords *Banfcnjptcy Case' means the Chapter 11 bankmpt^ cases styled In re Sas-Afart USA, /no, et aL, Case No.
1541915, Jointly adndnlstered,pendingin the BanknjptcyCourt

Bankruptcy Couil The words 'BankiupteyCourt* mean tho UnitsdStates Bankniptcy Courtforthe Western District ofMissouri

Borrower. The word 'Borrower*means Qas>MartUSA,Inc.,Avtng-Rlce, LLC,Fran Transport &OilCo., and 6&6 Enterprises, LLCand Includes
allco-stgnecsand connak^ s^nlng the Noteand alltheirsuccessors and as^ns.

CoirateiaL The woid 'Collateral*means aDproperty and assets granted as coOateral securt^ for a Loan, whether real or personal property,
uiwiher granted directly or indirectly, whether granted now or Inthefuture, and wiwther granted In thefonn ofa security tnteresL mortage,
collateral mortgage, deed of trust, asslgniTm pledge, crop pledge, chattel mortgage, collateral chattel mortgage, chattel trust, fectoi's lien,
equipment trust,condltlbRa] sale, tnist receipt, Ren, charge, ilenor trtle retention contract, lease or consignment Intended as a security device, or
anyothersecuiityorPeninterestwhatsoever, whethercreated bylaw,contract,orotherwise, Inctudlng, without (Imitation, the DIPOrder.
DIP Order. The words "DIPOrder' means the InterimOrder and. to the extent entered by the BankruptcyCourt. Ihe Rnal Order.

EnvIiQnmental Laws. The VMds "EnvironmentalLaws"mean any and ail state, federal and local statutes, regulations and ordinances relatingto
the protecfion of humanhealthor the environment, including without Emltation the Comprehensiva Environmental Response,Compensation, and
Ual^Act of1960, asamended. 42U.S.C. Section 8601, etaeq. fCERCLA'). Ihe Superfund Amendments and Reauthorizatten Act of1S88, Pub.
1_ No. 99-499 CS/^*},theHazardous Materials Transportation Act, 49U.S.C. Section 1801, etseq., theResource Conseivafen andRecovery
Act, 4ZU.S.C. Section 6901, etseq.,orother applicable stateorfisdefsl laws, ntles, orregulations ad^ed pursuant thareto.
Event of Dofault The words 'Event of DefeutTmean any of ths events of defaultset forth In this Agreementbi Ihe defeUt section of (his
Agreement and the DIPOrder.

Final Order. The words 'Final Onter*means the BanknjptcyCourt's iinal order In the BankniptcyCase, In fonn and substance satisfectoiy to
Lender andLender's counsel, granting. Inwhote or Inpa^ the Borrower's Eme^ncy Mofion for Authorization (A) to Use Cash Collateral
Pursuantto 11 U.S.C. § 383,p) forAuthority to ObtainPost*PetitIon Rnandng Pursuantto 11 U.S.C. § 364,and (C)forRelated Relief, Including,
without Cmitatlon theS^ulatlon and Final Order (1) Authorizing Secwed Pcst'4>etilion Rnanctng ona Supetprtortty Basis Pursuant to11 U.&C. §
364,GQ Author!^ UseofCashCotiateral Pursuantto 11 U.S.C. S§363and364,and (III) Granting Adequate Protection Pursuantto 11 U.S.C. §§
363 and 364.

GAAP. Thewonl'GAAP* meansgenerally accepted accounting principles.

Grantor. The word"Grantor means eadi and all of the persons or entitlesgranting a Security InterestInany Coilateral for (he Loan, Inchiding
withoutEmltatfon all Borroweragranting such a Security Interest

Guarantor. Theword 'Guarantoi' meansanyguarantor, surety,oraccommodation partyofanyorallofthe Loan.
Guaranty. Thsword "Guaranty meanstheguaranty from Guarantor toLender, including without iimitalian a guaranty ofallorpartofthe Note.
Hazardous Substances. The vrards "Hazanlous Substances* mean materials that, because of their quantOy.concentratkxi or physical, chemical
orInlteSous characteristics, maycauseor posea presentorpotential hazard to human health ortheenvironment wtten impropeity used,treated,
stored. (Gsposed of.generated, manufactured, transported or otheratee handled. Thewords 'Hazardous Substances* am usedInth^r very
broadest sense and Include vrithout Ibititatlon any and aBhazardous or tmdc substances, materials or wasteas defined by or listed underthe
Environmental Laws. The term 'Hazardous Substances* also Includes, withoutnmitatkm, petroleum and petroleum byHMOducts or any fracl'«n
thereof and asbestos.

Indebtedness. The word 'Indebtedness" means the Indebtedness e\ridenced by the Note or Related Documents, Including aC principal and
Interest together with a3 otherindebtedness andcostsand sqpenses forwMch Grantor is responsible under thisAgreement or under anyofthe
Related Documents and (s) the payment ofGrantor's obligations (whether joint, several orotherwise) to Lender as evidenced byanyothernote{s}
or otherevidence oftndebtedness executed bysuch G.'anlcr and allamendments, modifications, renevnls. extenstons andsubstitulkMn thereof
andallsubsequent notesofgreateror lesseramounts payable orassigned to Lender; (b]theperfomtance ofeach Debtor's obligations under this
secur^agreement r>toreementO; and (e) thepayment ofany and all other Indebtedness, direct orhdrecL mature orunmatured orcontingent,
ioint or several nowor hereafter ou«dtoSecuredParty byeachDebtor, lncludir.g (without limitation) Indebtedness unrelated ordtesMlar to any
Indebtedness In existenceorcontemplated byany Debtorat the timethisAgreemerrtwas executedorat the timesuch Indebtedness Istncuncd.
Intsrim Order. Thewords'InterimOrder* means the Bankruptcy Court'sInterim onterb)the Bantouptity Case, infbmiand substancesatisfoctory
to Lender and Lender's counsel, granting, In whole or In part,the Botrov^t's Emergenity Motion forAuthorization (A) to Use Cash Collateral
F>utsuant to11 U.S.C. § 363, (B) (orAuthority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 264,and(Q forRelated Relief, including,
without limitation, the S^ulation and Interim Order (0Authort^Secured Post-Petition Financing onaSupetpriority Basts Pursuant to11 U.&C. §
364, (II) Authoriziig Use ofCash CoBateral Pursuant to11 U^.a §§3S3 and 364, (I IQ Grantktg Adequate Proteotion Pusuant to11 U.S.C. S§ 363
and364,and (IV) Scheduling a Final Hearing PursuantBanknjptcy Ride4001(C).
Lender. The word "Lender means UMBBANK,n.a.. Its successors and assigns.

Loan. Theword'Loan' means any and allloans and financial aooommodafions fi«m Lenderto Sorrower whethernowor hereafterexisting, and
however evidenced. Including without IMtaSon those loans and financial accommodaOoRS described herein or daseribed onany eiMblt or
schedule attached to this Agreement from lime to time.

Note. TTisvnnl 'Note* means and Includeswithout limitation aDof Borrowei'b promissorynotes and/or crcditagreements evidencingBonowor's
loan obSgations Infovor ofLender, together wtth 30renewals of.extensions of, modifkatlons of,refinancings of,consotldatkins ofandsubstitutions
for promissory notes or credit agreements.

Related Documents. The words "Related Documents* mean aB promissoiy notes, credit agreements, loan agroomcnts, envlronntental
agrBements, guaranties, security agreements, mortgages, daeds of twst, security deeds. coJateral mortgages, and all other Instniments.
agreements anddocuments, whethernoworhereafteredstlng,executed Inconnedkm vyith the Loan.



SocurftyAsroamcnt The words"Securfty Agreement* meanand (ndudowithout (Imitafion any agreements, promises, covenants, airangoments,
underatandlngsor other agreements, whether created tiy Eaw, contract,or otheiwlse.evidencfng. govemtng. representing,or creatinga Security
Interest

Security Intorost The words "Seeuittyimerest* mean, without llmltalion, any and all types of collateral security,present and future,whether In
the fomi of a lien,chaise, encumtranee, mortgage, deed of trust,securitydeed, assignment, ptedge, crop pledge, chattelmortgage,coOateral
chattelmortgage, chatteltnist, fsctoi's Hen, equipment tnjst, conditional sale, tnst receipt. Hen or title retention contract, lease or consignment
Intended asa securi^ device, orany other secinltyarllen Interestwhatsoever whether created by law, contract, orotherwise.

ORAL OR UNEXECUTED AGREEMENTS OR COMHITMENTS 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 REUTED 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,BCCEPTASWE MAY LATER AGREEINWRITING TOMODIFY IT.

WAIVE JURY. Allparties to th'isAgroomsntheroliywaivethe rightto anyJurytrial in any action, proceeding,or counterclaimbrought liyany
party against any other party.

[SPACE LEFTINTENTIONALLY BLANK]



BORROWER ACKNOWLEDGES HAVIK6 READ Aa THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES
TO tTS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATEDJULY 3.2015.

BORROWER:

John ItttlaJ Jr.T^hlaf ExecuQve Ofltcir of Gas-Mart
USA inc.

AVING

Chlof Execti^o 0

FRAN &OIL

John Tltfe, Executive Ofltc^"%f- Fran
Transpoi t &£{] Company

LENDER-

UMBBANK,NJL

By;
Authorlzod Sfgnor

>->vOJ) />-
ftf y - j



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturi^ Loan No caii/cott Account Officer Initials

$1,550,000.00 07-0&-2Q15 04-03-2016 MDN04

References in the boxes above are forLendei's use onlyand do notIbnltthe sppRcabtEty of (hisdocument to eny partlcutartosn or ftetn.

Anyitemabovecontaining has been omitted due to text lenfith llmitatians.

Grantor Gas-MaitUSA,tnc. Lender UMBBANK,n.a-
10777 BaiWeystreet, Suite 200 COMMERCIAL LOAM DEPARTMENT
OvertandParKKS 66211-1162 1010 GRAND BOULEVARD

KANSAS CITY, MO 64106
(816) 8G0-7000

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

THIS COMMERCIAL SECURITY AGREEMENT dated July 6,2015, Is made and oxccutodbetwoonGas-MartUSA, Inc. fGrantoO and UMB BANK,
n.a.n^nc'^*
GRANT OF SECURITYINTEREST. For valuable conslderstion, Grantor grants to Lender a security Interest In the Coltateral to secure the
Indebtednessand agrees that Lendershallhavethe rightsstated Inthis Agreement withrespectto the CoIIatoFal, Inaddition to all otherrights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word'CoOateral" as used En this Agreementmeans the following described property.>Meihernowowned or hereafter
acquired, whether ma existing orhereafter arising, and wherever located, In which Grantor is gMng to Lender a seoiity Interest (or the payment of the
Indebtedness and petfemtance ofallotherobagaticns underthe NoteandthisAgreement

All pre^petltlon and post-^ietltlon property of the Grantor and theGrantor's bankroptcy estate ofanynaturewhatsoever, tangible or
Intangible, whetherexistingon tho Grantor'sBankruptt^Petition Dateor theraattor an^ulred. Including withoutDmitatton, anyand
all cash and cash collateralof the Grantorand any investmentofsuch cash and cash collateral,any goods, Inventoryor equipment
any accounts receivable, any other right to payment whether arising before or after the Grantor's Banimiptey Petition Date,
contracts, chattel paper, fixtures, properties, plants, general Intangibles, documents, Instruments, Interests in leaseholds, real
properties, patents, cop^ghts, trademarlcs, trade names, otherIntellectual property, orcapital stock ofsubsidiaries.

Insddtfion, the word 'ColatersI' alsoIncludes allthe fdlovi^, whether nowowned or hereefler acquired, whether nowexisting or hereafter arising, and
wherever located:

(A) All accessions, attachments, accessories, tools, parts, supples, replacements ofand adtSHons toany ofthecotlateral described herein, whether
added now or later.

(B) All products andproduceofanyofthe property desolbed inthisCollateral sccUon.
(0) Ail accounts, general lnta.igibles, instniments. rents, monies, payments, and another rights, sristng out ofa sale, lease, consignment orother
disposition ofany ofthe property described In Ms Collater^ s^oa
P) AH proceeds Cmctuding insurance proceeds} ftom thesale, destrucSon, k>ss, orother disposltktn olanyoftheproperty described Inthis CoBaterai
secSon, andsums duefrom a thlnl party who has damaged or destroyed the Cotlateral or from tnatparty's Insurer, wtielher duoto Judgment,
settlement or other process.

(E) AH records and data reiatino to anyoftheproperty descdbed In this CoGateral section, whether Inthefomi ofa writing, photograph, microfilm,
mkmfiche, orelectronic media, together with all ofGrantor's r^ht. OJe, and Interest In and toall computer software required toutilize, create, maintain,
and process anystjchrecordsor data on electronic media.

(F) Ailproper^ Identified as "CoHatsrsl* Inthe DIPOrder.

CR0SS.C0LIATERA1JZAT10N. Inaddition to the Note, this Agreement secures allobSgations, debts and iiabiEtles, plusMerest thereon, ofGrantor to
Lender, orany one ormore ofthem, aswell as ell claims byLender against Grantor orany oneormore ofthem, whethar now ejdstlng orhereafter artsing.
whether related or unrelated to the purpose of the Note, whether voluntary or othenvise, whether duo or not due, direct or Indirect, dcteimtnod or
undetermined, absotute or continsent, IlquJdated or unEquMated, whether Grantor may be liable IndMdoally orJointly w«h others, whether obfigated as
guarantor, surety, accommodation party orothenvise. and whether recoveiy upon such amounts may beorhereafter may become barred byany statute of
linaatlons, andwhether theobligation to repaysuchamounts maybe orhereafter maybecome othenvtse unenforceable.
FUTURE ADVANCES. In addition to the hJoto, this Agreement secures oil future advances made by Lender to Grtmtor regardless of v>«)ether the
advances are made a) pursuantto a commlCmerA or b}forthe same purposes.

RIGHT OFSETOFF. Totheextent permitted byapplicable law, Lender resenms a rlgm ofsetoff InallGrantor's accounts with Lender ^whether checWng.
savings, orsome other accounQ. TWs includes aH accounts Grantor holds Jointly wOh someone else and ail accounts Grantor may open In tho future,
Ho'wever. thisdoesnotIndude anyIRA orKeogh accounts, oranytnret accounts forwhich setoff would beprohajJted bylaw. Grantor auftoriies Lender,
tothe extent petmilted by appDcable law. toct^e orsetoiTail sums owing onthe Indebtedness against any and aS such accounts, and, atLender's opfon.
toadministratively freeze all sudiaccounts toallow Lender toprotect Lender's charge andsetoff tights provided Inthis paragraph.
GRANTOR'S REPRESENTATIONS AND WARflAHTIES WITH RESPECT TOTHECOLLATERAL With respect to the Coilatetal. Grantor represents



and prontlses to Lender that:

Perfection of Sacurt^ InteresL Gramor agiees to tske vrfiateveractions are requested by Lender to perfect and continue Lender's security Interest
in the CoUaterel. Upon request ofLender. Grantor u^ll deliver to Lender anyand at of the documents evtdendng or constituting the Collaterel, and
Grantor willnote Lendei's tntsrest upon ariy and ail chattel paper and Instnimems if not delivered to Lenderfor possession by Lender. This la a
continuing Socurt^Agreoment andwdll continue ineffect even though alloranypartofthoIndobtodness Is paidInfull andovon though for
a poriod of ttmo Grantor may not be Indebted to Lender.

NoOcas to Lender. Grantor wfll promptly notiiyLjender In vwriting at Lender's address shown above (or such other addresses as Lender may
designatefrom timeto time)priorto any (1) change m Grantor's name; (2) changeInGrantor^assumed business name(s); (Si change Inthe
management ofthe Corporation Granton (4} thange In the authorized slgn^s); change In Grsntoi'S princlpat office address; (6) change In
Grantoi's stateoforganizstion; (7) conversion ofGrantor to a new or different ^ ofbusiness enti^ or (8) change inanyother aspect of
Grantorthat dIfMtly or Indirectly relates to any agreements between Grantorand Lender. Nochange in Grantor'sname or state of organization vifll
take effect unto eOer Lender has received notice.

NoViolation. The execution and delivery of thisAgreement will not violate any lawor agreementgoverning Grantoror to wtilch GrantorIs a party,
and its certificate orarticlesof Incorporation and bylaws do notprohibit anytermorcondition ofthisAgreement.
Enforoesbllltyof Collateral To the extent the CoSsteral consists of accounts, chattel paper, or general Intangibles, as defined by tha Unlfonn
Commercial Code,the Collateral Is enforceable Inaccordancewithits terms. Isgenuine,and fully compiles with allappHcoble lowsand regulations
concerning fonn, content and manner of preparation andexecub'on, andan persons appearing to be obligated on the Coliatersl haveauthority and
capaa'Vtocontract andareInf&ct obligated as they appear tobeontheCoIatBtal. Atthatime aiiyaccount becomes subject toa security Interest In
favorofLender, theaccountshallbe a goodandvalid accountrepresenting an undisputed, bonafideIndebtedness Incuned bythe account debtor, for
metchandso held subject to deTivery Instnictlons or pre\riousIy shipped ordelivered pursuant to a contract ofsate,orforscnices previously perfonned
byGrantor with orfor the account debtor. So long as this Agreement remains In effect, Grantor shaQ not, viilthout Lender's prior written consent,
ccmpromlso, settle, adjust, orextend payment under orwith r^aidtoany avich Accounts. There shall beno setofls oroountorctalms against any of
the Collateral, and no agreementshallhave been made underwhich anydeductions or discounts maybe claimed concerning the Collateral except
those disclosed to Lender Inwilting.

Location of tho CoHatsraL Except Intheordinary courseofGrantor's business, Grantor agreestokeeptheCoilateral (ortotheextent the Collateral
consists ofIntsn^o property suchas accounts orgeneral intangibles, thorecords concerning theCoteteral) atGrantor's address shown above orat
suchotherlocations as are acceptable toLender. Upon Lendei's request. Grantor wiO deBver to Lender Inform satisfactory toLender a sdicdUeof
real properties andCollateral locations relating to Grantor's operations. InchJding without fimltation thefoUoutng: (1) aD real property Grantor owns or
Ispurchasing; aO real property Grantor Isrenting orleasing: (3) all storage fadlitles Grantor owns, rents, leases, oruses; and (4) all other
propertieswhereCdlatetal Is or maybe located.

Removal of tho Collateral Except In the ordlnaty courseof Grantor's business, induding the sales of inventory, Grantor shall not remove the
Collateral fftim Its existing location vrithsut Lendei's priorwritten consent Totheextent thattheCoBateial consists ofvehicles, orother titled piopcity,
Gcantor shall notlakeorpemA anyaction which would require application forcertificates oftlOe forthevehicles outskfe theStateofMissouri, Wthout
Lcndert prlorxwitten consent Grantor shal,vAenever requested, advise Lenderoftheexact tocaUon oftheCollateral
Transactions Involving CoIlateraL Except forinventory sold oraccouitfs collected in theordinary course ofGrantor's business, oras otherwise
provided forIn this Agreement. Grantor shaS notsell, offer toseD, orolheiwise transfer ordispose ofthaCoOatfiial. WhBe Grantor is notIndefaUt
under this Agreement. Grantor may senInventory, butonly In theordinary course ofitsbu^ness and only tobuyers who quafiiy as a buyer In the
ordinary course of a sale In the ordinary course ofGrantor's business does not Include a tnansfer in partial ortotel satisfaction ofa debt or
any bulk sale. Grantor shail not irfedge, mortgage, enamijeror oCieiwfse pcmilt the Collateral to be subject to any lion, security InteresL
encumbrance, orcharge, other than thesecurity interest provided for »ithis ^reement without theprior written consent ofLender. This Includes
security Interests even ifJunior h right to the security Interests granted under tWs Agreement Untess waived tv Lender, an proceeds from any
disposition oftheCoBateral (for whatever reason) shall be heW intnat for Lender and shall netbe commingled with any other funds; provided
however, this requiremeitt shaH r»tconstitute consent by Lender toany sale orother disposition. Upon rece^ Grantor shall Immediately deliver any
such proceeds to Lendsr.

Repairs and Maintenance. Grantor agrees tokeep and maintain, and tocause others tokeep and maintain, tha CoHateral In good onler, repair and
condition at all times whEe this AgiBement remains tneffect Grantor furtfier agrees topaywhen dueanclaims forwork done on,orservices rendered
ormaterial ftirrfshed Inconnection with the CoHateral so thatnoBen orencumbrance mayeverattachto or be fled ogalnsttheCoHateraL
Inspection ofCoIlateraL Lender and Lendei's designated representatives and agenis shall have the right atall reasonable times toexamine and
Inspectthe Collateral wherever located.

Taxes Assessmentsend Uens. Grantor vAI paywhen duealltaxes, assessments and liens upon thoCollatera), Itsuseor operation, upon this
Agreement, upon any promlssoiy note ornotes evidencing theIndebtedness, orupon any oftho other Related Documents. Grantor may wthhoJd any
suchoayment ormay elect tocontest any (enKGrantor IsIn good faith conducting anappropriate proceeding to contest theoWlgatlen topayandso
long asLender's Interest In the Conateral Isnot Jeopardized In Lender's sole ojrfnion. If the Coliatersl Issubjected toa Hen which isnot discharged
wftWn fifteen (16) days, Grantor shaD deposit with Lender cash, a suffidenl corporate surety bond orother security saflsfactocy toLender In anamount
adequate toprovide forthedischarge ofthelien plus anyInterest, costs, attorneys' feesorother charges thatcould accrue as a result offorectosuro or
saleoftheCollateral. Inanycontest Grantor shall defend Itself andLender andshall aatlsiy anyfinal adverse Judgment bafera enforcement against
the Coilateral. Grantor shall name Lender as an additional obligee under anysurely bond furnished InIhecontest proceedings. Grantor further
agrees tofurnish Lender with evidence that such taxes, assessments, and governmental end other charges have been paid In full end In a timely
manner. Grantor miywithhoW any such payment ormay elect tocontest arvBen IfGrantor IsIn good faith conducting anappropdate proceeding to
contest theobllgatlcn topayandso long as Lender's Interest intheCollateral IsnotJeopardized.
Compliance vyfth Governmental Requirements. Grantor shaB comply promptiy with anlaws, ordinances, rules and regulatioris ofaO goventrontal
authorities, now orhereaftar Ineffect, applicabie to theovmershlp. prwJuclion, tfsposition, oruseoftheCollateral, Including aD laws orregutetiens
relating totheundue erosion ofhighiy-erodlble land orrelating toIhe conversion ofwetiands for ttie production ofanagricultural product orconunodity.
Grantor may contest good faith any such law, onSnance or regulation and withhold compliance during any proceeding, Inchidlng appropriate
appeals, solong asLoner's Interest In the CoDat^, in Lendei's opinion, Is notJeopardized.



HazardousSubstances.GrantorrepresentsandvrairantsthattheCdlsteratneverhasbeeaandneverwSObesolongasOilsAgreementremainsa
nenontheCdlaterai.usedInvMatlonofanyEnvfronmentzlLawsorfortheseneraSon,manufacture,storage,transportation,treatment,disposal,
releaseorthreatenedreleaseofanyHazardousSubstance.TherepresentationsandwarrantiescontainedhereinarebasedonGrantoi'sdue
dingenceininvestlgeOngtheCoIIaleralforHazardousSubstances.Grantorhereby(1)releasesandwaivesenyfutureclaimsogalnstLenderfor
IndemnityorcontributlcnintheeventGrentorbecomesOaUefordeanuporolhercostsunderanyEnvironmentalLaws,and(2)agreestoIndemrd^,
defend,arxlholdhamilessLenderagainstanyandaCdalmsandlossesresultingfiomabreachofthisprovlstonofthisAgreementThis^llgaUonto
IndemnIVanddefendshallsun^thepaymentoftheIndebtednessandthesatlsfecllonofthisAgreement
MslntonancoofCasualtyInsurance.GrantorshallprocureandmaintainanrisksInsurance,IndutSngwithoutBmttationfire,theftandllabifty
covBiagetogetherwithsuchotherInsuranceasLendermayrei;ulrewithrespecttotheCollateral.Infonn.amounts,coveragesandbasisreasonabV
acceptabletoLenderandIssuedbyacompanyorcompaniesreasonablyacceptabletoLender.Grantor,uponrequestofLender.wUIdeliverto
LenderfromtimetolimethepoliciesorceitHicatesofInsuranceInformsatlsfectoiytoLender,IncludingsUpuiafionsthatcoveragesvrillnotbe
cancelledordiminishedwithoutatleastthirty(30)days'priorwrittennoticetoLenderandnotIncludingarydistiaimeroftheInsurer'sliabilityfor(^lufe
togivesuchanotice.EachinsurancepolicyalsoshallIncludeanendoisementprovidingthatcoveregeinfavorofLenderwG)notbeImpairedInany
waybyanyset,ombslonordefaultofGrantororanyotherperson.InconnectionwithailpoliciescoveringassetsInwhichLenderholdsorIsotlered
asecurityinterest,GrantorwillprovideLenderwithsuchlosspayableorotherendorsementsasLendermayrequire.IfGrantoratanytimefetisto
obtainormaintainanyInsuranceasrequiredunderthisAgreement,Lendermay(butshalnotbeobligatedto)obtainsuchtnsursnceasLenderdeems
appropilate,(ndudingifLendersochooses"singleInterestInsurance,'whichwiEcoveronlyLender'sInterestIntheCollateral.
ApplicationofInsuranceProcaeds.GrantorshallpromptlynolIVLenderofanylossordamagetotheCoSatetsI,whetherornotsuchcasualtyor
lossIscoveredbyInsurance.LendermaymakeproofoflossifGrantorfaSstodoso-vmnfifleen(1$)daysofthecasualty.Allproceedsofany
InsuranceontheCollBtsral,IncludingaccruedproceedstheteoashallbeheldbyLenderaspartoftheGoilatersLIfLenderconsentstorepairor
replacementofthedamagedordestroyedColateral,Lendershall,uponsaUsfactoryproofofexpenditure,payorreimburseGrantorffomthe
proceedsforthereasonablecostofrepairorrestoration.IfLenderdoesnotconsenttorepairorreplacementoftheCollateial,Lendershallretaina
sufRcientamountoftheproceedstopayaHoftheindebtedness,andshallpaythebalancetoGrantor.Ai^proceedswMchhavenotbeendisbursed
wttMnsbc(^monthsaftertheirreceiptandwhichGrantorhasnotcommittedtotherepairorrestorationoftheCollateralshallbeusedtoprepaythe
Indebtedness.

InsuranceReserves.LendermayrequreGrantortomaintainwithLenderresenresforpeymentofInsurancepremiums,whichresen/esshallbe
createdbymonthlypaymentsfi-omGrantorofasumestimatedbyLendertobesufficienttoproduce,atleastfifteen(16)daysbeforeIhepremiumdue
date,amountsatleastequaltotheInsurancepremiumstobepaid.Iffifleen(15)daysbefonspaymentIsdue,thereservefindsareInsufficient.
Graritorshallupondema^payanydeiiciencytoLender.Thereservefundsshellbeheldt>yLenderasageneraldepositandshallconstitutea
nofrWerest-beaiingeccoumvvtilchLendermaysatisfybypaymentoftheInsuranceprenflumsrequitedtobepaidbyGrantorastheybecomsdua
LenderdoesnotholdthereservefundsInmetforGrantor,andLenderIsnottheagentofGrantorforpaymentoftheinsurancepremhimsrequbedto
bepaidbyGrantor.TherespenslbaayforthepaymentofpremiumsshallremainGrantor^soleresponsibility.
InsuranceReports.Grantor,uponrequestofLender,shallfurnishtoLendertepoitsoneachesdsUngpolcyofInsuranceshowingsuchInfonnatlon
asLendermayreasonablyrequestincludingthefbUowing:(1)thanameofthelnsurei;(2)therisksInsured;(3)theamountofthepoUcy;(<)
theproper^Insured;(5)thethencurrentvalueonthebasisofwhidiInsurancehasbeenobtainedandthemannerofdetemtWngthatvalue;and
(Qthees^rationdateofthepoScy.Inaddhlon.GrantorshalluponrequestbyLender(howevernotmoreoilenthanannuahaveanIndependent
appraiserssCsfacto^toLenderdetemilne.asap^lcable.thecashvalueorreplacementcostoftheCoSateraL
RnandngStatements.GrantorauthorizesLe.ndertofileaUCCfinsndngstatement,oralternatively,acopyofthisAgreementtoperfectLender's
seou^interestAtLender'srequest.Grantor&d<etionsI|yagreestosignallotherdocumentsthatarenecessarytoperfect,protect,andcontinue
Lender'ssecurityinterestintheProperty.ThisInciodesmaWngsureLenderIsshownasthefirstandonlysecurityInterestholderenthetitlecovering
theProperty.GrantorwillpayaHftUngf^,ffiletransferfees,andotheri^andcostsinvolvedunlessproHbltedbylaworunlessLenderIsrequited
bylawtopaysuchfeesandcosts.GrantorirrevocablyappointsLendertoexecutedocumentsnecessa^totransfertitleIflhereIsadefaultLender
maytileacopyofthisAgreementasatinsniAigstatement

GRANTOR'SRIGHTTOPOSSESSIONANDTOCOLLECTACCOUNTS.UntHdefaultandexceptasothenwisepfwrfdedbelowwithrespecttoaccounts.
GrantormayhavepossessionofthetangiblepersonalpropertyandbeneficialuseofalltheCollateralandmayuseitinanylawfulmannernotInconsistent
withthisAgreement,theDIPOnter,crtheRdatedDocuments,providedthatGfantor'srighttopossessionandbeneficialuseshallnotapplytoany
CollateralwherepossessionoftheCollateralbyLenderisrequiredbylawtopetfectLender'ssecurilyInterestInsuchColateraLUntHothenwisenotifiedby
Lender,GrantormaycollectanyoftheCollateralconSstlngofaccounts.AtanyfmeandeventhoughnoEventofDefaultexists.LendermayexenSseIts
rightstocoltecttheaccountsandtonotiiyaccountdebtonstomakepaymentsdirectlytoLenderforappEcaHontotheIndebtedness.IfLenderatanytime
haspossessionofanyCollateral,whetherbeforeorafteranEventofDefeuit,LendershanbedeemedtohaveexercisedreasonablecareInthecustody
andpresentationoftheCoitateralifLendertekessuchactionforthatpuiposeasGranlorshallrequestorasLender.InLender'ssolediscretion,shalldeem
appropriateurxierthecircumstances,but^uretohonoranyrequestbyGrantorshallnotofitselfbedeemedtobeafailuretoexerdsereasonablecare.
Lendershallnotberequiredtotakeanystepsnecessa^topreserveanyr^htsintheCollateralagainstpriorparties,nortoprotect,presenteormalntzdn
anysecurityinterestghtentosecuretheIndebtedness.

LENDER'SEXPENDITURES.IfanyactionorproceedingiscommencedthatwouldmateriallyaffectLender'sInterestIntheCollateralorIfGrantorfallsto
complywithanyprovisionofthisAgreementoranyRelatedDocuments,includingbutnotlimitedtoGrantor'sfailuretodischargeorpaywhendueany
amountsGrantorIsrequiredtodischargeorpayunderthisAgreement,theDIPOrder,oranyRelatedDocuments.LenderenGisntoi'sbehalfmay(but
shallnotbeobUgetedto)takeanyactionthatLenderdeemsappropriate,indudftigbutnotIlmtledtodischaigingorpayingailtaxes.Hens,securityInterests,
encumbrancesandotherclaims,atanytimeleviedorplacedontheCollateralandpayingailcostsforinsuring,maintainingandpreservingtheConateraL
AllsuchexpendltutesIncurredorp^dbyLenderforsuchpurposeswillthenbearinterestattheratochargedundertheKotaftomthedateIncurredorpaid
byLendertothedateofrepaymentbyGrantor.AilsuchexpenseswillbecomeapartoftheIndebtednessand,atLender'soption,\vill(AJbepayableon
demand:(B)beaddedtoIhebalanceoftheNoteandbeapportionedamongandbepayablewfithanyInstarmentpaymentstobecomedueduringeither
(1)thetermofanyapplicableInsurancepolky;or(2)theremaMngternioftheNote;or(C)betreatedasaballoonpaymentwhichwillbedueand
payableattheNote'smaturity.TheAgreementalsowiltsecurepaymentoftheseamounts.SuchtightshsDbeInadditiontoallotherrightsandremedies
towhichLendermayboenliticduponDefault

REINSTATEMENTOFSECURITYINTEREST.IfpaymentIsmadebyGrantor,whethervoluntarilyorotherwise,orbyguarantororbyanythWpatty,on



ths Indebtedness and thereafter Lender is forced to remtt the amount of that payment (A) to Grantoi's tnatee In bankruptcy or to any similar penon
under any federalor state bankrupt^ lawor lawfor the reliefof debtors, (B) ty reason of any Judsment decree or order of any ooiulor sdmlnistFative
bodyhavingjuitsdiction ever Lenderor any cf Lender'sproperty,or ((^ by reason of any seWementor compromise of any daim made by Lenderwith
any daEmant (Indudng v^thoutllmttaQon Grantoi).the Indebteifttess shall be consideredunpaidfor the purposeof enforcementofthis^reemem and this
Agreement shallcontinue to be effective orshaH be reinstated, as the case maybe, mtwithstamfing anycancefiatlon of thisAgrsernem orofanynoteor
other instrumentor agreementevidendngthe Indebtedness and the CoBatersI wQl continueto secure the amountrepaidor recoveredto the sarrte extentas
Ifthat amount never had been ortgtnaOy receivedby bender, and GrantorshaBbe bound by any judgment,decree, order,settlement or compromiserdafing
(0 the Indebtedness or to this Agreement.

DEFAULT. Each of the foHowtng shall constitutean Event of Defaultunder thts Agreement:

Payment Default Grantorfellsto make arv paymentwhendue underfhe Indebtedness.

Other Defaults. GrantorfsBsto comply withor to perform any other temi, (4>tlgatton. covenant or condition contained In this Agreement,the DIP
Order, or In any of the Related Documents or to comply with or to perfonn any tenn, obligation, covenantor condlllon contained In any other
agreementbetweenLenderand Grantor(exceptthose defaultswhich are spedCcaliy Identified and exceptedas an Eventof Dafsutt pursuantto (he
temts 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. Anywananty,representation or statementmade or firnilshed to LenderbyGrantor or on Grentoi's behalfunderthts Agreement,
the DIPOrder,or ths Related Documents is false or misleading in any materialrespect, dther nowor at the timemade or ftimlshed or becomesfalse
or misleading at any time thereafter.

Defective Collatorallzation. ThisAgreement, the DIPOrder,or any ofthe RelatedDocumentsceases to be in full force and effect (Including failure
ofanycoDateral document to createa valid and perfectedsocitrity interestor lien)at any limaandforanyreason.
Events Affecting Guarantor. Anyguararttor, endorser, surety, or accommodafion party dies or becomes Incompetent or revokes or disputes the
validityof, or HabiHty under, any Guarantyof the indebtedness.

AdverseChange. Amaterial adversecftar^ occurs InGrantor's tlnandatcondiUon, or Lender believes the prospect ofpayment orperfomiance of
the Indebtedness Is bnpalied.

RIGHTS AND REMEDIES ON DEFAULT. Ifan Event of Default occurs under this Agreement or the DIP Older, at any Urnsthereafter. Lender shall have
antherights ofa secured party under theMissouri Urtffonn Commercial Code. Inadditkin andvrilhout llmliaQon, Lender mayexercise anyoneormore of
the foDov^ r^hts and remedies:

Acceterate Indobtednoss. Lendermay dedare the entire Indebtedness, indudhg any prepaymentpenaltyvMch Grantorwould be requiredto pay,
bnmedlateV due and p^able, without notice oferykind toGrantor.
Assemble Collateral. Lendermayreituire Grantorto deliver to LenderaO oranyportion ofthe Coliateral and anyand ancertificates oftitle and other
documents relating to the CoOateral Lender mayrequire Grantor to assemble the CoHateral and make It avalable to Lender at a place to be
designated byUnder. Lender also shall have full power toenter upon dieproperty ofGrantor totake possession ofand remove theColateral. Ifthe
Ccllatoral contabis ether goodsnotcovered thisAgreement at Che timeof repossesslcn. Grantor agrees Lender maytake such othergoods,
provMed thatLendermakesreasonable efforts to return themtoGmtor afterrepossession.
Sell tho CollatoraL Lender shallhavefull power to sell,lease, transfer, or othemtsedeal with the Collateral or proceedsthereofInLendei's own
nameorthatofGrantor. Lender maysellthe Cdtateial st public auction orprivate sale. Unless theCoOateral threatens todecline speedily Invalue
orIsof3 typecustomaitly soldona recognized market. Lender vrfl give Grantor, andotherpersons as required bylaw. reasmable notica ofthstime
andplaceofanypubOo sate,orthetkneafterwt^ anyprivate saleoranyotherdisposition oftheCollateral Isto bemade. However, nonottoe need
be provided toanyperson who, after Event ofDefeult occurs, enters Into andauthenticates an agreement waMng thatperson's right to notification of
sale. Therequirements ofreasonable notice shall bemetifsuchnotice is given at leastten(10) days before thetime ofthesaleordisposllioa Ail
expenses reiaSr^ tothedispastflon ofthe Cdlataral, tnduding vnilhout Imltatton the expenses ofretaking. hoMIng, Iruuring, preparing for sale and
seinng theConateral, shall become a part oftheIndebtedness secured bythisAgreement andshall bepayable ondemand, with Interest at theNote
rate date of expenditure until repaid.

Appoint Receiver. Lender shall havethsright to havea receiver appointed totakepossession ofall oranypart oftheCollateral, with the power to
protect andpreserve theCollateral, tooperate theCollateral preceding foredosure orsale,andtocollect therents from theCollateral andapply the
proceeds, over and above thecost ofthetecehreishlp, against theIndebtedness. The receiver may ssnre wllhout bond If pennltted bylaw. Lender's

Employment byLender shall notdisqualiV a person from serving as a receWer.
Collect Revenues, Apply Accounts. Lender, either Itself orthrough a receiver, may collect thepayments, rents. Income, andrevenues ton the
CoDateral. Lender may atarv time InLender's discretion transfer anyCollateral into Lender'̂ own name orthatofLendei's nomlneo andrcceive the
payments, rents. Income, and revenues tharBfrom and hoM the same as securtty for the Indebtedness orappty Ittopayment oftheIndebtedness In
such order of preference as Lender may detennlne. Insofar as the Collateral consists of accounts, general Intangibles, insurance polldes,
instiumcnts, chattel paper, choses InacQon, orsimilar property, Lender may demand, collect, receipt for, settle, compromise, aiQust, suefor, foredose,
or realize onthe CoBateral as Lender maydetemilne, whether ornot Indebtedness or Collateral Isthendue. Forthesepurposes. Lender may, on
behalf ofandInthenameofGrantor, receive, openanddisposeofmaaaddressedto Grantoi; changeanyaddresstowhich mall andpayments areto
be sent:andendorse notes, chacks. dratis, money orders, docwnents of title, instruments andItems pertaining to payment shipment, or storage of
anyCollatml. Tofadiltate collection. Lender may notify account debtors andotiligois onanyColateral tomake payments directly toLender.
Obtain Doflcloncy. IfLender chooses tosenanyoraD oftt)e Collateral. Lendermay obtain aJudgnnent against Grantor foranydefldency remaining
onthe Indebtedness dueto Lender afterappllcstion ofanamounts received from the excreise oftherights provMed InthisAgreement Grantor shaa
be liable fora deficiency evenIfthetransaction described Inthissubsectionis a sale ofaccounts orchattel paper.
Other Rights andRemedies. Lender shall have aB thetights and remedies ofa secured aeditor under the provtstons oftheUnifcrm Commerdsl
Code, as may beamended from time totime. InaddiUoo, Lender shan have and may exercise any oranother rights and remedies Itmay have



available at law, in eqiity, or ott\eivijss. including,withoutlimitations, itghls and remedies under the DIPOrder.

Election of Remedies. Except as may be prohibitedby applicablelaw,all of I.ender's rights and remedies, whether evidenced by this Agreement,
the DIP Order, the Related Documents,or by any other wiifing, shaQbe cumuiattve and may be exercised slngutarty or coneurrenti/. Section by
l.ender to pursue any remedy shall not exclude pursuitof any other remedy, and an election to maiceexpenditures or to taKeaction to performan
obilsation ofGrantor under this Agreement, after Grantor's failure to perform, shsB not affect tender's right to dedara a default and exercise Its
rern^es.

ADDITIONAL TEiUSS.

In the event the Debtor does not maintain insurance coverage on lha Collateraldeemed adequate by Securcd Party, Secured Party may. In Hsdiscretion,
purchase Insuranceor additional Insurance,but shall not be obligated to do so. Hie premium forsu^ additional insuranceshaflbe added to and became
part of the Obi^stlons secured ty this Agreementrefund of Insurance premiums shaQ be allied to the cost of other Imurance,.or uponthe last
matur^InstaEment (or the princ^ ofthedebt secured by this Agreanent
Debtorwaives the light to direct the appr«ation of any and all payments at any time or times received by Secured Party on account of the ObOgaSons
secured her^ oras proceeds of the Coflstered andagrees that Secured Party shan have theexclusive right toapply andreappty anyandall such
payments in such manneras Secured Partytn its sole discretion mydeem advisable and consistent with the DIPOrder, notwithstanding any entiyby
Secured Party upon any of Its booto and records.

Debtorhereby authorizesUnder to tiiea Untfomi Commercial Cods/UCC fnanting statement descrSiIng the collateralas "All Assets*.

MISCELLANEOUS PROVISIONS. ITiefbllowtng miscellaneousprovisions are a partofthisAgreement:

Amendments. ThisAgreement,togetherwiththe DIPOrderand any Related Documents, constitutesthe enCreunderstanding and agreementof the
parties as to the matters set (brth InthisAgreement Noalteration oforamendment to thisAgreement shallbe effecthre unlessgiven Inwriting and
signedbythe partyorpartiessoughtto bo chargedor boundbythealteration or amendment

Attorneys* Fees; Expanses. Grantor agrees to pay upon demand aU of Lender's costs and expenses, Including Lender's attorneys' fees and
Lendei'i legalexpenses,Inourred Inconnection with the enforcement ofthisAgreement. Lendermayhirew paysomeoneelse to helpenforce this
Agreement and Grantor shaBpay the costs and eiqienses ofsuch enforcement Costs and expenses include Lender^attorneys' fees and legal
expenses whether ornotthereIs a lawsuit Including attorneys' fees andlegal expenses forbankruptcy proceedings (Including efforts to mod^ or
vacatfi anyautomatestayorinjunction), andappeals. Grantor alsoshall payancourt costsandsuchadditional feesas maybeiflrected bytheccutt
Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to Interpret or define the
pn^lonsofthis Agreement
Governing Law. ThisAgreementwillbe governed byfederal lawapplicableto Lenderan(i, to the extent not preemptedbyfederal law,the
laws of the State of Missouriwithout regard to Its conflictsof lawprovisions. This Agreementhas been accepted by Lendertn the Stats of
Missouri.

Choice of Vetiu& ifthere Isa lawsuR, Grantor agrees uponLender's requestto submit tothe jurisr&tlon ofthe courtsofJACKSON Coun^,Stateof
Missouri.

NoWaiver byLander. Lender shall notbedeemed tohavewaived anyrights under thisAgreement unless suctiwaiver isgiven tnwriting andsigned
byLender. No delay oromission onthepartofLender inemrdsing anyright shall operate as a waiver ofsuchright oranyother right Awalverl^
Lender ofa provlstoi ofthisAgrsernent shallnotpr^udlca orconstitute a velverofLender's right oiheiwlse to demand strict compliance wioi that
provision oranyother provision ofthis Agreement Nopriorwaiver byLender, noranycourse ofdealing between Lender andGrantor, shall constitute
a waiver ofa-ny ofLender's rights orofanyofGrantoi's obligallons as to anyfuture transaceons. Whenever theconsent ofLender is required under
thisAgreement thegranting ofsuchconsent byLender InanyhstanceshallnotconstSute continuing consent to subsequent Instances where such
consemis required andInancases suchconsentmaybe granted orwithheld Inthesoletfiscreilon ofLender.
Notices. Any noSce required tobeghren under this Agraement shall beghren In writing, andshall beeffective wrtien actually deflvered, when actually
received telefacslmlle (unless othenvise required by law), when deposited wiih a nationally recognized overnight courier, or, ifmailed, when
deposited IntheUnited States mail, as first class, certified orregistered mail postage prepaid, directed totheaddresses shown nearthebeginning ol
this Agreement Any party may change Its address for notices under this Agreemert t^giving fonnal written notice tothe other parties, speci^Ing that
the purpose ofthenotice Is to change thepert/s address. For notice purposes, Grantor ^rees to keep Lender Informed at all times ofGrantor's
cunentaddress. Unless otherwise provided or required by law, if there is more than one Grantor, any notice given byLender to any Grantor is
deemed to be notice given to all Grantors.

Powerof Attorney. Grantor hereby appoints Lender as Grantor's irrevoc^le attomey-ffrfact forthepurpose ofexecuBng arry documents necessary
toper^, amend, ortocontinue the security Interest granted in this Agreement ortodemand termiristlon offKIngs ofother secured parties. Lender
may at anytime, andwithout further authorization from Grantor, IQe a cartion. photographic orotherreproduction ofanyfinancing statemem orofthis
^reement for use asafinancing statement Grantor wQI reimburse Lender for an expenses for the perfection and the continuation ofthe perfection of
Lender's security Interest (n the CollatereL

Severabllity. ifa court ofcompetent JuriscSctlon Unds anyprovision ofthis Agreement to beillesal. Invalid, orunenfbrceable as toanycircumstance,
thatftndinc shall notmaice theofferufng provision illegal, invalid, orunenforeeabie as to anyother drcumstance. Iffeasible, thecrf^J)g provision
shaH be considered modified so that Itbecomes legal,validand enfofceal>le. Ifthe offending provision cannott>e so modified, itahali t>s considered

from thisAgilent Unless otherwisd required by law, the IBegallty, invalidity, orunenforceabQtyofany provision ofthis Agreement shall not
Btfectthe legality, vaGdOy or enfbrceabBtty ofany olherprovision ofthisAgreement
Successois andAssigns. Sut^ect toanylimitations statedtnthisAgreement ontransfer ofGrentci's interestthis Agreement shall bebinding upon
andInuetothebenefit oftheparties, their successors andassigns. Ifownership oftheCoflsteral becomes vested Ina person other than Grantor,
Lender, vrithout noticetoGrantor, maydealw(th Grantor's successorswithreference to thisAgreement andthe Indebtedness bywayofforbearance or
extensionwithout releaslt^ Grantorfrom the obligations ofthisAgreement orBabFJty underthe Indebtedness.
Survival ofRepresentations andWarranties. AD representations, wanantles, end egreemenls made byGrantor IntWs Agreement shall survive the
execution and deliv^ of this Agreement, shall be continuing Innature, and shall remain in full force and effect until audt time as Grantor's



Indebtedness shall be paid In till.

DIPOrder Control. The tenns and provisionsof the DIPomer supplement thisAgmefnentand they shaBtia IncoipotBted tiyrsrerence as (Utty
and vuith the same effect as Ifset forth her^n at length.To the extent there is a eoRfllct betvieen this Agreement and the tenmsand provisionsof the
DIPOrder,then the temw and provisions ofthe DIPOrdershallcontrolwithrespect to such conflict

Time is of the Essence. Timeis ofthe essence in the perfomfiance of thisAgreement.

DEFINmONS. The follawing capitafized vwtdsand tem» shaD havethe foiloMing meanings whenused (nthisAgreement. UnlessspecfflcaOy stated to
tha contrary, allreferencesto dollaramountsshaQ mean amountstn lawful moneyofthe UnHed States ofAmerica. Wordsand tsmis used Inthe singular
shall indude the plural, and the pluralshall includethe singular,as the contextmay require. Words and terms not otherwisedefined In this Agreement
shall have the mesnlngs sttritxited to such ternis(nthe Uniform Commetclai Code:

Agreement Ute word '/^teemenT means this Commercial SecurityAgreement es this Commercial SecurityAgreementmay be amended or
modisd fromtimeto 6me, togetherwithallexKtiilsand schedulesattached to thisCommercial Securt^ AgreementitomUme to time.
Banicruptcy Case. The words *Banlauptcy Case* means the Chapter 11 banlouptcy cases styted in re Bas-Mait USA, Inx, et si. Caso No.
15-41915, jointlyadministered, pending In the Banknjptcy Court

Banlcrupt^ Court The words"Bankniptcy CouiTmean the tinltedStates Banicruptcy Courtforthe WesternDistrtct ofMssowL
Borrower. The word 'Borrower means Gas-Mait USA. ln&,Avlng-Rlce,U.C, Fisn Tninspoit &OilCo.. end G&6 Enterprises. tLC and includes an
co4lgnef9 and co-makerssigningthe Noteand alltheirsuccessors and assigns.

Coilatoral. The word 'CoUatersT means as of Grantor's tigm. title and interest in and to an the Collateralas descrttied to the Collateial Description
section of this Agreement

Default Tlie won}'Oet^ur means the Defaultset forth in this Agreement Inthe section titled*Oef^K\

DIP Order. Ihewords *0]P Order" means the IntertmOrder and. to the extern entered by the Bantcniptcy Court the Final Order.

Environmental l.aws. The wools "Envlronmentsl tavw' mean any and allstate, federaland localstatutes, regulationsand ordinancesrelatingto the
proton ofhuman health ortheenvtronment includii^ wfthout Fimitatlon theCcmprehenslve Brvtronmemal Response, Compensation, and UabSty
Act of ISSa, as amended. 42 U.S.C. Section S601. et seq. rCERCLA*). the Supetfutuj Amendnients and Reauthoitzatlon Act of 198S. Pub. L Mo.
99-499CSARA*). tte Hazardous Materials Trsnsportalfon M, 49 U.B.C. Section1801,ct scq.. the ResourceConservoOon and RecoveryAct 42
U.S.C. Section6901,et seq.. orotherapplicable state orfederal laws,nies, or regulations adoptedpursuant thereto.
Event of Oefoult Thewonts*Eventof Default* meanany ofthe eventsofdefauitset forth InthisAgreement Inthe default sectionofthis Agreement
and the DIP Order.

Final Order. The words Tinat Order means the BankruptcyCourt's Cnalorder In tho BankruptcyCaso, in form and substance satisfactory to
tenderand tender's counsel, granting, in wtiole or(n part, the Borrower's EmergentMotion for Authorization (A) to Use CashCoCateral
Pursuant to 11 U.&C.§ 363. (B)forAuthority to ObtainPosl-P^on Rnandng Pursuant to 11 U.S.C.§ 3B4.and (Q for RelatedRelief, (ncluifing,
withoutnmltatlon the SCpUatlan and FinalOrder (0 AuUwl^ Secured Post*PetSian Finandng on a Superpriotity Basis Pursuant to 11 U.S.C.§
364.(19 Authorizing UseofCashConateral Pursuant to11U.$.C. §§363and364.and (III) Granting Adequate Protection Pursuant to11U.-S.C. §§
363 and 364.

Grantor. The won) 'Grantor* means Gas-Mart USA, Inc-

Guaranty. Theword "Guarantymeansthe guaranty from guarantor, endorser,surety, or accommodation partyto I.etx!er, Including withoul nmltaOon
a guaranty of aBor part of the Note.

Hazardous Substances. The words 'Hazardous Substances* mean matetiais that because of their quantity,eonoentrationor pl^sloa), chemicalor
infiectiaus characteristics, maycause orpose a presentor potential hazardto humanhealtha' thoenvl-onmentwhenfmproperfy used, troated,stored,
disposed of,generated, manufactured, transported orotherwise handled. Thewords "Hazanlous Substances'ars usedintheirveiybresdestsense
and Indudewithout rnltationany and aO hazardousor toxicsubstances,materials or waste as deflned byor listedunderthe Envtronmerdel taws.
The tenm'Hazardous Substances* also includes,wtthoLtCmltatton, petroleumand petroleumby-productsor any fractionthereofand asbestos.

Indebtedness. The wordIndebtedness' means the indebtedness evidenced by the Note or Related Documents, inehxling al principal and interest
together with qO otherindebtedness and costs and expenses f6rwhich Grantor Is responsible underthisAgreomeri or underary of tho Related
Documents and (a) the payir.ent of Grantor's obligations (whether Joint severalor otherwise] to tender as evidenced byany other note(s)or other
evidence ofIndebtedness executed tiy such Grantor and an amendments, modilicattons, renewals, extensions and substitutlORS thereof and all
subsequent notes ofgreater or lesser amounts payable or ass^ned to tender; (b) the perfomiance ofeach Debtor'sobllgatfons under this security
agreementf AgreemenTO; and (c)the paymentofany and al otherindebtedness,director InSrect,matureorunmatured orcontingent, Jointor seve.'sl
nowor hereafter owedto Secured Partyby each Debtor, Including Cwithout GmMon) indebtedness unrelated or dissimilar to any Indebtedness in
existenceor contemplated byany Debtorat the timethisAgreementwas executedor at the Ume such ind^>tedness IsIncuned..
Interim Order. Thewordstnteflm Ordei* means the Bankniptcy Courtfs interim orderin the Bankruptcy Case, informand substance satisfactory
to Lenderand tenders counsel,granting, in whole or in part (he Bonouer's Emergency iVIoUon for Authorization to Use Cash Collateral
Pursuant to11 U.S.a§ 363, (B) figr Autho^toObtain Post-Petitlan Financing Pursuant to11 U.S.C. §364, and (C) for Related ReM, Including,
vuithout EntitaUon, theStipulation andInterim Onier(Q Authorizing SecuredPost-Potltlon Fbtandng ona SuperprlsriV BestsPursuant to11 U.&C. §
364.(IQ Authorizing UseofCashCoEIateral Pursuant to11U.S.C. §§363and364, (111) Gnsn^ Adequate Protection Pursuant to11U.S.C. §§363
and 364, and (IV) Schedulinga Rnal Hearing Pursuant Bankniptcy Rule4001(C).

tender. The word tjender means UMB BANK,n.a., its successors and assigns.

Hots. Tho word'Note' means and Indudes withoutlimitation sil of Borrower'spromissoiynotes and/orcredit agreements evidencingBonowei's loan
obUgaeons in fovor of tender, together with allrenewals of,extensions of.modiHcations of, reSnancings of.consoQdations ofandsubstitutions for
promlssoty notes or credit agreements.

Proper^. The wonl 'Property* means all of Grantor's right Btie and InterestInand to an the Property as described in the 'Conateral Description*



secOon of this AsrcemenL

Rolated Documents. Hie words *ReIated Documents' mean al pxomissory notes, credit agreemei^, loan agreetnenls. environmentsi asreemenls,
gusraitles, secuit^ sgreemenis, rnortsages, deeds of tiust, seeunty deeds, eolateiai moitgages, and as other instruments, agceements and
documents,whether noworhereafter eids^, executed (nconnectionwith thsIndeUedness.

WAIVE JURV. All parties to this Agrsement hereby waWe the right to any Jury trial in any action, proceeding, or counterctoim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURTIY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENTIS DATEDJULY 6,2015.

GRANTOR:

JrA Chief r of Gas-Mart



COWIWIERCIAL SECURITY AGREEMENT

Principal Loan Date Maturify Loan No caa/coii Account Officer Initials

$1,660|000.00 07-06-2015 04-03-2016 MDN04

References En the boxes ^ove are for Lendei's use only and do not limitthe applicabtitty ofthis document to any particularloan or Item.

Any Itemabove containing"**"has been omitteddue to text length rmltaSons.

Grantor: Avins-Rice ixc Lender umb bank, n.a.
10777 Baikley StiGCtv Suite 200 COMMERCIAL LOAN DEPARIMENT
Ovorland Park, KS 66211-1162 1010 GRANDBOULEVARD

KANSAS CITY. MO 64108
(816)860-7030

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

THIS COMMERCIAL SECURmrAGREEMENTdated July 6,2015, Is made and exocut«d between Aving4Uca LLC ("Grantor) and UMBBANK, n.a.
TLondot^
GRANT OF SECURITY INTEREST. For valuabis canslderatlon, Gisntor grants to Lendor a security Interest In the Collateral to secure the
Indebtedness and aorees that Lender shall have the rights stated in this Agroement with respect to the Collateral, In addlGon to all other rigtits
which Lender may have by law.

COLLATERALDESCRIPTION. Tlie word "CoQateral' as used in this Agreement means the foUowIng descibed property, whether now owned or hersafler
acquired, vrttether now existing orhereafter arising, and v^reverEocatcd, In which Grantor isgiving toLender a securl^ Interest for the payment ofthe
Indebtedness and perfomianceof al other obTigatlons under the Noteand thisAgreemeflt:

Allpre-petltlon and post-petltiDn property of the Grantor and the Grantor's tjanlouptcy estate of any nature whatsoever, tangible or
intangible, whether existing on the Grantor's Bankruptcy Petition Date or thoroaftor acquired, fncluding 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 receiyable, any other right to payment whether arising before or after the Grantor's Bankiuptcy Petition Date,
contracts, chattel paper, fixtures, properties, plants, general Intangibles, documents. Instruments, Interests in leaseholds, real
properties, patents, cop^ghts,trademarks, trade names, other intellectual property, orcapital stock ofsubsidiaries.

In addition, the word 'Colateral' also includes ail 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 ofand additions to aty of the collateral descnltedherein,whether
added now or later.

(B) Allproductsand produceof any of the propertydescribed Inthis Collateral sectloa

<C) All accounts, generalintangibles, instruments, rents,monies, payments, and allother tights,arising outof a sale, tease, consignment or other
disposition ofany ofthe propertydesoibed Inthis Collateral section.

(D) AH proceedsincludinginsuranceproceeds)fromthe sale, destrucdon, loss, orotherdisposition of any ofthe property describedinthis Collateral
section, and sums due from a ttvrd party who has damaged ordestroy^ the Collateral or from that pait/s insurer, vi^ther due toJudgmenl,
settlement or other process.

(E) All records anddata relating to anyof the property described Inthis Conateral section, whether inthe fomtofa wiiGng, photograph, mlcrofflm,
mlcroRche. orelectronic medie, t^etherwSh all ofGrantor's rfghl. Gtle, and interest In andtoall computer soflware required toutlBze, create, maintain,
and process anysuch records or data on electronicmetCa.

(F) AD propertyidentified as'Collalerar inthe DIPOrder.

CR0SS.C0IXATERAL1ZATI0N. In additionto the Note, this Agreementsecures all obligations, debts and HabiRies. plus Interest thereon, of Grantor to
Lender, orany one ormore ofthem, aswell asaB claims ^ Lender against Grantor orany one ormore ofthem, whether now existing orhereafter arising,
whether related or unrelated to the purpose of the Note, vrfwther voluntaiyor otherwise,whether due or not due, direct or indtiect, determined or
undetermined, absolute orconUnsenL Undatedor unliquidated, whether Grnmor may be Eable individuaBy orjointly with others, whether ob^ted as
guarantor, surety, accommodation party orothanuise, andwhettter recovery upon suchamounts maybe orhereafter maybecome barred byanystatuteof
Itafinatlons. and whetherthe obligation to repay sudi amountsmaybe or hereaftermaybecomeotherwiseunenforceable.

FUTURE ADVANCES, in addition to the Note, this Agreement secures aS future advances made by Lender to Grantor regardless of whether the
advances are made a) pursuant to a commitmentor b) for the same purposes.

RIGHT OFSETOFF. TotheeiXtent permitted byapplicable law,Lenderreservesa right ofsetoffinaB Granta-'s accountswith Lender (whether checking,
savlr^,orsome other account). This includes all accounts Grantor holds Jointly with someone else and aB accounts Grantor may open In tha future.
However, this does not Include any IRAor Keoghaccounts, or anytrustaccounts(orvftiich setoffwould be prohibited by law. Grantorauthorizes Lender,
tothe extent permitted lyappScable law, toenlarge orsetoH all sums owing onthe Indebtedness against any end ail such accounts, and, atLender's option,
to administrativelyfreezeallsuch accountsto allowLenderto protect Lender's chargeandsetotfrighbprovided Inthisparagraph.
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL WHh respect to the CoBateral, Grantor represents



and promises to Leixter that

Porfoctlon of Security Interest Grantoragrees to take wtistoveractions are requested by Lender to perfect and oonUnue Lander^ securityinterest
in the Collstsral. Upon request of Lender, Gmrtor willdeliver to Lender any and ediof the documents evidencing or constitutingthe Collateral, and
Grantor vAI note Lender's interest upon any and all chattel paper and Instnonenls if not delivered to Lender Tor possession liy Lender. Hits Is a
continuing Sacurify Agrewneni and will continue in affect even though all or any part of the IndelMedness Is paid In full and even though for
a period of ttme Grantor may not be Indebted to Lender.

Notices to Lender. Grantor will promptly notify Lender In writing at Lender's address shown above (or such other addresses as Lender may
designatefromtimeto time)priorto any (1) changeInGnintoi^name; (2) change in Grama's assumed business namets); ^ change Inthe
Rianagenent oftheCorporation Granton (4) change In theauthorized slgn^s); (S) change inGrsntor'sprtnGlpal office address; (6) change in
Grantor's state of orgsnlzallon: CO conversion of Grantor to a new or differenttype of bttslness entity;or (d) change In any other aspect of
Grantor thatdirectly orindirect^ relates toanyagreements between Grantor and Lender. No cttange InGrantors name orstateoforganization wtl
take effect untS after Lender has reocfved notice.

No Violation. The executionand deOvety of this Agreementwinnot violsteany lawor agreement govendngGrantoror to whichGrantorIs a party,
andItsceftflicate orarticles ofincorporation andt^lsws donot prohibit any term orcondition ofthis ^rcomcm.
Enforceablllty of Collateral. To the extent the Collaleral consists of accounts, chattel paper, or general intangibles, as defined by the Unifonn
Commercial Code, the Collateral Is enforeeable In accordancs wfihits temts, is genuine, and ftily compnes with all applleaUe laws and regulations
concerning fomi.contentand mannerof preparation and executlcn, and an persors appearing to be obligated on the CoHaterai have authority and
capacity to contract end are in fact obligatedas they appear to be on the CoIIsteraL Atthe time any account becomes su&!}ect to a securi^ fnterestin
favorof Lender,the accountshall be a goodend validaccountrepresentingan undisputed, bone fide Indebtednessincunedby the accountdebtor,for
merchandise heM subje t̂odeSvery Instmctlons orpreviously shipped ordoRvered pursuant toa contract ofsale,orfor sereices previously perfonned
liyGrantor with orfor theaccount debtor. So long as this Agreement remains ineffect. Grantor shall not. without Lender's prior written consent,
compromise, setUe, adjust,or extendpayment underor with regard to anysuchAccounts. ThereshaSbe nosetofb orcounterclaims againstanyof
the Collatersl and no agreement shall have been made under which any deductions ordiscounts may beclaimed concerning the Collateral ex^
those iSsdosed toLender Inwr^.
Location of the Collateral, Excepttn the ordirtary course ofGrantofs business. Grantoragrees to keep the CoBateral (orto the extentthe Collateral
consists ofintangible propertysi^ as accountsor generalIntangibles, the recordsconcerning the Collateral} at Grantor's address shown aboveor at
such other locationsas are acceptable to Lender. UponLender'srequest. GrantorvAI deliverto Lendertnformsatisfectoiyto Lendera schedule of
real profietftes and Collateral locations relating toGrantors operations, Indutfng without [imitation the foDowfng: (1) anreal property Grantor owns or
Ispurchasing; (2) sB real propel Grantor isrenting orleasing: (3) all storage faciftles Grantor owns, rents, leases, oruses; and (4) all other
propertieswhereCollateral is or maybe located.

Removal of the Collateral. Bccept In the otiSnaiy course of Grantofs business, including the sates of Inventory. Grantorshall not remove the
CnTMyr"' from its existing locatton without Lender'spriorwrttten consent. Tothe extentthat the Collateral conslslsof vehicles, or otherfitled property,
Grantorshallnot take or permit any actionwhichwouM requireappScaSon forcertiftcates oftllleforttievehiclesoutsidethe State ofMissouri, without
Lender'spriorwritten consenL Grantorshall,wheneverrequested,adviseLenderofthe exactlocation ofthe Colateral.
Transactions Involving Collateral. Except for inventoiysold or accounts coEectedIn the ordinarycourse of Grantor'sbusiness, or as othen^e
provided fbrInIKsAgreement, Grantor shaH notsell, offer tosell,or otherwise transfer ordispose oftheCollateral. WhleGrantor is notindefauSt
underth's Agreement, Grantormaysell inventoiy, but only h the ordinary courseof Its businessand onlyto buyers whoquatHy as a buyerInthe
ortLiarycourseofbusihess. Asale inthe ontlna^ courseofGrantor's businessdoes notinclude a transferInpartial or totalsatlsfecilon ofa debtor
any bulk sale. Grantor shall not pledge, mortgage, encumber or othenwise pennit the Collateral to be subject to any lien, security Interest,
encumbisnce,or charge,other than the securityInterestprovided forIn this Agrsement, without the priorwritten consent of Lender. This Includes
security Interests even ifjunior tnright to the security Interests granted under this Agreement Unless waived by Lender, al proceeds frocn any
disposition ofthe Ctflateral ^orwhatever reason) shall be held In tost for Lender andshall not be commingled vrfth ary other tUnds; provided
however, thisrequlremert shan notconstitute consentby Lender to anysale o: otherdispositton. Upon receipt. Grantor shallImmediately deliver any
such proceeds to Lender.

Repairs and Maintenance. Grantor agrees to keepand maintain, and to cause othersto keepand maintain, the CdlateraiIngoodorder, repairand
condition at aO timeswhile thisAgreement remainsIneffect Grantor further agrees to paywhendue a'i dalms forworkdone on,orsendees rendered
or material furnishedin connection with the COHatenai so that no Benor encumbrance may ever attach to or be tiled against the Collateral.

Inspection of Coliatoral. Lender and Lertder's designatedrepresentatives and agents shallhave the right at aflreasonable timesto examine and
inspect the Colateral wherever located.

Taxes. Assessments and Uens. Grentorwill pay when due all taxes, assessments and Bensupon the C^illatefal, Its use or operation,upon thte
AgreemWti, upon any promissory note ornotes evidendng the Indebtedness, orupon ar^ofthe other Related Documents. Grantor may wtlMiold any
such payment or mayelectto contestanylienifGrantoris IngoodfaRh conducting an appropriate proceeding to contestthe obligation to pay andso
tong as Lender's Interest in Ote Collateral Is notJeopardized InLender'̂ sole opinion. Ifthe Collateral is subjected to a Hen whichIs not discharged
within fifteen (1S)days,GrantorshaHdepositwithLendercash, a sufficient corporatesuretybondor othersecuritysatisfactoiy to LenderInan amount
adequate toprovide fer the disdw^ ofthe Den plus any Interest, costs, attorneys' fees orother charges that could accnie asa result offoreclosure or
sate ofthe CoIlateraL Iner^ contestGrantor shalldef^ itselfand L&nder and shal satisfyanyfinal adverseJudgment beforeenforcement against
the CoBateral. Grantor shaH name Lender as an additionalobligee under any surety bond furnished In the contest proceedings. Grantor further
agrees to furnish Lenderwithevkience that such taxes, assessments, and governmental and othercharges have been paidin fuaand Ina timely
manner. Grsntormaywithhold any such paymentor mayelectto contestany lienifGrantoris Ingoodfeithconducting sn appropriate proceeding to
contestthe obQgaHon to pay andso longas Lender'sInterestInthe Coilaterai Isnot|eopardized.
Compliancewith Governmental Roqulremsnts. Grantor shallcomply promptly with all laws.onSnances, rulesand regulations ofaO governmental
authortfies, nowor heraafterIneffect, appBcable to the ownership, production, disposition, or use of the Collateral, including aSlawsor regulations
relating totheundue erosion ofh^hly-erodlbie land orrelating totheconversion ofwetlands fbrtheproduction ofanagrto^tural product orcommodity.
Grantor may contest In good faith anysuch law. ordinance or regulation and vwthhold oompIlBnce during any proceeding. Including appropriate
appeals, solong asLend^sinterest IntheCollateral, inLender's opltdon, isnot jeopardized.



HazardousSubstaneos.GrantorrepresentsandwamintsthaitlwCollsterstneverhasbeen,andneverwKIbesolongasthfsAgreementremainsa
fienontheCollateral,usedInviotationofanyEnvironmentalLawsorfortheseneraQon,manulactue,storage,trsnsportatlon,treatment,disposal,
releaseorDireatenedreleaseofanyHazanlousSubstance.TiterepresentationsandwarrantiescontainedhereinarebasedonGrantor'sdue
diligenceInInvestfoatlngtheCoKaisralforHazaidousSubstances.Grantorhereby(1)releasesandwaivesanyftituraclaimsagainstLenderfor
indemnityorcontributionIntheeventGrantorbecomesDableforcleanuporothercostsunderanyEnvironmentalLaws,and(2)agreestoIndemnify,
defend,andheldhaimlessLenderagainstanysndallclaimsandlossesresultingabreachofthisprovisionofthisAgreementThisobngaUonto
indemnliysnddefendshallsurvivethepaynuMoftheIndebtednessandthesatlsf^onofthisAgreemenL
MaintenanceofCasualtyInsurance.GrantorshallprocureandmaintainalllisKsInsurance.IncludingwithoutBmllationfire,thenandliaUlfty
coveragetogetherwithsuchotherInsuranceasLendermayrequirewllhrespecttotheColateral,ki(bnfn,amounts,coveragesandbasisreasonab^
acceptabletoLenderandIssuedbyacompanyorcompaniesreasonablyacceptaUetoLender.Grantor,uponrequestofLender,wBIdeEverto
LenderfromtimetotimethepoQdesorcertificatesofInsuranceInformsaSsfaetoiytoLender,inidudingsGpuIationsthatcoverageswillnotbe
canceledordiminishedwtthoutatleastthir^(30)days'pdcrwrittennoticetoLenderandnotIncludinganydlsdabneroftheInsutei^labiSVfotfaEure
togivesuchanotice.EachInsurancepolicyalsoshaQIncludeanendonementpnnridingthatcoverageinf^ofLer>derwOinotbeImpairedInany
waybyanyact.omissionordefoultofGrantororanyotherperson.InconnecSonwithallpaSctescoveifngassetsinwhichLenderholdsorIsoffered
asecurityMerestGrantorwEiprovideLenderwithsuchlosspayableorotherendorsementsasLenderntayrequire.IfGrantorataivtimefailsto
obtainormaintainanyInsuranceasrequiredunderthisAgreement,Lendermay(butshalnotbeobngatedto)obtainsuchInsuianceasLenderdeems
appropriate.IncludingifLendersochooses"SingleinterestInsunnco,*wWchcoveronlyLender'sinterestintheCoBateral.
ApplicationofInsuranceProceeds.GrantorshallpromptlynotifyLenderofanylossordamagetotheCoSateral,whetherornotsuchcssuaRyor
lossIscoweredbybtsusnce.LendermaymakeproofoflossIfGrantorfallstodosowithinfifteen(igdaysofthecasually.Ailproceedsofany
InsuranceontheCollateral,IncludingaccniedproceedsthereoashaBbeheldtyLenderaspartoftheCoOatKaLIfLenderconsentstorepairor
replacementclthedamagedordestroyedCollateral,Lendershall,uponsatisfactoryproofofoipendlture,payorretmburseGrantorthe
proceedsforthereasonablecostofrepairorrestoralloaIfLenderdoesnotconsent(orepairorre^aconentoftheCollateral,Lendershallretaina
sufficientamountoftheproemstopayanoftheIndebtedness,andShanpaythebalaneetoGrantor.Anyproceedswhichhavenotboondisbursed
withinsixmonthsaftertheirrece^andwhichGrantorhasnotcommittedtotherepairorrestorationoftheCollateralshaDbeusedtoprepaythe
indsbtedness.

InsuranceReserves.LendermayrequireGrantortomaintainwithLenderreservesforpaymentofinsurancepremiums,whlc^resen/esshaUbe
creistedbymonthlypaymentsfromGrantorofasumesUmetcdbyLendertobesuffldenltoproduce,atleastfifteendaysbeforethepremiumdue
date,amountsatleastequaltotheInsurancepremiumstobepaid.Iffifteen{15)dayabeforepaymentIsdue,theresenrefundsareInsufficient
GrantorBhaQupondemandpayanydefldencytoLender.ThereservefundsshallbeheidbyLenderasageneraldepositandshallconstitutea
non-imeresl-beatingaccountwWchLendermaysatlsiybypaymentoftheinsurancepremiumsrequiredtobepaidlyGrantorastheybecomedue.
LenderdoesnotholdtheresenrefundsIntnjstfOrGrantor,andLenderIsnottheagentofGrantorforpaymentoftheinsurancepremiumsrequiredto
bepaidbyGrantor.TheresponslblftyforthepaymentofpremiumsshallremainGrantortsolerespOTSiblJty.
InsuranceReports.Grantor,uponrequestofLender,shallfurnishtoLenderreportsoneachexistingpoHcyofbisurenceshowingsuchInfomtatlon
asLendermayreasonablyrequestIncludingthefollowing:(1)thenameoftheInsurer;(2)thetislcsInsured;(3)theamountofthepolicy;(4)
thepropeiwInsured;(5)thethencurrentvalueonthebasisofwhichInsurancehasbeenobtainedandthemannerofdeterminingthatvalue;and
(Qtheexpliaticndateofthepolicy.Inaddition.GrantorshattuponrequestbyLender(howevernotmoreoftenthanannually)havsanIndependent
appraisersatlsfectovtoLenderdetfimrtlne,asappllcablo.thecashvalueorreplacementcostoftheCollateral.
Rnanclngstatements.GrantorauthortaaLendertofileaUCCfinancingatatementoraftemativeiy.acopyofthisAgreementtoperfiectLender's
securityInterestAtLender'srequest.Grantoradditionallyagreestosignallotherdocumentsthatarenecessarytoperfectprotect,andcontinue
Lender'ssecuiiVInterestIntheProperty.ThisIncludesnvaWngsureLenderisshownasIhetirstandonlysecurityInterestholderontheIMecovering
theProperty.GrantorwfflpayaHlingf^.BBetransfierfees,andotherfeesandcostsitwolvedunlessprohibitedbylaworunlessLenderterequired
bylaw10paysuchfteesandcosts.GrantorImevocablyappointsLendertoexecutedocumentsnecessarytotransferHUeIfthweIsadefaultLender
mayfileacopyoftMsAgreementasafinancingstatement

GRANTOR'SRIGHTTOPOSSESSIONANDTOCOLLECTACCOUNTS.UntildefaultandexceptasotherenseprovidedbelowwBhrespecttoaccounls.
Gra.itormayhaveposses^ofthetangiblepersonalpropertyandbeneficialuseofalltheCollateralandmayuseItInanylawHdmannernotInconsistent
withthisA^ement,theDIPOnier.ortheRelatedDocuments,providedthatGrantor'sitghttopossessionandbeneficialuseshallnotapplytoany
f^ntiatiwTiiwtwff)possesslnrtheCnflataraibyLenderisrequired^lawtopertiectLender'ssecurityInterestinsuchColateraLUntacthemlsenoMedby
Lender.GrantormaycoliectanyoftheCollateraiconsistingofaccounls.AtanyUmeandeventhoughr»EventofDefaultexists,Lendermayexerciseits
tightstocollecttheaccountsandtonotl^accountdebtorstomakepaymentsditecUytoLenderforappHcationtofteIndebtedness.IfLenderatanytime
haspossessionofanyCollateral,wtwtherbeforeorafteranEventofOetaultLendershallbedcenisdtohaveexerrfsedreasonablecareInIhecustody
andpreservaUonofIheCollateralifLendertakessuchactionforthatpurposeasGrantorshalrequestorgsUnder.InLender'ssolediscretion,shalldeem
appropriateunderthedreumstances.butfMuretohonoranyrequestby©antorshallnotofilseSbedeemedtobeafailuretoexerdsereasonablecare.
LendershallnotbereqUredtotakeanystepsnecessarytopreseweanyrightsintheCollateralagainstpiiorparties,nortoprotect,preserveormaintain
anysecurityInterestgiventosecuretheindebtedness.

LENDER'SEXPENDITURES.IfanyactionorproceedingIsconrwnenoedthatvwuldmaleriallyaffectt.endei*5InterestIntheCollateralorIfGrantorfallsto
complywithanyprovisionofthisAgreementoranyRelatedDocumcrts,indudlngbutnotlimitedtoCantor'sfailuretodlsdwgeorpayv^ndue^
amountsGrantorisretjulffidto^duugeorpayundertWsAgreement,theDIPOrder,oranyRelatedDocum&nts,LenderenGrantor^behalfmay(but
shallnotbeobligatedto)takeanyactionthatLenderdeemsappropriate,includingbutnotlimitedtodistirarslngorpayingalltaxes,liens,seci^Interests,
encumbrancesandotherclaims,atanyfmeleviedorplacedontheCollateraiandpayingallcostsforInsunng,maintalr^andpresewingtheCollateraL
AllsuchexpendituresIncurredorpaidLenderforsuchpurposeswiithenbearInterestattheralechargedundertheNotefromthedateIncuiredorpaid
byLendertothedateofrepaymentbyGrantor.AHsuchexpenseswillbecomeapartoftheIndebtednessand,atLender'soption.wBI(A)bepayableon
demand:(B)boaddedtothebalanceoftheNoteandbeapportionedamongandbepayaUswithanyInstallmentpaymentstobecomeduedurlr®either
(1)thetermofanyapplicableinsurancepolicy;or(2)theremainingtennofthoNolo;or(C)betreatedasabaBoonpaymentwhichwillbedueand
payableattheNote'smaturi^.TheAgreementalsowt!)securepaymentoftheseamounts.SuchrightshaBbeInadditiontoallothertightsandremedies
toMitlchtjendermaybeentitleduponDetault

REINSTATEMENTOFSECURTTYINTEREST.IfpaymentismadebyGrantor,whethervoUintarByorotherwise,orbyguarantororbyanythirdparty,on



the Indebtedness and OiereafterUnder (s forced to remit the amount of Itist payment (A) to Grantors tnistee tn bankiuptcy or to eny simHarperson
underany f^al or state bankruptcy lawor lawfor the reliefof debtors, (B) by reasonof anyJudgment, decree or order ofany courtor administrative
body having Jurisdiction over Lender ororiy ofLender's property, or (Q byreason ofanysetflemervt orcompromise ofanydata made byLender with
any clalment (Including without Umitstion Grantor), the Indebtedness shallbe considered unpaid forthe purpose ofenforeement ofthisAgreement andthis
Agreement shall conSnue to be effective orshal be rdnstated, as the case maybe,notwithstanding erv cancellation ofthisAgreemeiit orofenynoteor
otherInstmment or agreement evldendng the Indebtedness andthe Collateral will continue tosecurethe amount repaidor recovered to thesame extentes
ifthatamountneverhad beenoiginaly received byLender, and Grantor shallbe boundbyanyJudgment, decree,order,settlement orcompromise relatbg
to the Indebtednsss or to this Agreement.

DEFAULT. Each ofthe following shallconstitutean Eventof Debult under tMsAgreement

PaymentDsfouIt GrantorfaastonHkeanypaymentvuhendueundertheIndebtedness.
other Defaults. Grantor eats to comply with or to peifomi anyothertern), obligation, covenant or condithin contained InthisAgreement, Ihe DIP
Order, or Inany ofthe Related Docunents or to comply with or to perfonn any tenn, obligation, covenant or condition contained In ary other
agreement betvyeen Lender andGrantor (exceptthose defeulls which are spedltcasy Identined andexcepted as an Event ofDefault pursuant to the
terms of the DIPOrdefl.

De^ult under DIP Order. "Rie occurrence of an Event of Default,as defined In the DIPOrder, shen constitute an Event of De^ult hereunder.

FalseStatements. Any warranty, representation orstatement madeorfurnished to Lender byGrantor oronGrentor's behalf under thisAgreenient,
the DIPOrder, or theRelatedOoosnentsIsfalseor mlsleadlr^ Inany matertal respect,eithernowor at the timemadeorfinnlshed or becomesfalse
ormisleading atany Ume thereaftef.
DefectiveCollatoralbatlon. ThisAgreement,the DIPOrder,or any of the RelatedDocumentsceases to be InfuSforceand eff^ (IndutSng falure
ofany collateral document tocreate avaSd and perfected sect^interest orDen) siany time and for eny reason.
EventsAffecting Guarantor. Any guarantor, endorser, surety, or aooommodaSon party diesor becomes tncompetent or revokes or disputes the
validity of,or labSltyunder,any of the Indebtedness.

Adverse Change. Amaterial adverse change occurs InGrantor's financial conc&lion, orLender beTieves theprospect ofpaymeitt orperfbmisnce of
the Indebtedness Is Impaired.

RIGHTS ANDREMEDIES ON DEFAULT. Ifan EventOfDefaultoccuis under this Agreement or the DIPOrder,at any time therealler. Lender shal have
alltherights ofa secured party under theMQssoud Unlfbm: Oommerelal Code. Inaddition andwithout Ihiltalian. Lender may exerdse arry oneormore of
the foaov^lights and remedies;

Accelorato Indebtedness. Lendermaydeclarethe entireIndebtedness, Including any prepayment penaltywhich Grantor would be required to pay,
Immediately due and pa^e, without notice ofany kind toGrantor.
Assemble CoIlateraL Lendermayrequ'ire Grantortodeliver to Lender elloranyportion oftheCollateral andanyandallcertificates oftitle andother
documents relating to IheCoOateraL Lender mayrequire Grantor to assemble the Collateral and make it available to Lender at a place to be
designated ^ Lender. Lenderalso shall have full power toenterupon the property ofGrantor totalce possession of and remove the Collateral. If ihe
Cotlsterai contains other goods notcovered bytMs Agreement at the time of repossession, Grantor agrees Lender may takesuch other goods,
provided thatLendermakes reasonable efforts toreturn them toGrantor after repossessloa
Sell the CoIlateraL Lender shall havefull powerto seil,lease, transfer, or othenMse dealwith the Cotlatetal or proceeds thereofInLender's own
nameor that ofGrantor. Lender maysell the Collateral at public auction or private sale. Unlessthe Collateral threatenstodeclinespeedBy Invalue
orIsofa type customarily sold ona recogrtod market. Lender win give Grantor, and other persons as required bytew. reasonable notice ofthetime
and place ofanypubOc sale, orthetime alterwhich anyprivate saleorany other disposition oftheCollateral istobemade. However, nonotice need
beprovided toanyperson who. alterEvent ofDefault occurs, ertfers Into andauthenticates anagreement waiving thatpersoifs rfght tonotification of
sale, ^^e requVements ofreasonable rwtloe shall bemetIfsuchnotice is given atleastten(10) daysbefore thetime ofthesaleordisposition. AB
expenses relating to thedispositfon ofIheCotlateral, InclMEng ««hout IMtalion theexpenses of retaking, holding. Insuring, preparing forsaleand
sellngtheCeSateral, shaE become a partoftheIndebtedness secured bythis Agreement andshall be payable ondemand, wtlh Interest st theNcte
rste fipom date ofexpetK&ture until rep^.
Appoint Receiver. Lender shall have therfght to havea receiver eppdnted totakepossession ofaS oranypartoftheCoBaleral, with thepower to
protect andpreserve theCoOateial, tooperate theColateral preceding fbredosure orsale, andto collect thetentsfrom theCoBateral andapply the
proceeds, over andabove thecostofthereceivetshlp. against theIndebtedness. Thereceiver m^setve without bond Ifpermitted bylaw. Lender^
right totheappointment ofa receiver shall exist whether ornottheapparent value oftheCoaateral exceeds theIndebtednsss bya substantial amount
Employment 1^Lendershea not dlsqualHy aperson from serving asa recalvar.
Collect Revenues, Apply Accounts. Lender, either itself orthrough a receiver, may collect thepayments, rents, income, andrevenues from the
Collateral. Lender may atanytime InLender's discretion transfer anyCoDateial Into Lender's own name orthatofLender^ nominee andreceive tha
payments, rents. Income, andrevenues therefrom andhoki thesameas security for theIndebtedness oran>Iy Ittopayment ofIheIndebtedness In
such order of prelates as Lender may detennine. Insofer as the Ccllatera) consists of accounts, generd In^Ibles. Insurance potkdes.
Insliunwnts. chattel paper, Choses Inactloaorsimiarproperty, Lander maydenrand. collect, receipt for, settle, cofflpromise, ad]ust, suefor. foreclose,
or realize on the CoIlatetBi as Lendermaydetemtlne, whetheror not Indebtedness or Co3ateraI Is then due. Forthese purposes. Lendermay,on
behalf ofandInthenameofGrantor, recave,openanddispose ofmail addressed toGrantor; changeanyaddresstowhich mall endpayments areto
be sent;andendorse notes, checks, drafts, nuuiey onfers, documents oftiile. Instmments and Items pwtalning to payment, shipment, or storage of
any Collateral. To fecOltate collection. Lender may notify accountd^ors and cbUgors on any Coflatersl tomake payments cStecUy toLender.
Obtain Defli^ncy. IfLender chooses tosellanyoral oftheCollateral. Lender mayobtain a Judgment against Grantor foranydeficiency remaining
ontheIndebtedness dueto tenderafterapplication ofailamounts received from theexerdsooftherights provided fin thisAgreement Grantor shall
benabte fora deliclency evenIfthetransaction descnlied Inthissubsection Isa saiecfoccounts orchattel paper.
Other Rights and Remedies. Lender Shan have all therights and remedies ofa secured creditor under thepinvislons ofthe Unlfonn Commercial
Code, as may beemended from time to time. Inaddition, Lender shsS have and may exercise any or another rights and remedies Itmay have



avaBabiaat law.Inequit/, or ottieiwlse,InchKlIng, wlSxiutUiDttatlons, c^hts and ramedles under the DIPOrder.

Eloetion of Romodles. Bsapt as may be prohibited by appficabte law, al of Lentfe:^ rightsand remeiSes.whetherevidencedIqrthisAgreement,
theDIP Order, theRelated Documents, or^ anyother vuri^, shall be cumuCative andmay be exerdsed sbigulaily orconcuirent|y. BscQon by
Lender topursue any rem^ shaB notexdude pursiit ofanyother remedy, andanclecSon tomake expenditures ortotate action toperfbtm an
obligation of Grantor under tKs Agrsemcnt, afterGrantor^ faOure to perfonn, shall not aSedt Lender's rightto dedare a defeUtand exerdse Its
remedies.

AODmONAL TERMS.

In the oveni the Debtor does not maintain Insurance covarags on the Coilaters] deemed adequate by Secured Party, Secured Paity may. In Its disctellon.
purchaseInsurance or addiSonal Insurance, butshaSnotbe obligated to do so. The premium forsu^ addiSonal Insurance shallbe addedto and become
part oftheObligations secured bythis ^reemer^Any reftmd of Insurance premiums shaS beapplied tothecost ofother Insurance, ort^onthe tast
mattfling Installment (or the princ^KtO of the debt secured bythisAgreement.

Debtorwahss the rfght to directthe application of any and all payments at any Hme or times receivedby Secured Partyon accountof the ObOgatfons
secured hereby or as proceeds of the CoHatoral and agrees that Secured Party shaS have the exduslva tight to apply and reapplyarv and ail such
payments insuch manner as Secured Patty In Its sole dtscrellon my deem adv^ble and consistent with the DIP Order, notwith^nding any entry ^
Secured Party upon any of Bsbooks and records.

DebtorherebyauthoHzes LenderCo filea Uniform ConunefdalCodenfCC financing statementdescribing the collateral as 'AllAssets*.
MISCELLANEOUS PROVISIONS. The following misceUaneous provisionsare a part ofthis Agreement:

Amendments. ThisAgreement, togetherwiththe DIPOrderandanyRelated Documents, constitutes the enSreunderstanding and agreementofthe
partiesas to Ihe matters set forth InWt& AgreemenL Noalteration of oramendment to thisAgreement shaSbe eftecilve unless givenInwriting and
signedbythe partyorpartiessoughtto be charged or bound ^ the alteration oramendmenL
Attorneys' Fees; Expanses. Grantor agrees to pay upondemand aH of Lender's costs and expanses. Including Lender's attorneys' fees and
Lender's legalexpenses,biourred Inconnection with the enforcement ofthisAgreement Lendermayhireorp^ someoneelse to helpenfOrw this
Agreement, and Grantor shaS pay the costs and expensesof euch enforcement Costs and expenses include Lender's attorneys' fees and legal
expenses whether ornotthereIs a lawsuit, Including attorneys' ftes and legal expenses forbafliuv^ proceedings C«clu£ng efforts to modlty or
vacateanyautomatic stayor Injunction), andappeals. Grantor alsoshaS payallcourt cosUandsuchadditional feesas maybedirected bythecourt
Caption Headings. Caption headingsIn this Agreement are for convenienoe purposes ontyand are not to be used to Interpret or define the
provisions of tMs Agreement.

GoverningLaw. ThisAgreomontwillbo governed by federal tawapplicableto Londorand, to the extent not preempted byfederal law,the
laws of the State of Missouri without regard to Ks condicts of law provisions. This Agroomonthas been aceeptod by Loader In the State of
Missouri.

Choiceof Venue. Ifthere Isa lawsuitGrantor agrees uponLender's requesttosulsnitto (hejurisdiction ofthe courtsofJACKSON County, Stateof
Missouri

NoWahrerby Lender. Lendershallnotbe deemedto havewaived anyrights underthisAgreement unlesssudi waiver Isgivaninwriting andsigned
byLender. No delay oromission onthepartofLender Inexerdsing anyright shall operate as a waiver ofsudi right oranyother right Awaiver by
Lender ofa provision ofthisAgreement shallnotprejudice orconstitute a waiver ofLender's right othemise to demand strict compliance with that
provision oranyother provision ofthisAgreement No prior waiver byLender, noranycourse ofdealing between Lender andGrantor, shall constitute
a waiver ofanyof Lender's rights orof anyofGnantoi's obllgaUons as toanyfuture transactions. Whenever theconsent ofLender is required under
thisAgreomont the granting ofsuchconsentbyLender InanyInstance shallnotconstKula continuing consentto subsequent instances wheresuch
consentIs required andinailcases such consentmaybe granted orwithheld Inthesofediscretion ofLender
Notices. Any notice required tobe given under thisAgreement shall begiven Inwriting, andshall be etTecOve when actuaBy deDvered, when actually
mceived ty teiefacslmHo (unless otherwise required by lavt), when deposited with a nationally recognized overnight courier, or, if mailed, when
deposited Inthe United States maQ, as first dass, certilied orrsgistared mail postageprepaid, directed to theaddressesshown nearthe beginning of
this Agreement Any party may change lU address for notices under tWs Agreement iy gl\Aig formal written notice tothe otherparties, spedylng that
the purpose ofthe notice Is to change the party's address. Fornotice purposes. Grantor agreesto keepLender informed at an fimes ofGrantoi's
currentaddress. Unless otherwise provided or required trylaw. If there Is mors than one Gmntor, any notice ghren by Lenderto any Grantor Is
deemed to be notice given to ail Grantors.

Powerof Attorney. Grantor hereby appotms Lender as Grantor's trrevocable attomey-bvfact forthe purpose ofexecuting anydocuments necessary
top^ect amend, ortocontinue the security Inierest granted In this Agreement ortodemand temilnalion ofiiangs ofother secured parties. Lender
mayat anytime, andwithout further authorization ftom Grantor, iiiea cartxm. photographic orotherreproduction ofanyTnandng statement orofthis
Agreement for useasa finandng statement Grantor will reimburse Leixler for all expenses fortheperftoiktn andthecontinuation oftheperfscSon cf
tender's seonity interest in the CoDateral.

Sovoralilllty. Ifa courtofcompetent Jurisdiction findsanyprovision of thisAgreement to be illegal, InvaGd, or unenforceable as to anydrcumstance,
that flnd^ shall not make theoffc/M^ provision illegal, invaOd. orunenforeeable as toany other drcumstance. Iffeasible, theoffending provision
Shanbe considered modified so that Itbecomeslegal,vaOd and anfbiceable. Ifthe offending provision eannolbe so modilied. Et shallbe considered
deleled from thisAgreen^ent Unless othenMise required bylow, theQegalty, irtvaGdIty. orunenfoicealsility ofanyprovision ofthisAgreententshallnot
affect thelegaSty, validity orenforcsabllltyofanyother provision ofthis Agre^ent
Succcssors and Assigns. Subjectto anyItnAations statedInthisAgreement ontransferofGrantor^ interest, thisAgreenKm shallbe binding upon
and Inure to the benelSI of the parties,thdr succcssors and assigns. Ifownership cf the CoBateral becomesvestedin a personotherthan Grantor,
tender, withoutnoSceto Grimtor,maydeal withGramor^successors referenceto thisAgreementand 8te Indebtedness bywayofftartiearance or
extension without reioasing Grantor from the obiigatlons ofthb^reerrtent orllabSity under theindebtedness.
Survival of Roprosontatlons and Warranties. All rcpresentalions, wanantfes,and agreementsmadebyGrantorinthisAgreementshallsuwivethe
execution a.id deli>^ of'this Agreement, shall be continuing In nature, and shall remain In fuB force and eifect ur^lil sudi time as Grantoi's



Indebtedness shall be paid in fuV.

DIP Order Control. The terms and provisions of the DIP Order supplemeti this Agreement and they 8ha.1be Incorporated referertte as fUly
and withthe same efltectas ifset fbithherein at ler^th. To (he extent there Is a contQet between thb Agreement and the teims and provisionsof the
DIP OnJer, then the terms and provisions of the OiP Order shaOcontrol wfth respect to such conflicL

Tims ts of the Essence. Time Is of the csscnce in the peifoimsnce ofthis AgreemenL

DEFINITIONS. TTie following capitalized words and terms shall have the following meanbigs when used In this AgreemenL Unless specificallystated to
the contnaiy, allreferences (o doOar amountsshallmeanamounts Inlawful moneyofthe United States ofAmeifca. Wordsand temn usedInthe singular
shal Includathe plural,and the pluralshall includethe singular, as the context may require. Words and teims not otherwise deflned k] this Agreement
shal have the meaningsattributed to such terms inthe Unifomi Commercial Code:

Agrooment. The word "Agreement* means this Commercial Security Agreemerrt, as this Commemlal SecurftyAgreement may be amended or
modillad from timetotime,togetherwilh allexhibitsandschedulesattachedtothisConunerdalSecuiltyAgreement f^om timeto time.
BankruptcyCaso. The words 'Bankniptc^ Case*means the Chapter11 banlmiptcy cases styled to m Gas-Ms/tUSA, Inc., et et. Case No.
1541915,JointlysdmlnlsteFed,pending inthe BardouptcyCourt

Bankruptcy Court. The vwnfs 'BankivptcyCourt* mean the tinitedStates Bankruptcy Courtforthe Western Dlslilctof Missouri.

Borrower. The word 'Somwei' means GaS'Mait USA, Inc.,Aving-Rlce,LLC,Fran Transport & Oil Co., and 6&G Enterprises, L1.C and Includes al
co-signers and co^nakers s^nlng the Note and ail their successors and assigns.
Collateral. The word *Coliaterar means al of Grantor^ right,title and Interest In and to all the Collateralas described in the CoDateralDescription
section of this AgreemenL

Default The word Defeult* means the Defeultset fbrthin tto Agreement In the section titled*Ocfault".

DIPOrder. The words"DIPOrdet*means the Interim Order and, to the extent entered bythe Bankrupt Court,the FinalOnter.

Environmental Laws. The wonts 'Environmental Laws*mean any and al state, federal and local statutes, regulattons and ordinances relating to the
protecQon ofhuman health orthe environment including without limitation the C^rehenslve EnvIronme.ntal Response. Compensation, and UabtBy
Act of 1980, as amended, 42 U.S.C. SecSon 9601, et seq. Supeifund Amendments and ReauthorizaSon Act of19S6, Pub. L No.
S9-499 CSARA*), the Hazardous Materials Transports^ Act, 49U.S.C. Section 1801, etseq., the Resource CofaervaUon and Recovery Act, 42
U.S.C. Sectkm6S01,et seq., or otherappilcattestate o.'fedeialtaws,rules,or regulations adoptedpursuantthereto.
Event of Dol^ulL Tliewords 'Event of Default* mean any ofthe events of defeultset forthIn this AgreenientIn the defaultsection of this Agreement
and the DIP Order.

Final Order. The words Tinai Order* means the Bankrupt^ Court's final order In the Bankruptcy Case, in form and substance satisfactoryto
Lender and Lender's counsel, granting. Inwhcle or In part, the Botrowcr's Emergent Motion (or Authorization to Use Cash CoOsteral
Pursuant to 11U.S.& § 363,(B}fbr Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364,and(C)forRelated Relief, Including,
without Ibnltatton theStipulatten andRnalOrder (1) Authorizing Secured Post-Petaton Fbiandng ona Superpitority BasbPursuant to 11U.S.C. §
364, (11} Authoril^ Use ofCash Collatera] Pursuant to11 U.S.C. §§363 and 364, and (III) Granting Adequate Protecticn Pursuant to11 U.S.C. §§
383 and 364.

Grantor. The word"Grantor*means Aving-Rlce.LLC.

Guaran^. The woid 'Guaranty" means theguaranty from guarantor, endorser, surety, orsocommodatlon party toLender, Including without Gmitatlan
a guarantyof allorpartof the Note.

Hazardous Substances. The words'Kazanlaus Substances' meanmaterialsthat because of theirquantity, concentration or physical, diemlcalor
Infectious characteristics, maycauseorposea present orpotential hazan! tohuman health ortheenvironment when Improperly used,tieated, stored,
disposed of,generated, manufoctured, transported orothenwise handled. Thewords 'Hazardous substances* are usedIntheirveiybroadest sense
and Include without iimltatlon any and all hazanlousor toidc substances,materials or waste as defined byor listedunderthe Environmental Lava.
Thetemi"Hazardous Substances' also Includas, vwthcut iimltatlon. petroleum and petroleum by-products or anyftacttenthereofand asbestos.
Indebtedness. TTic word 'Indebtedness" means the indebtedness evidenced by the Noteor Related Doctonents, tntiudlng all principal and Interest
together with all other Indebtedness and costs andexpenses for which Grantor Is responsible under this Agreement or under anyofthe Related
Documents and(a)the payment ofGrantor's obligations (whether Joint several or otherwise) to Lender as evidenced byanyothernote(s) orother
evidence of Indebtedness executed bysuch Grantor and all amendments, modlltcatlons, renewals, extensions and substitutions thereof and an
subsequent notes of greater orlesser amou^p^able orassigned toLender; (b) the peifomisnee of each Detitoi's obilgatkins under this secuiSy
agreement rAgrecmenf); and(e) thepayment ofanyandal other indebtedness, direct orIndirect mature orunmaturad orcontingent, joint orseveral
now or hereafter miti to Secured Party byeach Debtor. Indudtig (without limitation) Indebtedness unrelated or dissimilar to anyindebtedness In
existence orcontemplated byanyDebtorat theb'ms thisAgreementwasexecuted orat theSme suchIndebtedness IsIncuned..
InterimOrder.Thewords 'Interim Ordef means Ihe Bankniptcy Cout's interim orderinthe Bankniptcy Case, Infomiandsubstancesatisfectoiy
to Lender and Lender's counsel, granting, Inwho(e orInp^ the Borrower's Emergency Motion for Authortzatktn (A) toUse Cash Collateral
Pursuant to11 U.S.C. §363, (B) for Authotl^ toObtain Post-Petifion Rnandng Pursuant to11 U.S.C. §364, and (Ofor Related Relief, including,
v/ithoul Emitaton, theStipulafion andInteiim Order(I) Authorizing Secured Post-Petffion Flnandng oha Superpriorfly BasisPursuant to11U.S.C. §
364, (II) Authorizing Use ofCash Cdateral Pursuant to11 U.S.C. §§363 and 364, Oil) Granfing Adequate Protection Pursuant to11 U.S.C. §§363
and364,and (IVO ScheduSng a RnalHearing PursuantBanknjptcy Rule4001(C).
lAndor. The word 'Ls.nder' means UMBBANK, n.a.. its successots and assigns.

Note. Theword*Note* means and Includes withoutSmitalian aD ofBofiowei's promissory notesand/brcreditagreementse\Me.-King Borrower^ loan
obligations bi favor ofLender, to^ttier with ail renewals of, extensions of^ modaieatfons of. refinancings of, consolldaQons ofand substSutkins fbr
pramlssofy notes or credit agreements.

Property. The word "Property* means aaofGrantor's right tifle and interest inand toantheProperty as described inthe*Collater8l Deaoipfion*



section of this Agreement

Rolatod Documents. Th9 wards 'Rotated Documents' mean ell promlssoiy notes, credit osreetnents, loan agreements, onvtronmental agreements,
guaranties, seooity agnsments, mortises, deeds of trust, secuiit/ deeds, collateral mortsafles, and aO other [nstnjments. agreements and
documents, whether now or hereafter existing, executed in connection with the Ind^itedness.

WAIVEJURY. All parties to this Asreement hereby walvo the right to any Juiy trial In any acUon, proceeding, or eouRtorctalm brought by any
party against any other par^.

GRANTOR HAS READ AND UNDERSTOOD AU. THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENTIS DATEDJULY 6,2015.

GRANTOR:

Officer of



COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity L^anNo caii;coii Account Officer Initials

$1,550,000.00 07^6-2015 04-03-2016 MDN04

References fnthe boxes above are for Letider^ use onlyEra](Jonot Bmit the appltcablllty of this document to any particularloan or item.

AnyKern above containing has bean omitteddueto text lengthUmSatlons.

Granton Fran Transport &OilCo. Lender UMBBANK, n^a.
10777 Barfcley Street. Suite 200 COMMERCIAL LOAN DEPARTMENT
OvsrIandParties 66211-1162 1010ORANDBOULEVARD

KANSAS CITY, MO 64106
(816} 860-7000

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

THISCOMMERCIAL SECURITY AGREEMENT dated July 6,201S, Is made and executed betvraen Fran Transport & Oil Ca fOiBntot") and UMB
BANK,nAr'-w»«>on-

GRANT OF SECURTTY INTEREST. For valuable ccnsldonttlon, Grantor grants to Lender a security Interest In the Collateral to secure the
Indebtedness andagrees thatLondor shall havo therisMs stated InthisA^reoment with respect totheCoUateral, Inaddition to aO other rights
which Lender may havo by law.

COLLATERAL DESCRIPTION. The word"Collaterar ss used InthisAgreementmeans the following described property,whethernew owned or hereafter
acquired, whether now eidstlng orhereafter arising, and wtterever located, In which Grantor Isgiving toLender a s8cu% Interest for the payment ofthe
iRd^edness and perfbnnanceof allother obflgatlons urvlerthe Noteand tNs Agreement:

All pre-petition and post-petition property of the Grantor and the Grantor's bankruptcy estate of any nature whatsoovor, tanglblo or
Intangible,whether existing on the Grantor's Banlcniptcy Petition Dataor thereafter acquired, Includingwithout limitation, any and
an cash and cash collateral of the Grantor and any Investment of such cash and cash coitateral, any goods. Inventory or equipment
eny accounts receivable, any other right to payment wheOter 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, cop^ghts,tradomarfcs, trade names, otherIntellectual property, orcapital stock ofsubsidiaries.

In addition, the vwrd Xcitateral*also Indudes all the fononlng, whethernw owned or hereafteracquired,whether now e)d»ting or hereafter arising,and
wherever located:

(A) All accessions,attachments,accessories, tools,parts,supplies, replacements ofand additforts to any of the collatera) desenlsed herein,vAether
added rww or later.

(B) AD productsand produceofany ofthe property described InIKS CotlateralsecQoa
(C) An accounts, general Intangiiles. Instruments, rents, monies, payments, andall other itghts, arising outofa sale,lease,consignment orother
dispositionofany ofthe propertydescribedInthis Collsteralseeder..

(•) AQ proceeds^nducfing insurance proceeds) from the sale,destmcQon, loss,orotherdisposition ofanyofthe property described InthisCoaateral
sectkui. and sums due fiom a third party who has damaged or destroyed the Collateral or from that part/s insurer, whether due to judgment,
settlement or other process.

(a All records anddata relating to anyofthe property described inthisCollateral section, whether Inthe fomi ofa vMllIng, photograph, mlcroiilm,
microflche, orelectronic media,togetherwith ailofGrantor's right, title, and interest inand to aScomputersoftware required to uUSze, create,mslnt^n,
and process any such records or data on electisnic media.

(F) AllpropertyidenfiSed as "CollaterarInthe DIPOrder.

CROSS-COLLATERAUZATION. Inaddlb'on to the Note.tKs Agreement secures allobQgatlons, debts and liabiBtles, plusinterestthereon, of Grantor to
Lender, orany one ormore ofthem, asweD asaO daims ^ lender against Grantor orany one ormore ofthem, whether now existing orhereafter arising,
whether related or unrelated to Oie puipose of the Note,whethervoluntary or otherwise, whether due or not due, direct or Indirect, detemilned or
undetenn'ned, obsolute orcontingent, DquMated orunGi^dated, whether Grantor may beliable Individually orJointly w!th others, whether obOgated as
guarantor, surety, accommodation pattyoroOterwise, andwhether recovery upon suchamounts maybe orhereafter maybecome barred byanystattita of
rmitations, andwihether the oWlgatlon to repays«chamountsmaybe or hereaftermaybecomeotherwise unenforceable.
FUTURE ADVANCES. In addition to the Note, this Agreement secures aH future advances made by Lenderto Grantor regardless of whether the
advances are made a) pursuant to a commttmenl orb) for the same purposes.

RIGHT OFSETGPF. To the extentpeimitled byapplicable law,Lenderreservese right ofsetoffInallGrantor's accounts with Lender(whether checking,
savir^s,orsomeotheraccount). This Includes allaccounts Gnsntor holds lolntly with someone else and a!l accounts Grantor mayopenInthefuture.
However, thisdoes not Include any IRAor toogh accounts, or anytnjstaccountsforwhich setoffwould be prohibited bylaw. Grafvtor authorizes Lender,
totheextent pemiltted byapplicable taw, tocharge orsetoff allsumsowing ontheindebtedness against anyandallsuchaccounts, and, atLender's opiton,
to ac&ninistrativ^ freeze all such accounts to sSan Lender toprotect Lender's charge and setoff rights provMed In this paragraph.
GRANTOR'SREPRESEMTATIONS ANDWARRANTIES VOTH RESPECT TO THE COLLATERAL. With respect to the Collateral. Grantor represents



8ndlpromises to Lender that

Perfection of StcuriV Interest Grantof agrees to take whatever actions are requested by Lertder to perfiectand continue Lender's security tnterest
In the CollatersL Uponrequest of Lender,Grsritorwill deliverto Lenderany and all of the documents evidencing or consStutlno the COIateral, and
Grantorwill note Lendei's interest upon any and alt chattel paper and Instruments Vnot deEveredto Lenderf6r possession liy Lender. This is a
continuing Security Agreement and wllicontinue In effect oven though all or any part of the Indebtedness Is paid Infull and even though for
a period of time Grantor may not be Indebted to Lender.

Notices to Lender. Grantor will pramptly nottly LerKler In wilting at Lendei's address shown above (or such other addresses as Lender may
designate from time totime} prior toany (1) ch^e In Giantoi^ name; (2) change In Gnantor^ assumed business name(8); (3) change In the
management ofthe CorporationGrantor; (4) change In the authoftzedslgnor(s); (Q change in Grantods pifnelp^ ofSceaddress; (6) change In
Grantoi's state oforganization: (7) conversion of Grantor to a newor different ty^ of business entity; or (S) change in anyother aspect of
Grantorthat directlyor Indirectly relates to any agreements between Grantor and Lender. No change In Grantor's name or state of organizationwlli
talce effect untB after Lender has received notice.

No violation. The executionand deSveiyof this Agreementwill not violateany lav/or agreement govembigGrantoror to whichGrantorIs a par^,
and its certmcateor articles of Incoiporatlon and bylawsdo notprohibitanyterni or conditionofthis Agreement

Enforcoabillty of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the Unlfonn
Commercial Code, the Collateral Is enforceable h accordance with its tenns, is genuine, and fuSycomplies with aS applicable laws and regulations
concerning form, content and manner of prepaiatton and execution, and aP persons appearing to be obligated on the CoSatefal have authotfiy and
capactVto contrastand are Infact obligatedas they appear to be on the CoCatersl. At the timeen/ accountbecomes sulject to a securityInterestin
famt of Lender, the account shaQ be a good and vaQdaccout representing an undisputed, bona tide Indebtedness incun«d ^ the account debtor, for
merchandise held sub]^ todeEvay instmctions orprnrfous^ shipped ordelivetcd pursuant toa contract ofsale, orforsera'ces pre\^ousiy performed
tjy Grantor with or for theaccount debtor. So long as this Agreement remains Ineffect Grantor shaB not vrithout Lender's prior written consent
comprornlse, setUa.adjust or extend paymentunder or withregard to any such Acco«mts. There shatl be no setotEs or counterclaims against any of
the Collateral, and no agreement shaDhave been made under wttichany deductionsor discounts may be claimedeonce.-nIng the CoIateral
those disclosed to Lender In writing.

Location of the ColiateraL Except Inthe onfinaiycourse ofGrsntoi's business. Grantoragrees to ke^ the CollatBia] (orto the e^dentthe CoBalersI
consistsof Intangible property suchas accountsorgeneralIntangibles, the recordsconcerning the Collateral) at Grantoi's addressshownaboveorat
such other locationsas are acceptable to Lender. Upon Lendei's request GrantorwHI deliverto Lender Infonn satlst^oiy to Lendera schedule of
realproperties and Collateral locations relating to Grantoi's operations, including without Umltation the following: (1)al realproperty Grantorowns or
ispurchasing; al real prop^ Grantor Isrenting orleasing; all storage facilities Grantor owns, rents, leases, oruses; and (4) all other
properties where CoUatersI Is or may be iocalcd.

Removal of the Collateral. Except In the onSnaiy course of Grantor's business, Inchiding the sales of inventory. Grantorshall not remove the
Collateral (hnnItsexisting location without Lendei'sprior written consent Tothe extentthatthe Conateral consistsofvehicles, or othertitled property.
Grantor shaH nottake orpennltanyactionwhich would requireapplication forcettiileates of title forthevehidesoutsidethe Stateof Missouri, without
Lendei'sprior written consent Grantorshall,wheneverrequested,adviseLenderofthe exact location ofthe Coilateral.
Transactions involving CoIIateiai. Exceptfor Inventoiy ssid or accounts collected In the ordhaiy course of Grantoi'sbusiness, or as othenMse
provided for&i thisAgreement Grantor shallnotsell,offer to sell,or otherwise transfer or disposeofthe Coilateral. While Grantor is notin default
under this Agreement Grantor maysellInventoiy. but only Intheordinary course of tt$ business andonly to buyers who qualHV as a buyer Inthe
ordinary course ofbusiness. Asaleintheordlnaiy courseofGrantor's business doesnotInclude a transfer inpartial ortotai satisfaction ofa debtor
ony bulk sale. Grantor shall not ple^e, ntotlgsge, enctsnber orotherwise permit the Collateral to be subject to any nan. security interest
encumbrance, or charge,other than the securityInterestprovided fbrIn thisAgreement, vwthout the priorwritten consentof Lender. ThisIncludes
seoffity Interests even ifJunior inright to thesecurity interests granted under thbAgreement Unless waived byLender, all proceeds frem any
disposition of the Collateral (for whatever reason) shaU be heldIn tnst for Lender and shall not be conrnlngled vnth any otherfunds; provided
however, thisrequirement shan notconstitute consentby Lender to anysale or otherdisposition. Upon receipt Grantor shaD Immediately delhrer any
such proceeds to Lender.

Ropairs and Maintenance. Grantor agreestokeepandmaintain, andtocauseothers tokeepandmaintain, theCotiateral ingood onler, repair and
condiHon at alltimeswhile tWs Agreement remainsineffect Grantor further agreesto payvnhen dueafldaimsIbrv«rkdoneon, orsenrtcesrendered
or material fun^hed in connection with the Cotlateral so that no lien or encumbrance may ever attach to or be filedagainst the Collateral.

Inspoction of Collatorat Lender andLendei's designated represemaiives andagentsshall havetheright at ailreasonable times to examine and
Inspect the C^ateral whatever located.
Taxes, Assessments and Uens. Grantor will paywhendue alltaxes, assessments and Pensiqran the CoDaterai, its use or operation, uponthis
Agreement upon anypromlssoiy noteornotesevidencing theIndebtedness, orupon anyoftheotherRatated Documents. G.'zntormaywithhold any
suchpayment ormayelectto contest anyilenifGrantor is Ingood faith conducting an appropriate proceeding tocontest the oblgab'on to payandso
long as Lender's interest in the Coaateral is notJeopanSzed InLendei's sole oplnloa Ifthe Collateral Issubfected to a Den which Isnotdischarged
within fifteen (1̂ dsys.GrantorshaildepositwithLender oash,a suffideni corporate suretybondorothersecu^ safis^ory to Lender inan amount
adequate topnnMe forthedscharge oftheKen plus anyMerest, costs, sttomeys' feesorothercha^ thatcould accrue as a rest£t offoreclosure or
sale ofthe CoOateiaL InanycontestGrantor shaH defiend itselfand Lender andshallsatisfy anyfinal adverseJudgment befineenforcement gainst
the Collateral. Grantorshail name Lender as an additional obOgee under any surety bond furnished In the contest proceeiSngs. Grantor fiiriher
agreesto furnish Lender wahevidence thatsuch taxes,assessments, and governmental and otherchafes havebeenpaid InfuE and Ina timely
manner. Grantor may withhold anysuchpayment ormay elect tocontest anyHen IfGrantor is ingood faSh conducOng anappropriate proceeding to
contestthe obligation to pay and so longas Lendei'sInterestInthe Coltateral is notjcopanlized.
Compliance with Governmenlai Requirements. Grantor shall comply promptly with anlaws, onllnances, roles andregulations ofall governmental
authorities, now or hereafter Inelftect, appncabie to the ownership, produotton, disposition, or use ofthe CoBateral, induding aD laws or regulatiens
relating totheundue erosion ofhighly-eradible land orrelating totheconvcision ofvietlands fortheproduction ofanagricultural product orcommodliy.
Grantor maycontest In good faith anysuch law. ordinance or regulation andwithhold compliance during any proceeding, Induding appropriate
appeals, so long as Lender's Interest intheCollateral, InLender's opinion, is notJeopardized.



Hazardous Substances. Grantor cepiesents and wisnants ttiat tha Collateralnever has tieen, and never wHI be so long as this Agieenfientremains a
len on tha Collateral, used in vtolationof any Environmental Laws or for the seneraGai, manuf^ure, storage, transportation,treatment, disposal,
release or threatened release of any Hazardous Suttstanca The representations and warranties contabied herein are based on Grantor's due
dDdence In Investigatingthe CoOsteralfor Hazardous Substances. Grantor hereby (1) releases and waives ar^ future dabns against (.ender for
Indemnityor contributionhi the event Grantor becomes Dablefor cleanup or other costs under any EmilronmentalLaws, and agrees to (ndemnHy,
def^, and held hamilass Lender against any and an daims and losses resulting froma breach of this prw^lon of this Agreement TKs oblation to
IndemnHy and defisnd shallaunrfve the payment ofthe Indetitednsss and the satisfaction ofthisAgreemenL
Maintenance of Casualty Insurance. Grantor shall procure and maintain aS risks insurance, induding without imitation fire, theft and Uabiiay
coverage together withsu<^ other insurance as Lendermay requirewithrespect to the Collateral, in fbnn. amounts, coverages and basis reasonably
acceptable to Lender-andissued by a company or companies raasonatdy acceptable to Lender. G.'antor, upon request of Lender,willdeOver to
Lender fmm tbne to time the poBctes or certiflcates of Insurance tn form saUsfactoiy to Lender. Indufing stlpidaOons that coverages wca not be
cancelledor (SmMshed withoutal least thirty(SQ) days' priorwritten noticeto Lenderand notindudingany tfisdahneref the Insuret'sllabfllty for^re
to givesuch a notice. Each Insurancepolicyalso shall bwiudean endorsementprovk&ng that coveragein £worof LendervriS not be Impaired in arv
way any act. omisstenor defaultofGrantoror any otherperson, in connectionwithan polieiBS covering assets inwhichLenderholds or is offered
a securftyinterest. GrantorwiaprovideLenderwithsuch loss payable or other endorsements ss Lendermay require. IfGrantorat any time{aQs to
obtainor nrafntaln any Insuranceas requiredunderthis Agreement. Lendermay (butshall net be obligatedto) obtainsuch insuranceas Lenderdeems
appropriate,including ifLenderso chooses "singleInterestinsurance,* wMch wincoveronlyLender'sinterestin the CoGateraL

Application of Insurance Procoods. Grantor shal promptlynotiV Lender of sny loss or damage to the Collateral,whether or not such casual^ or
loss is coveredby insurance. Lendermaymake proofof loss ifGrantorfelts to do so within fifteen (15)days ofthe casualty. AO proceeds ofany
insurance on the Coilateml, indudingaccrued proceeds thereon, shall be held by Lenderss part of the Collateral, if Lenderconsents to repair or
replaeementof the damaged or destroyed Collateral, Lendershall, upon saMactoiy proofof e)4)e(KBture, pay or (Blmbuse Grantorfrom the
proceeds.for thereasonable cost ofrepair orrestoration. IfLender does notconsent torepair orre^acement oftheCollateral, Lender shall retain a
sufficientamount of the proceeds to pay ailof the indebtedness, and shaB pay the balance to Grantor. Ary proceeds wtdchhave not been disbursed
within sbc(6) monthsaftertheirreceiptand whichGrantorhas not committed to the repairor restoration ofthe CoilatersI shall be used to prepaythe
Indebtedness.

Insurance Reserves. Lender may require Grantor to maintainwith lender reserves for payment of Insurance premiums,vriilch reserves shal be
createdbymonthly payments from Grantorofa sum estimated Iv Lenderto be suRldent to produce, at leastfifteen (15)days beforethe premium due
dale, amounts at least equal to the Insurance premiumsto be paid. If Hfteen (IQ days before payment is due, the reserve funds are insufiieient.
Grantor shaBupon demand pay aty deiieien^ to Lender. The resorve funds shall be held by Lenderas a general deposit and shall consfituto a
non-imerest-baarlng account whichLendermay satisfy by paymentof the Insurance premiums requiredto be paid by Grantoras they become due.
Lender does not hold the reserve funds In trust forGrantor, and Lender Is not the agent of Grantor for payment of the insurance premiums requiied to
be paid^ Grantor. TTte responsiblii^ for the paymentofpremiums shallremainGrantor'̂ sole responsiblTity.
Insurance Reports. Grantor, uponrequest of Lender, shallfUmlsh to Lenderreportson each existing policy ofinsuranceshowing such infonnatlon
as Lender mayreasonably requestincluding the following; (1) the name ofthe insurer; (2) the risks insured; the amountofthe policy; (4)
the prapei^ Insured; (Q the then cun'entvalue on the basis ofwhichInsurancehas been obtainedand the mannerofdeteimining that value;and
(Q the expiration dateofthe policy. Inaddition, Grantor shalluponrequestbyLender(however notmoreoften than annually) havean Independent
appraisersafebctoryto tender determine, as applicable, the cashvalueor replacement costofthe Collatetel.
Finandng Statomonts. Grsntorauthorizes Lender to file a UCC financing statement,or alternatively, a copyofthisAgreement to perfectLender's
securfly interest AtLender's request, Grantor additionally agrees to signan otherdocuments that are necessary to perfect, protect, and continue
Lender's security interestinthaProperty. ThisIndudesmaking sure LenderIs shownas the first and only security interestholderon the titlecoveting
the Property. Grantor will payallfHIng fees,title transfer fees,andotherfees andcostsinvolved unlsssprohibited bylaworunlessLender Isrequired
bylawtopaysuchfeesendcosts. Grantor irrevocably appoints Lender toexecute documerte necessary totransfier title Ifthere Isa default. Lender
mayfilea copy of thisAgreement as a financingstatement

GRANTOR'S RIGHTTO POSSESSION AND TO COLLECT ACCOUNTS. Untildefault and exc^t es otherwise provided belowwith respect to accounts,
Grantor mayhave possession ofthetangible personal property andbeneficial useofaStheColsterai andmay useItInanylawful manner notinconsistent
with thisAgreement, the DIP Order, or the Related Documents, provided that Grantor's right to possession and beneficial use shallnot apply to any
Collatoral where possession ofthe Collateral byLender Isrequired bytawto perfect Lender's security Interest Insudi CoIlateraL Until othenitiise notBied by
Lender, Grantor maycolectanyoftheCollateral consisting ofaccounts. Atanytimeandeventhough noEvent ofDefault exists. Lender mayexerdseIts
rights tocollect theaccounts andto notiiy account debtors to make payments dlrecUy to Lenderforappifcafion totheIndebtedness. IfLender at anytime
has possession ofanyCollateral, whether before or after an Event ofDefault. Lender shall bedeemed tohaveexercised reasonable careinthecustody
andpresffivatkm oftheCollateral IfLender takessuchaction forthatpurpose as Grantorshallrequest oras Lender. InLender's solediscretion, shalldeem
appropriate under thedreumstances, butfalureto honor anyrequest byGrantor shaS notofItself bedeemed to be a failure to exercise reasonable care.
Lender shall not berequited totake any st^ necessary to preserve any rights In the Collateral against prior parties, nor toprotect preserve ormaintain
any sect^ Interest given tosecure the Indebtedness.
LENDERS EXPEKOrrURES. IfanyacSon orproceeding iscommenced thatwould materially affisct Lender's interest tntheCoflateial orifGrantor faEs to
comply with any pnK^lon oftMs Agreement orany Related Documents, Induding bU not Emited toGrantor's falure todischarge orpay when due any
amounts Grantor Is required to discharge or payunderthisAgreement, the DIPOnler, or anyRelated Docunents, Lender an Grantor's behalfmay(but
ShaB notbe obltaated to)takeanyadionthatLender deemsappropriate, inducBng butnotBmited todischarging orpaying alltaxes, Qens, security Interests,
encumbrances andotherclaims, at anytime levied orplaced ontheCollateral and paying allcostsforinsuing, maintaining andpreserving theCotlateraL
Ail suchexpenditures Incurred orpaid byLender forsuchpurposes wQI thenbearInterest at theratecharged under theNote ftom thedateIncurred orpaid
tv Lender to thedateofrepayment byGrantor. All suchexpenses wQI become a partoftheIndebtedness and.at Lender's opQon. win (A) be payable on
demand; ffi) be addedtothebalance ofthe Note andbe appottlaned among and be payable w&h anyinstallment payments to become dueduring either
(1) the tent) ofarw appBcable insurance policy; or (2) the remalnkig term ^ the Note; or (Q betreated asa balhxm payment which win bedue and
p^aUe at theNote's maturiV. TheAgreement also wiS secure payment oftheseamounts. Such rfght shaB beInaddition to all other rights andremedies
to whidi Lender may be emitted upon Default.

ReNSTATE»ENT OPSECURITY INTEREST. Ifpaymert ismadebyGrantor, viihether vofuntatily orothenMse, orbyguarantor or byanythfrd party, on



the Indebtedness end therealier Lender Is forccd to remit tho amount of that payment (A) to Grantor's trustee In bankruptcy or to any simitar person
under any fiBdersI or state bankn^cy law or law for the reliefof debtors, (6) by reason of any ludgment, decree or order of any conn or administrative
body having Jurlsdictton over lenderoranyofLendei^ property, or (Q byreason ofsiysetBement orcompromise ofanyclaim tnade byLender with
arty claimant(Includins waiwutIMtaiton Grantoi), the Indebtedness shall be considered unpaidfor the purpose of enforcement of this Agreementand tKS
/^reemsnt shaU canltnue tobeeffectlva orshall bereinstated, as the case may be, notMtttistandIng arycancellation ofthis Agreement orofany note or
other instniment or aarecment evidencingthe Indebtedness and the CollateralvAIconGnueto secure the amount repaid or recovered to the same eattenl as
Ifthat amountnever had been originally received by Lender,arvd Grantorshallbe boundby anyJudgment,decree, onder,settiement or compromiserelating
to the indebtedness ortothls A^eement

DEFAULT. Each of the fbtlowing shall constitute an Eventof Defeultunder this Agreement

Payment QefauK. Grantor^ to make any paymentvt«ien due under the Indebtedness.

Other Defaults. Grantor feib tooomp.V with ortoperfomi any other term, obligation, covenant orcondition contained in this Agreement, the DIP
Order, or In arv of the Related Documents or to comply with or to perfonn arv temi, obEgatkin, covenant or condition contained in any other
agreementbetweenLenderand Grantor(exceptthose defeUtswhichare spediically identitied and exceptedas an EventofDefault punuant to the
temjs of the DIP Onla).

Default under DIP Order. The ocewrence of an Event of Default, as defined in the dip Order, shaa consttute an Event of De^ tiereunder.

False Statements. Anywarranty, representationor statement made or furnished to Lenderby Grantoror on Grantor'sbehalfunder this Agreement,
the DIPOlder, or the Related Documentsis false or misleading in any materialrespect, eithernowor at the timemade or furnished or becomesfalse
or misleading at any time thereafter.

DefectWe Collaterallzation. ThisAgreement,the DIPOrder,or any of the RelatedDocumentsceases to be Infullforceand effect.(Includ!ng felhire
ofanycollateral documentto createa valM and perfectedsecurityintorest or lien)at any timeand foranyreason.

Events Affccting Guarantor. Any guarantor, endorser, surety, or accommodab'on party dies or becomes Incompetent or revokes or disputesthe
validity of,or liability under, artyGuarantyof the Indebtedness.

AdverseChange. Amaterial adversechangeoccurs InGrantoi^ tinandal condition, or Lender believes the prospect ofpayment orperfonnance of
the Indebtedness Is impaired.

RIGHTSANDREIVIEDIES ON DEFAULT. Ifan Event of Defaultoccurs tmder this Agreement or the DIP Order, at any time thereafter. Lender shall have
anthe dghtsofa securedpartyunderthe Missouri Unifotm Conunercfal Code. Inadc£lk)n andvnithout Smltallon, Lendermayexerdse anyone or moreof
the followingrights and remedies:

Accclcrate Indebtedness. Lendermay dedare the entire indebtedness, Indudlngairyprepaymentpenaltyw»ch Grantorwouldbe requiredto pay.
Immediately due and payable,without noticeofany kind to Grantor.
Assemble CoQalaraL LendermayrequireGrantorto deliver to Lenderailorany portion ofthe Collateral and ai^ and aScertifnatesoftitleandother
documents resting to the CoSateraL Lendermay requireGrantorto assemble the CoSateral and make it avsOable to Lender at a place to be
designated byLender. Lender alsoshallhavefidi power toenteruponthe property ofGrantor totakepossesskm ofandremove the Collatefal Ifthe
CoSateral contains o^r goods not covered this /^reement atthe time ofrepossess Grantor agrees Lender may take such other goods,
provided that Lendermakes reasonableefforts to returnthemto Grantorafterrepossession.
Set! the Coliatenl. Lendershall have fuD povrerto sell, lease, transfer, or othsiwise deal v^ the Coliaterslor proceeds thereof In Lcndct's own
nameorthatofGrantor. LendermayseD the Collateral at public auction or private sale. Unlessthe Collateral threatensto declinespeedilyinvalue
orIsofa t^e customarily sold on a recognized market. Lender will give Grantor, and other persons asrequired by law, reasonable notice ofthe time
andpigfoofanypubEc sale, orthe timeafterwhich anyprivate saleoranyotherdisposition oftheCollateral is to be made, hlowever. nonoUce need
be provided toanyperaon who. after Event ofDefeult occurs, ente.'S Into andauthenticates anagreement waiving thatperson's right tonotMcalian of
sale. Therequirements ofreasonable notice shall bemetifsuchnotice b given at leastten (10) daysbefore theCme ofthesoleordisposition. AH
expenses relating to the disposition of the Collateral, including without limitation the expenses of retaking, holding, insuing, preparing forsaleand
selling theCollateral, shall become a partoftheIndebtedness secured bythisAgreement and^11 be payable ondemand, with Interest at the Note
rate fromdate of otpenditure until repakl.

Appoint Receiver. Lender shallhavetheright to havea lecelver appointed totakepossession ofall oranypartoftheCollateral, the power to
protect andpreserve theCollateral, tooperate theCollateral preceding Ibredosure orsale,andto coDect therents from theCollateral andapply the
proceeds, overandebovethecostofthe receWershlp. againstthe Indebtedness. Thereceiver mayservewithout bondIfpemoltted bylaw. Lender's
light tothe appolritment ofa recel\ ŝitall exist whether orrwt the apparent vatue ofthe Collateral excceds the Indebtedness by asubstantial amount
Enjoyment1^Lendar shall not disquaiUy a person from sening asa receiver.
ColloctRevenues,Apply Accounts. Lender, eitheritself or through a receiver, maycollect the payments, rents.Income, and revenues from the
CdlateraL Ijender may at anytimeinLender's discretion transfer anyCoIIatenil into Lender's own nameorthatofLendel's nominee andreceive the
payments, rents, income, andrevenues thereftom andhokJ the sameas secanty fortheIndebtedness orapp^ Hto payment of the indebtedness in
such Older of preference as Lender may determine. Insofor as the Collateral consists of accounts, general Intangibles, Insurance pdides,
Instnjments, chattel paper, chosesinaction, orsimilar property. Lender maydemand, colect, receipt fx. setSe,compromise, attjust, sue for, fdredose.
or realizeon the CoUaleial as Lendermay detemilne,whetheror not Indebtednessor Collateral is then due. For these purposes. Lenderm^, on
behalfofandInthe nameofGrantor, receive, open anddisposeofmail addressedto Grantor; changeanyaddressto wNch mailand payments are to
be sent: and endose notes, chetia, drafts,moneyorders,documents of titie, instiunenfs end itemspertalninsto payment, sl^pment,or storageof
anyCollateral. Toimitate coOectioa Lender maynotfly account debtora andobligors onanyColiatersl tomake payments directly toijender.
ObtainDeficient. IfLender choosesto sellanyor aO ofthe Collateral, Lendermayobtain a Judgment againstGrantor foranydeflden^ remaining
onthe Indebtedness due to Lender afterapplication ofallamounts received from theexercise ofthe rights provided inthisAgreement Grantor shaD
be liable fora deficiency evenifthotransaction descnljedInthissubsection Isa sale ofaccountsorchattelpaper.
Other Rights and Remedies. Lender shall have all thelights andremedies ofa secured creditor under theprovisions ofthe Untform Commeidal
Code, as maybe amended from time to time. In addition. Lender shall haveandmay exerdseanyorallother rights andremedies it may have



available at law. Ineqtdly,or otherwise, Inctuding, withoutIlmitatlcns. rightsend remedies under UteDIPOtdsr.

Election of Romodlos. Exceptas may be prohbKed by applicable law,all of Lenders tightsand rentedles,whetherevidencedby«ils Agreement,
theDIP Order, the Related Documents, orby any other vuiilno, shall becumutative and may beecertised aingularV orconcurrent^. Elecfon by
Lender to pursue any remec^ shall not exdude pursuitof any other remedy, and an electionto make ejqpenditures or to take ectlon to perform an
obOgalion of Grantor under this Agreement, after Grantor^ feSureto petfonn, shall not affect Lenders r^ht to declare a delautt and exerdse Os
remedies.

AODinONALIERMS.

Inthe event the Debtordoes notmaintain Insurance coverageonthe Collateral deemedadequate bySecured Par^, Secured Partymay,h itsdtscretlon,
purchase Insurance or additional(nsurance, but shall not be obilsated to do sc. Ihe premiumfor such additional Insurance shall be added to and become
part of the ObUgattons secured by this Agreement Arv refundof Insurance premiums shall be appEedto the cost of ofiier Insurance,or upon the last
maturingInstallment(or the prtndpal) of the debt secured by this Agreement

Debtorwaives the rightto direct the appllcatisnof any and al payments at any time or limes received by Secured Party on account of the Obligations
secured hereby oras proceeds ofthe CoOateral andagrees that Secured Pa^ shall have theexclusive right to app^ and reapply any andall such
payments In such manner as Secured Par^ In Its sole discretion my deem advisable and consistent vi«Ifh the DIP Order, notv^stamfing any entry by
Secured Paity upon any of Bsbocks and records.

Debtor hereby authortzss Lender to fSea Uniform Commerdal Code/UCCfnandng statement descnliing the coSaleral as 'AllAssets'.

MISCELLANEOUS PROVISIONS. The foltowlng mlsceSaneous provisionsate a part of tMsAgreement

Amendments. ThisAgreement together v^ththe DIPOrderand any Related Documents,constihites the entire uuterstanifing and agreement of the
parties as tothematters set forth Inthis Agreement No alteration oforamendment tothis Agreement shall beeffective unless given inwriti^ and
signed by the par^ or patHessought to be charged or bound bythe alteratton or amendment

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender^ costs and expenses, includingLender^ attorneys' fses and
Lender's legal expenses, tncurred in connectionwtththe enfbrcementof this Agreement. Lender mty hire or pay someone else to help enforce this
Agreement and Grantorshell pay the costs end expenses of such cnfbrccment Costs and expenses IncludeLender'settom^' fees and legal
expenses whether or notthereIsa lawsuit Including attorneys' (ms andlegal expenses forbankn^t^ proceedings (including elfotts to modHy or
vacate any automaticstay or Injunction), and appeals. Grantoralso shall pay aQcourtcosts and such additionalfisesas may be directed bythe court.

Caption Headings. Caption headings In this Agreement are for convenience purposes only and are niAto be used to interpret or defUie the
provlskinsof this Agreement

Governing Law. This Agroomont will bo govomod by fedorat law applicable to Lender and, to the extent not preempted by federal law, the
laws of tho State of Missouri without regard to Its conflicts of law provisions. This Agreement has been accepted by Lender in the State of
Missouri.

Choice of Venue. Ifthere Is a lawsuit Grantor agrees upon Lendefs request to submit to the Jurisdiction of the courts of JACKSONCounty,State of
Missouri

No Waiver by Lender. Lender shall not be deemed to have vraivedany rights under this Agreement unless such waiveris given Inwritingand signed
IqrLender. No delay or omission on the part of Lender in exerelsing any rightshall operate as a waiver of such rightor any other right A waiver by
L^der ofa provision ofthis Agreement shall notpre^dice orconstitute a waiver ofLender's right otherv^e to demand strict compliance with thai
proviston oranyotherprovision ofti^ Agreement NopriorwaiverbyLender, norany courseofdealingbetweenLenderand Grantor, shallconstitute
a waiverof any of Lenders rightsor of any of Grantor'sobligations as to any futuretransactions. Wheneverthe consent of LenderIs reqtired under
this Agreement, the granting of such consent by Lender In any instance shall not constitute continuingconsent to subsequent Instances where such
consent Is required and In all cases such consent may be granted or witliheldIn the sole discretionof tender.

Notices. Anynoticerequiredto be givenunder thisAgreementshall be givenInwilting, and shall be eftectlvawhen actuallydefwered, when actually
received ty telefacslmlte {unless othenMse required by lavO, when deposited with a naBonalty recognized overnight couier, or, if mailed, when
deposited Inthe United States mafl,as Histclass, certllledor registeredmailpostage prepaid,directedto the addresses shownnear the beginning of
this Agreement Any party may change itsaddress for notices under this Agreement tv giving fomial VAitten notice totheother parties, specking that
the purpose of the notice is to change the patty's address. For notice purposes, Grantor agrees to keep Lender Informed at an times of GrantoTs
current address. Unless otherwise provided or required by law, If there is more than one Grantor, aiv notice tfven by Lender to any Grantor is
deemed to be notice given to alt Grantors.

Power of Attorney. GrantorherebyappointsLenderas Grantors Irrevocable attomey-cn^act forthe purposeofexecutingany documentsnecessary
to perfect,amend, or to continuethe securityInterestgrantedIn thisAgreementcr to demand teimlnstionofflings of other secured parties, lender
m^ at arry time,andwithout furtherauthorizatkm from Grantor, filea carbon,photogiaphic or other lepioduction ofanyfinandngstatementor ofthb
Agnument for useasafinancing statement Grantor will rdmburse Lender for aO expenses for thep^ecdcnand thecon&uiaOon oftheperfection of
Lenders security Interest In the Coltaterai.

Sevorability. Ifa courtof competentJurisdiction finds any provi^ of thisAgreementto be Qega; bwaQd. or unenforceable as to any circumstance,
that fimCng shaHnot make the offending provision llegai. Invalid, or unenforceablees to artyoOterdrcunnstance. Iff^Sile, the offencSng prevision
Shan be consfateredmodifiedso that It becomes legal, vaEdand enforceable. Ifthe offendng provisioncannot be so modified,3 shall be considered
deleted from this Agreement Unless othemtee reared bylaw, theiHegalily, Invaadiiy, orunenforceabSlty ofany prow'slon ofthis Agreement shaO not
affect thelegsGty, vafldlty orenforceabE)^ ofanyoOier provision oftids ^teement
Successors and Assigns. Sut^ to any Emiiattons stated In thisAgreementon transit of Grantor^ Interest,thisAgreementshall be bin(fing upon
and Inure to the benefitof the patties, their suooessois and assigns.* If ownershipof the Coilsteralbecomes vested in a person other than Grantor.
Lender,withoutnoticeto Grantor, may deal wimGrantors successors withreference to thisAgreement and the Indebtedness by way offbrt»ai3noe or
extension withoutreleasing Grantor fromthe obligationsof tids Agreement or llablEty under the Ind^itedness.

Survival of Representations and Warranties. All.'epresentations, warranties, and agreements made by Grantor Inthis Agreement shall sunrive the
execution and deilveiy of this /^ement, shaH be conQnulng in nature, and shall remain in full fbrco and ^ct unQ such time as Giantoi^



Indebtedness shall be paid Infull.

DIPOrder ControL Tlte terms and prevasions of lite DIPOrdersupplementthis Agreementand theyshall be incorporated by referenceas fUly
and withthe same effect as Ifset forthherein at length. To the extent there ts a conflictbetween this Agreement and the temis and provisionsof the
DIPOrder, then the ternis and provisions of the DIP Order shell control withrespect to such contHcL

Tlma Is of the Essence. Tbne is of the essence Inthe peifbmiance of ItilsAgreement.

DEFINITIONS. The following capltellzed words and terms shall have the following meanings v^en used In this Agreement Unless specificallystated to
the conlraiy,allreferences to dollsramountsshall mean amounts Inlawful moneyof the UnitedSlates ofAmeifca, Words and tenns used Inthe singular
shall Includethe plural,and the pluralshall Include the singular,as the contextmay require. Words and tenns not otheiwisedefinediri thisAgreement
Shanhave the meaningsattnliutedto such temis in the Unlfomi Commercial Code:

Agreement The word "Agreement" means this Commercial Security Agreement, as this Commen^l Security Agreement may be amended or
modifiedtiromb'meto time, together with all exhibits and schedules attached to this Commercial Sectnity Asreement from time to time.

Bankruptcy Case, llie words *aanknipt^ Case' means the Chapter 11 bankniptey cases styled lt> ro Gas-Mart USA, Inc., et al., Case No.
1&41915. Jointlyadministered, pending in the Bankruptcy Court

Bankruptcy Court. Ilie words"Bankruptcy Court" mean the United States BanlouptcyCourtfor(heWestern OlsblctofMissouri.

Boirovirer. The word 'Bcmiwer means Gas-Mart USA. Inc., Aving-Rice, LUC,Fran Transport & ^ Co., arxi G&6 Enterprises, LLCand includes ail
co-slgneis and comakers signing the Note and ail their successors and assigns.

CoIlateraL The word X^aterai" means all of Grantor's rfght, title and interest in and to all the Collateral as desoibed In the Collateral Description
section of this Agreement

Default The word 'Default" means UieDefaultset forth in this Agreemem hi the sedlon tilled 'Default'.

DIPOrder. The words 'DIP Order"means the Interim Orderand, to the extent entered bythe BankruptcyCouit,the FinalOrder.

Environmsntal Laws, The words 'Enuronmental Laws" mean any and all state, federal and local statutes, regulations and ordinances relating to the
protection ofhuman health or the environment, including without limitation the Comprehensive Environmental Response, Compensatton, and Uablllty
Act of 1S80, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"}, the Superfiind Amendments and ResuthorizatlonAct of 1S86, Pub. L l«Ia
99-499 fSARA"), the Hazsrdmis MaterialsTransportationAct, 49 U.S.C. Sectkin 1801, et seq., the Resource Consenratlonand Recovery Act, 42
U.S.C. Sectkin 6901, et seq., or other appBcable state or fi»lera1laws, niles, or regulafons 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 defeult section of this Agreement
and the DIP Order.

Final Order. The words "Final Ordei* means the Bankruptcy Courts final order In the Banknrptcy Case, in fomi end substance satisfactoiy to
Lender end Lender's counsel, granting, In whole or m part, the Borrower's Emergency Motion for Authorization to Use Cash Collateral
Pursuant to 11 U.S.C. § 383, for Authorityto Obtain Post-Petition Rnandng Pursuant to 11 U.S.C. § 364, and (C)for Related Relief, Including,
withoutlimitation the Stipulationand FinalOrder 0) Authorizing Secured Post-Petition FInanting on a Superpriority Basis Pursuant to 11 U.S.C.S
364, pi) Authorizing Use of Cash CollateralPursuant to 11 U.S.C.§§ 363 and 364, and (110 GrantingAdequate ProtectionPursuant to 11 U.S.C.§§
363 and 334.

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

Guaranty. The v/ord"Guaranty"means the guaranty ftom guarantor, endorser, surety, or accommodation par^ to Lender, Includingwithout limitation
a guaran^ of allor part of the Noto.

Hazardous Substances. The words 'Hazardous Substances" mean materials that because of their quantity,concentration or physical, chemical or
InfecUaus characterisfics, may cause or pose a present or potentialhazard to human healthor the environment whenimproperiy used, treated, stored,
disposed of,generate*), manufactured, transportedor otherwisehandled. The words"XazardousSubstances' are used Intheirvery broadest sense
and Include vathoutlimitation ar^ and all hazardous or toxicsubstances, materialsor waste as definedby or listed under the Environmental Laws.
The tenri "IHazardous Substances" also includes, withoutlimitation, petroleum and petroleum by-products or eny fiisctlonthereof and asbestos.

Indebtedness. The word "Indebtedness" means the Indebtedness evidenced by the Note or Related Documents, indudlng ail principal and interest
together withell other indetytedness and costs and expenses for whichGrantor Is responsible under this Agreemeitf or under any of the Related
Documentsand (a) the paymentof Grantor'sobligatlcns (whetherJoint, several or othenM'se) to Lenderas evidenced by any other note(s) or other
evidence of Indebtedness executed by such Grantor and all amendments, modiiicattons, renewals, extenskms and substitutions thereof and aB
subsequent notes of greater or lesser amounts payable or assigned to Lender; (b) ths performance of each Debtor's obligationsunder this security
agreement ("Agreement*}; and (e) the parent of any and all other Indebtedness, direct or indirect mature or unmatured or con&ngentJointor several
now or hereafter owsd to Secured Party by each Debtor, Inckjdlng (withoutEmitation) indebtedness unrelated or dissimilarto any indebtedness In
existence or contemplatedby any Debtorat the timethis Agreementwas executed or at the timesudi Indebtedness is incurred..

Intorim Order. The wonls "InterimOrder' means the BankruptcyCourt's Interimorder in the Bankniptey Case, Infomi and substance satisfactory
to Lender andLender's counsel, granting. In whole or Inpart, the Borrower's Emergency Motion for Auihorizalion (A) to Use Cash CoIIater^
Pursuant to11 U.S.C. §363, P) for Authori^ toObtain Post-Petfthm Financing Pursuant to11 U.S.C. §364, and (C) for Related Retief, indudlng,
without limitation, theStipulation and Interim Order (1) Authorizing Secured Post-Petition Rnandng ona Superpriori^ Basis Pursuant to11U.S.C. §
364, (II)Authorizing Use of Cash CollateralPursuant to 11 U.3.C. §§ 363 and 364. (Ill)GrantingAdequate Protection Pursuant to 11 U.S.C. §§ 363
and 364, and (IV)ScheduFmg a Rnal Kearir^ Pursuant BankruptcyRide 4001(C).

Lender. ITie word "Lender" means UMBBANK,n.a., its successors and assigns.

Note. The word "Note^ means and Indudes without OmitBtion eOof Bonower's promissory notes and/or credit agreements evMendng Borrowei's loan
obligations In favor of Lender, together with all renewals of, extensions of, modifk»tIons of, reflnandngs of. consolidations of and substitutions for
promissoiy notes or credit agreements.

property. TTte word"Property means all of Grantor's r^ht. titleand Interest In and to all ths Propertyas described In the "Collateral Description*



ssction of this Agreement

Rolatod Dooimonfs. The words 'Related Documents* mean an promlssoiy notes, credit agreements, loan agreements, onvinonmentalagreements,
guaranties, secuti^ agreements, moitgages. deeds of tmst, securit/ deeds. ectUatefal mortgoges, and all other Instniments, agreemenls and
documents,wtwthernowor hereafter esdsting, executed Inconnecb'onv«i1h the lndet>tedness.

WAIVE JURY. Allparties to this Agnwmenthereby watve the right to any Juiy trial In any action, proceeding, or counterclaimbrought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 6.2015.

GRANTOR:



COMMERCIAL SECURITY AGREEMENT

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

$1,650,000.00 07-08-2015 04-03-2016 1UIDN04

References In the boxes above are for LencSet^use only and do not Rmitthe appBoabKtty of (his document to any particutar loan or iteni.

Any item above containing '***'has been omitted due to text length nmltstions.

Grantor: g&g Entorprisos, llc Lender; UMBBANK.n.a.
10777 Barklay Stroot, Suits 200 COMMERCIALLOAN DEPARTMENT
OvoriandParI(.KS 66211-1162 1010 GRAND BOULEVARD

KANSAS CnV, MO 64106
(616)880-7000

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

THIS COMMERCIAL SECURITYAGREEMENT dated July 6, 2015r Is made and executed between 0&6 Enterprises, LLC ("Grantor) and UMB
BANK, n.a. CLondei").

GRANT OF SECURTTY INTEREST. For valuable consideration, Grantor grants to Lender a security Intsrost In tho Collateral to socure the
Indebtedness and agrees that Lender shall have the rights stated In this Agreement virith respect to the Collateral, In addition to all other lights
which Lender may have by law.

COllATERAL OESCRiPTTON. The word "CoSateral* as used inthis Agreement means the following desctlbed property,whether nowowned or hereafter
aoquircd.whether now existingor hsreafler arising, and wtverever located, in which Grsntor Is givingto Lender a security interest for the payment of the
Indebtedness andperformance ofall ether obl^atlons under theNote andthis Agreement:

Allpro-petltlon and post-petition property of the Grantor and the Orantoi'e bankruptcy estata of any nature whatsoever, tangible or
Intangible, whether existing on tho Grantor's Bankruptcy Petition Data or tliereafier acquired, Including without limitation, any and
all cash and cashcoUatoral of the Grantor and any investmentof such cash and cash collateral, any goods, Inventory or e<|uipment,
any accounts receNabla, any other right to payment whetiter arising beforo or after tho Grantoi'fi Bankruptcy Petition Date,
contracts, chattel paper, fbcturss, properties, plaitts, general Intangibles, documents, Instiumonts, Interests In leaseholds, real
properties, patents, cop^ghts, trademarics, tradenames, otherintellectual prepeity, orcapital stockofsubsidiaries.

In addlGon, the word 'CoSateml*also tnciudes ail the followtng. wliethernow owned or hereafter acquired,whether nowexisting or hereafter arising, and
wherever kicated:

(A) Ail accessions,attachnncnts, sccessotles, tads, parts,supplies, replacements ofand addiSons ta anyof the coDateral describedherein,whether
added now or later.

(B) Ai:productsand produce ofsriyof the propertydescribedInthis CoUataralsectioa

(C) AH accounts, genera:(ntanglbles. insbunents, rents,monies, payments,and an other rights, aiding oU of a sale, lease, conslgranent or other
dispositionof any ofthe property desctftsed in this CoBateralsection.

(D) AH proceeds (including Insurance proceeds) from thesale,destruction, toss,orotherdisposition ofanyofthe property described inthisColatetal
section, and sums due from a third partywtn has damaged or destroyed the Collateral or from that pait/s Insurer, whetherdue to Judgment,
settlement cr other process.

(E) All records and data relating to ai^ ofthe property described InthisCollatera} section, whether Intha fonnn ofa wrtUng, photograph, microtam,
mlcroRche, orelectronic media, leather with ail ofQrantoi's i^ht,title, and intarest Inandtoallcomputer software required toutllze. create, maintain,
and process any such records or data on electronicmedia.

(F) Ailproperty Identified as 'CoVaterar In the DIP Order.

CROSS>COLLATERALIZATION. Inaddition to the Note,thisAgreement secures aBobUgattons, debts and liabilities, plus Interestthereon,of Grantorto
Lender, orany one ormore ofthem, aswell asall clabns ^ Lender against Grantor or any one ormere ofthem, whether nowejdsttng orhereafter arising,
whetherrelated or unrelated to the purpose of the l4ote, whethervoluniaiy cr othenuise, whetherdua or not duo, direct or Indirect, determined or
undetermined, absoluteor contingent, liquidated or unGquklated, whetherGrantor may be Hable IndivMuaily or Jointly withothers,s'^ethcr obligated as
guarantor, surety, BccommodaOon party oro^erwfee, and whettier recovery upon such amounts may beorhereafter may become bancd byany ^atute of
itmitatlons, andwhethertheobligation to repaysuch amounts maybe orhereaftermaybecomeotheraiseunenforceable.
FUTURE ADVANCES. In addiQon to the Note^ this Agreementsecures all future advartces made by Lender to Grantor regardless of whether the
advances are made a) pursuant to a commitmant or b) for the same purposes.

RIGHT OFSETOFF. Totheextentpemiitted byapplicable taw. Lender reservesa right ofsetaffinal Grantor's occounts with Lender (whether chsddng,
savings, or someotheraccount). This Includes all accounts Grantor holds Jointly with someone else andalleccounts Grantor mayopenInthefuture.
However, thisdoes notIndude anyIRA or Keogh accounts, oranytnistaccounts forwhich setoffwouM beprohibited bylaw. Grantor authorizes Lender,
tothaextent pemiitted byappScable law, to charge orsetoff ailsumsowing onthe indebtedness against aiy andailsuchaccounts, and,at Lender's optton,
tosdmtinistraSveiy freeze all such accounts toallow Lander topi^ect Lenders charge and setoff rights provided (n this paragraph.
GRANTOR'S REPRESENTATIONS ANDWARRANTIES WITH RESPECTTO TKE COLLATERAL. Withrespect to the Cdlatsral, Grantor represents



and promises to Lender that

Perfecflon of Securi^ Intorast Crantoragrees to take whateversctictraare requested by Lenderto perfectand continueLender'ssecurityinterest
InIhe CotlateraL Uponrequest of Lender.Grantorwill deliverto Lenderany and all of the documents evidencing or constituting the Collateral, and
QrsntorwfU note Lendei's Interest upon any and ail chattel paper and Instniments tf not deflveied.toLenderfor possession by Lender. This Is a
continuing Security Agreament and willcontlnua In effect even though all or any part of the Indebtedness Is paid Infull and even though for
a period of time Grantor may not be Indebted to Lender.

Notices to Lender. Grantor v^ll promptly notifyLender En writiig at Lender's address shown above (or such other addresses as Lender may
designate from timetotime)priorto any (1) changeInGrantor's name: ^ changeInQrantoi's assumedbusinessn3m8(8); (3) changeinthe
management oftheCorporafion Grantor; {4} changemthe authorized slgner(s); changeInGrantor^ principal ofilce address; (6) changeIn
Grantor^state of organization; (7) conversion of Grantorto a new or different type of business entity; or <6) change In any other aspect of
Cantor that dlie^ orindirectly relates toany agreements between Grantor and Lender. No change In Grarttor's name orstate oforganization wtn
tatce elfect until after Lender has received nolioe.

No Violation. TTie executionand deilvery of this Agreefnentwill not violateany lawor agreement governing Grantoror to whichGrantorIs a party,
and Itscerfificate or articlesofincorporatlcn and bylawsdo not prohibit any term or condition of thisAgreemenL

Enforceabllity of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general Intar^lbles, as definedby the Urtifonn
Commerdal Code, the Collateral is enforceable in acccrdarKe with Its tenos. Is genuine, and tuUycomplies with all applicable laws and regulations
concerning form, content and manner of preparation and execuSon. and aH personsappearing to be obligated onihe Collateral havesuthorily and
cspa(^ tocontrad and areInfact obligated asthey appear tobeontheCollateral. Atthetime ar^ account becomes subject toa security Interest In
favorofLender,(ha accountshallbe a good and validaccountrepresentingan undisputed,bona fide Indst^tedness incuiredby the accountdebtor,for
merchaniSse heldsubjectto deTivery instrucGons or previously sh^d ordelivered pursuantto a contract ofsale, orforsenrlces previously perfonmed
by Grantor with or for the accountdebtor. So iongas this Agreement remains in effect.Grantor shallnot,without Lendei's priorwritten consent,
compromise, settle,adjust, orextendpaymentunderorwithreganito znysuch Accounts. Thereshallbe no setofEs or counterclaims againstanyof
QieCollateral, and no agreement shall have been made uitderwhichany deductions or discounts may be claimedconcerning the ColiaterBl except
Qiose disclosed to Lender in writing.

location of tho coiiateraL Exceptinthe ordinarycourseof Grantor'sbusiness. Grantoragrees to keep the Collatetal (orto the extent the Cdlatersl
consists ofintangible property such asaccourvts orgeneral intangibles, the records concerning the Collateral) atGrantors address shown above orat
such other locationsas are acceptable to Lender. UponLender'srequest. Grantorwill deliverto Lendertn fomi saSsfactocy to Lendera schedide of
tealproperties and Conateral locations relaOng toGrantor's operations. Including without rrmltatlon thefbllawing; (1)ailrealproperty Grantor owns or
Is purchasing; allreal property Grantor is renting or leasing; an storagefacilities Grantorems, rents,leases, or uses; and (4) allother
properties where CoHalerai is or may be located.

Removal of the Collatetal. Except in the ordinary courseof Grantor's business.Including the sales of inventory, Grantor shall not remove the
Collateral from itsexisBng location without Lender's pn'orwritten consent Tothe extentthatthe Collaleral consistsofvehicles, orothertitled property.
Grantor shallnottalcs or penonit anyacOon wttlch vrautd require application forcertificates ofGtle tor ttievehicles outside theStateofMtssourf, without
Lender's prior written consent Grantor shall, whenever requested, advise Lender ofIheexactlocation oftheCollateral.
Transactions Involving CoUatoral. Accept forInventoiy soldoraccounts collected In the ordinary courseof Grantor^ business, or as othenriiise
provided forInthis Agreement, Grantor shall not sell, offer tosell, orottiemise transfer ordispose oftheConateral. Whils Grantor IsnotIndefeutt
under this Agreement Grantor may sellInventory, butonly Intheordinary course ofits business andonly to buyers vAo qualify as a buyer In the
ordinary course ofbusiness. AsaleIntheordinary course ofGrantor's business doesnotInclude a transfer In partial ortotal saQsfacfion ofa debt or
arw buK sal? Grantor shall not pledge, mortgage, encumber or othenwise permit the Collateral to be subject to any Den, security Interest
encumbrance, orcharge, other thanthesecurity interest provided for Inthis Agreement, without Iheprior wrttten consent ofLender. This Includes
security interests even ifJunior in right to the security interests granted under this Agreement. Unless waived by Lender, as proceeds from any
disposition ofthe Collateral (fdr wttatever reason) shaS be held in tnst forLender andshall notbe commingled with anyother funds; provided
however, thisrequirement shallnotconstitute consent byLender toariysateorotherdlspositiaa Upon receiptGrantor shallImmediately deTiver eny
such proceeds to Lender.

Repairs and Maintenance. Grantor agreestoIceep andmaintain, andtocauseethers tokeepandmaintain, theCollateral ingood order, repair and
condition at alltimeswMIo thisAgreement remains Ineffect Grantor further agreesto paywhandueall daimsforwork doneon,orservices rendered
or materialfurnishedIn oonnecQonwith the Conateralso that no lien or encumbrance may ever attach to or bo tiled against the CcBateral.

Inspection of Collateral Lender andLender's designated representatives andagents shall have (he rtght at all reasonable timu toexamine and
Inspect the Collateralwherever located.

Taxes, Assessmentsand Liens. Grantor vt«l paywhen due all taxes,assessments and liens upon the Collateral. Itsuseoropem^on, upon this
^reement, upon any promlssaty note ornotes evidencing the Indebtedness, orupon any ofthe othw Related Documents. Grantor m^ withhold any
suchp^ent ormay elect tocontest anyHen ifGrantor is ingood faith conducting anspprop.iste proceeding tocontest theobligation topayand so
long as Lender's interest in theCollateral is notJeopardized In Lender's soleopinion. IftheCollateral is subjected toa Sen which Isnotdischarged
within fifteen (15) days, Grantor shall deposit with Lender cash,a suffldent corporate sure^ bond orother security satisfactory toLender inan amount
adequate toprovide for thedischarge oftheBen plus arty Interest, cosls, attorneys' feesorother rdiar^es thatcould accnieas a result offoreclosure or
saleoftheCoSateral. Inanycontest Grantor shall defend ItsBlf andLander andshafl sallsiyanyfinal adverse judgment before enforcement against
the CoiiateraL Grantor shall name Lenderas an additional obEgee under any sure^ bondfurnished In the contestproceedings. Grantor ilirther
agrees to liimlsh Lender with evidence thatsuchtaxes, assessments, andgovernmental andother charges have been paid inluU andIna timely
manner. Grantor may withhold anysuchpayment ormay elect tocontest anylien ifGrantor Isingood faith conducting anappropriate proceeding to
contestthe obligation to pay andso longas Lender's InterestInthe Coflateral IsnotJeopartlzed.
Compllanco withGovernmental Requirements. Grantor shancomply promptly with alllaws, ordinances, rules andregulations ofallgovernmental
authorities, now orhereafter Ineffect, applicable to the ownership, production, disposition, or use ofthe Collaterat. including an laws or regulations
tdaiing totheundue erosion ofh^hly-erodlble land orrelating totheconversion ofwetlands fortheproduction ofanagricuicural product orcommodity.
Grantor maycontest In goodfaith anysuch law, ordinance or regulation and withhold compliance during any proceeding, Including appropriate
appeals, so longas LendersInterest intheCollateral, inLender's opinion. Isnotjeopanflzed.



HazardousSubstancss.GrantorrepresentsandwarrantsthattheCoilateratneverhasbeen,andneverwillbesotongastMsAsreementremainsa
lienontheCollateral,usedInvlotatlonofanyEnwlrorvnentalLawsorforthegeneration,manufacture,storage,transportatfon,tieatment,disposal,
releaseorthreatenedreleaseofanyHazardousSubstance.TherepmsentaticnsandwairsntlescontainedhereinarebasedonQraidoi'sdue
dlllsenceIn(nvestigaiingtheCollateralforHazardousSubstances.Grantorhereby(1)releasesandwaivesanytutureclaimsagainstLenderfor
indemnityorcontrfbuttontntheeventGrantorbecomesliableforcleanuporothercostsunderanyEnvironmeritalLaws,and(2)agreestoindemnity,
defend,andholdhannlessLenderagainstanyandalldalmsandlossesresulfingfromabreachofthispnmslonofthisAgreemenLThisobBgatlonto
IndemiinyanddefendshallsuivlvethepaymentoftheindebtednessandthesatisfactionofthisAgreement
MaintenanceofCasualtyinsurance.QrantorshallprocureandmaintainallrisksInsurance,includingwSthoutlimitationfire,theftandliability
coveragetogethervnlhsu(^otherInsuranceasLendermayrequirewithrespecttotheCoilaterat,Infonn,amounts,coveragesandbasisreasonabV
acceptabletoLehderandissuedbyacompanyorcompaniesreasonablyacceptabletoLender,Grantor,uponrequestofLender,willdefiverto
LenderfromtimetotimethepoSctesorcertHicatesofinsuranceInfomsatisftictorytoLender,includingsQpulatiansthatcoverageswSinotbe
cancelledordiminishedwithoutatleastthliiy(30)days'priorwrittennoticetoLenderandnotindudinganydisclaimeroftheInsurer^IlabltltyfbrfeSure
togivesuchanotice.EachInsurancepolicyalsoshallincludeanendorsementprovidingthatcoverageinfavorofLenderwinnotbeimpairedInany

as^iityInl^i,GrantorWillprovideLenderwithsudiloLpayableoretherendorseme*^asLender'mayrequire.IfGrentoratanyUmefailsto obtainormaintainanyinsuranceasrequiredunderthisAgreement,Lendermay(butshallnotbeobligatedto)obtainsuchInsuranceasLenderdeems
appropriate,indudingIfLendersochooses"singleInterestInsurance,'whichvAIcoveronlyLendei'sinterestintheCoOateraL

ApplicationofInsuranceProceeds.GrantorshallpromptlynotifyLenderofanylossordamagetotheCcHaterai,vuhetherornotsuchcasualtyor
lossiscoveredbyInsurance.L^ermaymakeproofoflossIfGrantorfaBstodosoWilMnfifteen(15)daysofttiecasualty.A1proceedsofany
InsuranceontheCollateia!,Indudingaccruedproceedsthereon,shallbeheldbyLenderaspartoftheCollateralIfLenderconsentstorepairor
replacementofthedamagedordestroyedCollateral,Lendershall,uponsatlsfectoiyproofofexpenditure,payorrelmbuiseGrantor^mthe
proceedsfarthereasonablecostofrepairorrestoration.IfLenderdoesnotconsenttorepairorreplacementoftheCoOaterai,Lendershallretaina
sufficientamountoftheproceedstopayanoftheIndebtedness,andshallpaythebalancetoGrantor.Anyproceedswhichhavenotbeendisbursed
withinsix(6)monthsaftertheirrecentandwhichGrantorhasnotcommittedtotherep^rorrestorationofthaCollateralshallbeisedtoprepaythe
Indebtedness.

InsuranceReserves.LendermayrequireGrantortomaintainwithLenderreservesforpaymentofbisurancepremiums,wdtlchreservesshallbe
createdbymonthlypaymentsfiromGrantorofasumestimatedbyLendertobesufficienttoproduce,atleastfitteen(15)daysbeforethepremiumdue
date,amournsatleastequaltotheinsurancepremiumstobepaid.Iffifteen(IS)daysbeforepaymentisdue,thereservefundsareInsuffident,
GrantorshallupondemandpayanydeHdsncytoLender.Theresen/efundsshaUbeheldbyLenderasageneraldepositandshallconstitutea
non-interest-bearingaccountwhichLendermaysatlsiybypaymentoftheInsurancepremiumsrequiredtobepaWbyGrantorastheybecomedue.
LenderdoesnotholdthereservefundsintrustforGrantor,andLenderisnottheagentofGrantorforpaymentoftheInsurancepremlunrtsreqitiredto
bepaidtyGrantor.TheresponsibilityforthepaymentofpremiumsshallremainGrantor'ssolerespon3!l)i%.

InsuranceReports.Grantor,uponrequestofLender,shallfumlshtoLenderreportsoneachexisfingpaPcyofinsuranceshowingsuchInfonnatlon
asLendermayreasonablyrequestindudingthefollowing:(1)thenameoftheInsurentherisiaInsured;theamountofthepolicy;(4)
thepropertyInsured;(S)thethencurrentvalueonthebasisofwhichInsurancehasbeenobtainedandthemannerofdatennlnlngthatvalue;and
(Qtheelationdateofthepolicy.Inaddition,GrantorshalluponrequestbyLender(howevernotmoreoftenthanannually}haveanindependent
appraisersattsfactoiytoLenderdetemolne,asapplicable,thecashvalueorreplacementcostoftheCollateral

FinancingStatements.GrantorauthorizesLendertofileaUCCtinanctngstatement,oralternatively,acopyofthisAgreementtoperfectLender's
securi^InterestAtLender'srequest,Grantoradditionallyagreestosignailotherdocumentsthatarenecessarytoperfect,protect,andcontinue
Lender'ssooun*^InterestIntheProper^.ThisIndudesmakingsureLenderIsshownasthefirstandonlysecurityinterestholderonthetitlecoveting
theProper^.Grantorvviaipayallfilingfees,titletransferfees,andotherfeesandcostsInvolvedunlessprohibitedbylaworunlessLenderIsrequired
bylawtopaysuchfeesandcosts.GrantorIrrevocablyappointsLendertoexecutedocumentsnecessarytotransfertitleifthereIsadefeuILLender
mayKeacopyofthisAgreementasaiiiranc^gstatement

GRANTOR'SRIGHTTOPOSSESSIONANDTOCOLLECTACCOUNTS.l/ntHdefaultandexceptasotherwiseprovidedbelowwithrespecttoaccounts,
GrantormayhavepossessionofthetangiblepersonalpropertyandbenefidaluseofalltheCollateralandmayuseitinanylawfulmannernotinconsistent
vidththisAgreement,theDIPOnler,ortheRelatedDocuments,providedthatGrantor'srighttopossessionandbeneficialuseshallnotapplytoany
CoitateralwherepossessionoftheCoQaieraibyLenderIsreqi^red^lawtoperfectLender'ssecurityinterestInsuchCollateral.Untilotherwisenotifiedby
Lender,GrantormaycoHectanyoftheCollateralconsistingofaccounts.AtanytimeandevenIhoi^hnoEventofDefaultexists.Lenderm^exerciseits
rightstocollecttheaccountsandtonotifyaccountdebtorstomakepaymentsdirectlytoLenderforappncationtotheIndebtedness.IfLenderatanytime
haspossessionofanyCollateral,whetherbeforeorafteranEventofDefault,Lendershallbedeemedtohaveexerdsedreasonablecareinthecustody
sndpreservationoftheCollateralIfLendertakessuchactionforthatpurposeasGrantorshallrequestorasLender,InLender^solediscretion,shalldoem
appropriateunderthedroumstances,butfailuretohonoranyrequestbyGrantorshallnotofItselfbedeemedtobeafeiluretoecerdsereasonablecare.
LendershallnotbsreqdredtotakeanystepsnecessarytopresenreanytightsIntheCollateralagainstpriorparties,nortoprotect,presentormaintain
anysecuii^imerestgiventosecuretheIndebtedness.

LENDER'SEXPENDITURES,ifanyactionorproceedingisoommenccdthatwouMmateriallyaffectLender'sinterestIntheCollateralorifGrantorfellsto
complywithanyprovisionofthisAgreementoranyRelatedDocuments,IndudingbutnotlimitedtoGrantor'sfalkiretodlsdiarseorpaywhendueany
amountsGrantorIsrequiredtodischargeorpayunderthisAgreemenLtiieDIPOrder,oranyRelatedDocuments,Lenderon6rant(»'sbehalfmay(bui
shallnotbeobBgatedto)takeanyacOonthatLenderdeemsappropriate,IndudingbutnotlimitedtodischargingorpayingaPtaxes,liens,securityinterests,
encumbrancesandotherClaims,atanytimeleviedori^acedonfheCollateralandpapngallcosts-forInsuring,maintainingandpreservingtheCollateral.
AllsuchexpendituresincurredorpaidbyLenderforsuchpurposesvdlthenbearInterestattheratechargedundertheNotefromthedateIncurredorpaid
byLendertothedateofrepaymentGrantor.AllsuchexpenseswillbecomeapartoftheIndebtednessand,atLender'soption,win(A)hepayableon
demand;(B)beaddedtothebalanceoftheNoteandbeapportionedamongandbepayablevMthanyInstallmentpaymentstobecomedueduringeither
(1)thetemriofar^af^IIcableInsurancepoficy;or(^theremainingtemiofthel>Iate;or(C)betreatedasabdlooflpaymentwhichwillbedueand
payableattheNote'smstuiity.TheAgreementalsov^Iisecurepaymentoftheseamounts.SuchrightshalbeInadditiontoallotherrightsandremeEfies
towhichLendermaybeentitleduponDefault

REINSTATEMENTOFSECURtTYINTEREST.IfpaymentIsmadebyGrantor,whethervoluntarilyorothsn/wse,orbyguarantororbyanythirdparty,on



the Indebtetfness and thereafter Lender Is forced to rernlt the amount of that paymant (A) to Grantoi's tnstee In tiaAkruptcy or to any simOarperson
under any federal or state bankruptcy law or law for the reliefof detitore, (B) by reason of any Judgment, decree or order of any court or administrative
body having jurtsdktion over Lender or any of Lender's property, or (C} by reason of any setttement or compromise of any ctalm made by Lender wBh
any dalmant Gndudh^ without tknitaSon Grantor),the IndebtednessShanbe consideredunpaidfor the purpose ofenforcementofthis Asreement and this
Aoreemern shaD continue to be effective or shaQ be reinstated, as (he case may be. notwithstandingany oanoellallonof this Agreement or of any note or
other Instrument or agreement evklendng the Indebtedness and the CollateralwEU continue to secure the amount repaid or recovered to the same extent as
Ifthat amountnever had been oilglnaBy receivedby Lender,and GrantorshaObe boundbyany Judgment, decree, onter, settlementor compromiserelating
to the Indebtedness or to this Agreement.

DEFAULT. Each Ofthe following shall constitutean Event ofDefaultunder thisAgreement:

Paynieirt OofauK. Grantorfallsto make any paymentwhen due underthe Indebtedness.

Other Defaults, G.-antorfaSs to comply with or to perTomi any other temi, obngatlon, covenant or comStloncontained In this Agreement, the DIP
Order, or In any of the Related Docunents or to comply with or to perform any tenn, obligafion. covenant or con<IItlon contained In any other
agreement between Lender and Grantor(except ttuse de^ls whichare spetificaOy Identified and excepted as an Eventof Defaultpursuant to the
terms of the DIP OnJer).

Default under DIP Order. Tho occunence of an Event of Oefsult. as defined In the DIP Order, shall constitute an Event of Defauil hereunder.

False Statsmonts. Arry warranV. representationor statement made or fun&hed to LenderbyGrantoror on Grantor^ bdialf under thisAgreement,
the DIP Order, or the Related Oocumerrts Is taise or misieadlng In any material re^>ect. either now or at the lime mads or Atmished or becomes f^e
or ml^eadhg at any time thereafter.

Defectivo Collaturarizatlon. ThisAgreement, ttie DIP Order,or any ofthe RelatedDocuments ceases to be InfuO forcea.id effect^^udbig Mure
ofar^ collateral document to createa valid and perfected secwityinterestor Ben) at anytimeandforanyreasoa
Events Affecting Guarantor. Anyguarantor, endotser, surety, or accommodation partydies or becomes incompetentor revokes or dtsputes the
vaHdlty of, or BabSIty under, any Guaranty of the Ind^edness.

Adverse Change. A mateifaladverse change occurs InGrantors tinandal oondOIon, or Lenderbelievesthe prospectof paymentor performance of
the indebtedness is Impaired.

RIGHTS AND REMEDIES ON DEFAULT. Ifan Event of De^ occurs under this Agreement or the DIP Order, at any time thereafter. Lender shall have
an the lightsof a secured parlyunder the Missouri linifonn Commercial Code. Inaddition and without iMtalion,Lendermayexerciseanyone or moreof
the Moi^ r^hts and temedles:

Accelerato Indabtodnass. Lendermay declare the enttre Indebtedness,Including any prepaymentpenaltywhidi Grantorwouldbe requiredto pay,
immediatelydue and payable, withoutnoQceofany Undto Grantor.

Assemble ColtateraL Lendermay requireGrantorto deliverto Lenderall or any portionof the Collateral and atv and ailcertiRcates oftitleand other
documents relstii^ to the CoSateraL Lender may require Grantorto assemble the Coflateral and make It available to Lender at a place to be
designated ^Lender. Lender also shall have fidi power to enter upon the propeity ofGrantor totake possession ofand remove (he CoHateraL Ifthe
Conateral containsothergoods not coveicd by this Agreement at the timeof repossession, Grantor agrees Lendermay take such othergoods,
provMsd thatLendermakes reasonableefforts to returnthemtoGrantor afterrepossession.
Sell the Collatsral. Lendershaa have fiill powerto sell, lease, transfer, or othemise deal wRhtha Collateral or proceeds thereof in Lender's own
nameor that ofGrantor. Ljender maysenthe Collateral et pubTic auction orprivate sale. Unlessthe Collateral threatenstodeclinespecdSyInvalue
or is ofa typecustomarily soldon a recognized market, Lender will giveGrantor, and otherpersonsas required by law.reasonablenoticeofthetime
and placeofanypublic sale, or the timeafterwhich anyprivate sale o: anyotherdisposition ofthe Collateral is to bo made. However, nonoticeneed
bepr^ed toany person who, after Brent ofDefoult occurs, enters Into and authenticates anagreement wahtng that person's right tonoGficatlon of
sale. The r^remente ofreasonable notice shaD bemet ifsuch notice is given at least ten(10) days before thetime ofthesaleordispostUon. All
expgnsw relafing tothe dlspoa^ ofthe Coliateral, IndtKflng wilhoitt Dmltatlsn tho expenses ofretaking, hoMIng, Insuifng, prepaitng for sale and
sening (haCollateral, shallbecomea partoftha Indebtedness securedbythisAgreement andshaabe payable ondemand, with Interest at the Note
rate from dale ofexpWidlture until repakl.
AppointReceiver, Lendershall havethe rightto havea receWer appointed to tairapossessionofaitor any partof the CoCaterai, with the powerto
pn^ct andpresenre theCotatersl, to operate the Cidateral preceding foreclosure orsale,endto collect the rentsfrom (heCoSaterai andap]]jy the
proceeds, overandabove the costoftherectiversKp, against the Indebtedness. Thereceiver mayservewithout bond ifpermitted bylaw. Ijs.idet's
ri^M totheappointmentofa rocelvor shallmdstwhether ornottheapparentvalueofthe CoBateral exceedsthe Indebtedness bya substantial atnounL
Employment Iv Lender shallnotdlsqualiiy e personfrom serving as a receiver.
Collect Revenues, ApplyAccounts. Lender, eitherItself or through a receiver, maycollect the payments, rents, bicome. and revenuesfm the
Conaterai. Lender mayat anytimeInLender's discretion transfer anyCoBateral intoLender's ownnameorthatofLender's nominee andreceive the
payments, rents, Incone, andrevenues therefrom andhoM Ihesameas securi^ fortheindebtedness orapply itto payment oftheIndebtedness In
such order of preference as ljender may deterrrdna Insofar as the Collatersl contists of accounts, general intangOsies, insurance poBdes,
Instruments, chattel paper,choses inaction, orsimlarpniperty, Lendermaydemand, colleet, receipttor,settle,compromise, adjust,sue for,foreclose,
or realizeon the Collateral as Lendermaydetennbte.whetheror not Indebtednessor Collateral is then due. For these purposes,Lendermay,on
behalfofandinthename ofGrantor, receive, open ar^ dispose ofmall addressed toGrantor, change any address towhlcli mail and payments areto
be sent; and endorsertotes,ctiecks,drafts, rnoney orders,documents of title,instruments arxlItemspertaining to payment, ahipmart,or storageof
anyCollateral. TofadState csnecUon. Lendermaynoti^account debtors andobligors onanyCollateral tomake payments directly toLender.
ObtainDeRcIency. ifLender chaosestosenanyoralloftheCoEIaterai, Lender mayobtain a judgment, againstGrantor foranydoddoncy remaining
ontheIndebtedness duetoLender alter application ofanamounts receWed from theexerdse ofthetights pro^rided Inthis Agr^ent Grantor shaO
beliable fbr a delidency even ifthe tnuisaction descnlied inthis subsection isa sale ofaccounts ordia^ taper.
Other Rights and Remedies. Lender shall haveallthe lights andremedies ofa secured creditor under the provisions ofthe Unifbmi Coiranerciai
Code, as maybe amended from time to time. Inaddition, tender shall hoveandmayexercise anyor an otherrights and remedies Itmay have



avsSable at law, In equity,or othenivise,Incluiling, withoutBmllallons, rightsand remedies under the DIPOrder.

Election of Rimodtos. Bccept as may l>oprohibited by applcable law, an of l^ender^ clgMs and remecfles, whether evktericed by this AsnBement.
the DIP Older, the Related Oocuments, or by any other writfng, shall be cumutathfs and may be exerdsed singulariy or conctnrently. Bectkm 1^
Lender to pursue arsyremedy shall not exduife purst^ of ai^ other remady. and an election to mate e:q)endituies or to take asfiGnto petfomi an
obligation of Grantorunder this Agitennent, after Grantor^ ftlure to peifomi. shall not affect Lender's right to declare a defeift and exercise Is
remedies.

ADDmONAL TERMS.

In the event the Debtordoes not maintainInsurance coverage on the Collateraldeemed adequate by Secured Paity, Secured Party may. In its (Sscretion,
purehase insurance or additionalInsurance, but shal not be cbi^ated to do so. Hie premiumfor such sddtiona) insurance shaDbe added to and become
part of the ObHgations secured by this Agreement Any reftind of Insuranoe premiumsshaQ be app3ed to the cost of other insurance, or upon the last
maturinginstalment (or the prtndpaQof the debt secured bythisAgieemenL

Debtor waives the right to direct the appEcation of any and ail payments at any time or times received by Secured Party on account of the Obligations
secured hereby or as proceeds of the Colateral and agrees that Secured Party shal have the exclush^ tight to apply and reapply any and ail such
payments in such manner as Secured Party In its sole discretion my deem advisable and consistent with the DIP Order. notwithstamEng any ent;y by
Secured Party upon any of its booKsand records.

Debtor hereby authorizes Lender to filea UnlfomiCommercialCodeAiCCfinancingstatement describing the collateral as "AH Assets*.

cniSCELLANEOUS PROVISIONS. The fonowtng miscellaneous provisionsare a part Ofthis Agreement

Amendments. ThisAgreement, togetherwiththe DIPOrder and any Related Documants.constitutes the entire understandingand agreement ofthe
parties as to the matters set fbtth in this Agreement. NoaltcniQon of or amendmentto tKs Agreementshall be effecSve unless givenin writing and
slgr^ bythepai^orpatties sought tobecharged orbound bythealteration oramendment
Attomoys' Foes; Expenses. Grantoragrees 1o pay upon demand al of Ijendei's costs and eiqMnses. Indudins I.endei's attorneys'fees and
Lender's ie^ expenses, incurred in connection with the enforcement ofthis Agreement. Lender may hire orpay someone else tohelp enforce this
Agreement, and Grantorshall pay the costs and expenses of such enforcement Costs and expenses includeLender's attorneys' fees and legal
expenseswhetheror not there Is a lavautt, InducBng attorneys' fees and legalexpenses forbarduuptcy proceedit^s (induding eflotisto modify or
vacateanyautomatic stayor InjunctiorO, and appeals. Grantor alsoshallpayallcourtcostsandsuchadditional Uses as maybe directed bythe court.
Caption Headings. Caption headingsIn this Agreemenl are for oonverdance purposes onV and are not to be used to Interpret or deRn& the
provisions of this Agreement

GoverningLaw. This Agroomontwillbo govomod by federal lawapplicable to Londer and, to the exiont not proomptedbyfederal law.tho
laws of the State of Missouri wlilvout regard to Its conflicts of law provisions. This Agreement has been accepted by Lender In tho State of
Missouri.

Choice of Venue. Ifthere Is a lawsuit.Grantoragrees upon Lender's request to submftto the Jurlsdlcilon of the courts ofJACKSON County,Slate of
Missouri.

NoWaiverby Lander. Lendershallnotbe deemedto havewaived any rightsunderthisAgreement unlesssuChwaiveris giveninwriting and signed
byLender. Nodelay oroml^Iononthe partof Lender Inexerdsing anyright shall operateas a waiver ofsuchright oranyotherright. Awaiver by
Underofa provision ofthisAgreement shall notprejudice or constitute a waiver ofLender's tightothenwise to demand strict compliance with that
p.'ovislon oranyother provision ofthisAgreement No priorvralver byLender, noranycourse ofdealing between Lender andGrantor, stell constitute
a waiver ofanyofLondofs rights orofanyofGrantor's obligations as to airyfuture transactfons. Whenever tha consentofLender Isrequired under
thisAgreement the granting ofsuchconsent byLender InanyInstance shallnotconstitute conQnuing consenttosubsequent instances vihera such
consentIsrequfred andInallcases sudhconsentmaybe grantedorwithheld inthe soledIscreOon ofLender.
Notices. Any notice required tobegiven under thisAgreement shall be given Inwriting, andshall be elfective when actually deTivered, when actually
received by telefKsImBe (unless otherwise reqi^d by la«),when deposited a nationally recognized overnight courier, or. Ifmailed, when
deposited Inthe United States mail, as first class,certified orregistered mail postage prepaid, directed to theaddresses shovm neartha beginning of
this AgreemenL Any party may change Us address for nolloes under this Agreement iy flivfng fonnal vwitten notica tothe other parCes, spet^ngthat
thepurpose ofthenotice Isto change thepart/s address. Fornotin purposes. Grantor agrees to tceep Lender infbnned st all times ofGrantor's
cunent address. Unlessotherwisepnjv&ied or required by law. if t^wre Is more than one Grantor, any iiotlcegivenby Lender to any GrantorIs
deemed to be noticegiven to an Grantors.

Poworof Attomoy. Grantorherebyappoints Lenderas Grantor's irrsvocabte atlomey-ln^act forthe puipcse executing anydocuments necessary
to perfect, amend, orto continue thosecurity interest granted inthisAgreement orto demand tem^on ofSUngs ofothersecured parties. Lender
mayat anytime, andwithout further authorization from Grantor, fde a carbon, photographic orotherrep.-oduceon ofanyfinandng statement orofthis
Agreement foruseas a firandng statement Grantor mUI reimburse Lenderforallexpenses fortheperfection andtheconCnuation oftheperfection of
Lender's security Interest In the CoOatersL

Soveiabllity. Ifa court ofcompetent jurisdiction finds anyprovision ofthisAgreement to be lOegal, Invalid, orunenforceable as toanydrcunnstance,
thatfindirn shallnotmalwthe offending provl&lcn Hiegai, invaEd, or unenforceable as to anyotherdrcumstanca Iffeasible,the offending provision
Shan be considered modlSed so fliatit becomeslegal,vafid and enforceable. Ifthe ofSending provision cannotbe so modifisd. Itshellbe centered
deleted ftom this Agr^ent Unless otherwise lequl^by law, the HlegaGty, invaidity, orunenforee^iHyofany provision ofthis Agreement shaB not
affect the legally, valldty orenforoeablllty ofany other prm^lon ofttds Agreement
Successors and Assigns. Subject to anylimitations statedInthisAgreement ontransferofGrantor's interest, thisAgreement shallbe bindhgupon
andinureto the benefit of the parties, theirsuccossors and assigns. Ifownership of the Collateral becomes vestedina personotherthanGrantor,
Lender, wtthout notice toGrantor, maydealwith Gisntor's successors with reference tothisAgreementandthe Indebtedness bywayoffccbearance or
extension without releasfng GrarSor firom the obligalions ofthisAgreement or liablSly underthe Indebtedness.
Sun^ of ReprassnUtlons and Warranties. All representations, warranties, andagreements madebyGrantor kithisAgreementshallsuvtvethe
ewcutfon and deiivsry of this Agreement, shaB be cont'rjtlng in nature, and shall rem^ in fuD force and effect unffl such time as Grantor's



Iniiebtedness shall be paid IntUL

DIP Ordsr ControL The terms and provtslons of the DIP Order supplement this Agreement and they shall be Incotporated l3yreference as fiitly
and whhthe same effect as Ifset forthherein at length.To the extent there (s a conlUct between this Agreement and the terms and provisionsofthe
DIPOrder, then ttie terms and provisionsof the OIPOrder shall controlviithrespect to such conflicL

Time is of tho Essence. Time is ofthe essence In the performsncQof tMsAgreement.

DEFINITIONS. Tliefollowing capitalizedwonls and tenns shall have the foaowlng meaningswhen used in thisAgreement. Unlessspecifically staled to
the ccntrary,allreferences to dollaramountsshall mean amours InIswtU money of ttie UnitedStates ofAmsrfca. Wordsand (smis used in the singular
shall Includethe i^ural,and the pluralshall Inchidethe singular, as the context may require. Wbnfs and tenns not othemfee defined in tKs Agreement
shallhave the meaningsatlranitedto such terms Inthe Uniform Commereial Cods:

Agreement The word 'Agreement' means this Commercial Security Agreement, as this Commetdal SecurityAgreementmay be amended or
mocSfied (ramOmeto Ume. togetherwithallexhibitsand schedules attached to thisCcmmerdalSecurityAgreementfromtimeto time.

Bankruptcy Case. The words"Bankniptcy Case*means Ote Chapter11 bankrupt^ esses styled to Gas-Mart USA, Inc., ef aL, Case Mo.
15-41915,lolntlyadministered, pending in the Banlvuptcy Court

BankruptcyCourt Thewords"Bankruptcy Court* meanthe United States Bankruptcy CourtfortheWesternDistrict ofMissouri.
Borrower. The wonl 'Borrewer' means Gas-Mart USA, Inc.,Aving-Rtoe.IXC, Fran Transport & 01 Co., and G&6 Enterprises, LLCand Indudcs all
co-signets andco-makers s^nlng theNote andall their successors and assigns.
Collateral Tlie word 'CotlateraT means all of Grantor^ right,tWeand interest in and to an the Collateralas described In the CollateralDescription
section of this Agreement

Oefauit The wcM "Default"means the Default set forth in this Agreement In the section titled*De^r.

DIPOrder. The words"DIP Order* means the Interim Orderand, to the extent entered by ihe Bankmptcy Court,the FinalOrder.

Environmental Laws. The words"Environmenlal I-aws* mean any and aOstate, federaland localstatutes, regulattons and ordinancesrelatingto the
proteci'on ofhuman health orthe environment, including without Omltatkin the Comprehensive Envtronmental Response, Compensation, andLiability
Act of 1680. as amended, A2 U.S.C. Section QSDI, et seq. CCERCIA?, the Superfund Amendmentsand Reauthorizatlon Act of 1886, Pub. L No.
99-469 rSARA'}, the Hazardous i^aterials Transportatkm Act 49 U.S.C. Section 1801, et seq., the Resource Conservation and RecoveryAct,42
U.S.C.SecSon6901, et seq., or other appScaUestate or federal taws, ndes, or regulationsadopted pursuantthereto.

Event of Default The words 'Event of Defwlt' mean any ofthe events ofdefaultset forthInthisAgreementInIhe defaultsecSonof thisAgreement
and tho DIP Order.

Final Order. The words 'Final Otder* means the Bankruptcy Court's tbial order in the Bankmptcy Case, In fOrni and substance sBtisfactoryto
Lender and Lender's counsel, granting, in v4tole or In part, the Botrower's Emergen<9 Motion for AuthoiizatkHi (A) to Use Cash Collateral
Pursuant to11 U.S.C. §363, fbr Authori^ toObtain Post-PetiUon Ftnandng Pursuant to11 U.S.C. §364, and (C) for Related Relef, Including,
without Bmltatlon theSSpuiatlon andFinal Onfer ^ Authorizing Secured Post-PetKlon Rnandng ona Superpriort^ Basis Pursuant to11U.S.a §
364. (il) Authorizing Use ofCash Collateral Pursuant to11 U.S.C. §§363 and 364, and CID Grar^ Adequate Protection Pursuant to11 U.S.C. 5§
363 and 364.

Grantor. The word 'Grantor* means GSG Enterprises, UjC.

Guaranty. Theword *6uat3n^ meanstheguaranty from guarantor, endorser, surety, or accommodation party to Lender, including without llmitallon
a guaranty of all or part of the Note.

Hazardous Substances. The words 'Hazardous Substances' mean materials that, because of theirquanfity,conoentiationor physical,chemlealor
infectious characteristics, maycause or pose a presentor potential hazardto humanhealthor thoenvironmentwhenImpropstly used,treated,stored,
disposed of,generated, manufactured, transported orotherwise handled. Thewords 'Hazardous Substances* are usedIntheir verybroadest sense
and include without ifenltatton any and allhazardous or toidc sut)stance5, msterfals or waste as deilned by or Bsted underthe Envimnrnental Laws.
The temi *HazaTdous Substances'*also Includes, withoutlimitation, petmteumand petroleumby-products or ary fraction thereofand asbestos.

Indobtedness. The word'Indebtedness' means the IndebtednessevWencedby the Note or RelatedDocuments, Inchiding an principal and interest
together with eC ottier Indebtedness and costsand expenses forwMdi Grantor Is responsible under thisAgreement or under any ofthe Related
Documents and(a)the payment ofGrantor^ obHgatlons (whether joint, several or othenNise) to Lender as evidenced byanyothernote(s) orother
evidence ofIndebtedness executed tiy such Grantor and all amendments, modifications, renewals, extensions and substitutions thereof end all
Eul»equent notes ofgreater orlesseramounts payable orassigned to Lander; (b) theperfOnnance ofeachDebtor's obSgatlons under th& sesurfty
agreement r^reemsntO: and (c) the payment ofany and an other indetitedness, direct orIndirect, mature orunmatured orcontingent Joint orseveral
nowor hereafter owed to SecuredPar^ tiy each Debtor, Inctudlng (without Emttatlon) indebtedness unrelated or dissimilar to any Indebtedness In
existenco orcontemplated byanyDebtorat the timethisAgreement wasexecutedorat the timesuchindebtedness is incurred..
Interim Order. The v/ordsInterim Order* means the Banknjptey CourTsinterimonfer in the Bankruptqr Case. Infonnand substance satisfactory
to Lender and Lender's counsel,granting, bt wtwieor in psrt the Borrower's Emergency Motion forAuthorization (A) to Use Cash Coaateral
Pursuantto 11 U.S.C. § 363,(B)forAuthorfty toObtainPost-PdiSon Financing Pursuantto 11 U.S.C. § 364,and (C)fbrRelated Relief, including,
without Gmaation. theS^ulatlonandInterim Order (i)Authorizing Secured Post-PeBtion Financing ona Supstpriority Basis Pursuant to11U.S.C. S
364, Gl) Authorb^ Use ofCash CoBateial Pursuant to11 U.S.C. §§363 and 364. (Ill) Granting Adequate Protection Pursuant to11 U.S.C. §§383
and 364, and (IV) SchedUlnga Rnal HearingPursuant Bankruptcy i^le 40D1(Q.

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

Noto. The word 'Note' means and Includes withoutEmaation al of Borrower's promissory notes and/or credit agreements evklendng Borrewei's loan
obligations infavor of Lender, together with ell renewals of,extensions of,modifications of, refinancings of,consolidations ofand substitutk>ns for
promissoiy notes or aeOi agreemertfs.

Property. Tne word 'Property means allofGrantoi's right, tlUe andinterest Inandto all theProperty as described inthe'CoBateral Description'



secSon of t>^ Agreement

Relatod Documents. The vrards 'Related Documents*mean eCpnmlssoiy notes, credit agreements, loan agreements, environmentalagreements,
guarant'es, secunly agreements, mortgages, deeds of trust, security deeds. coOateial mortgages, and all ether tnsttunents, agreemenls and
documents, whethernoworhereafter e)&^, executed tnconnection wOh theIndebtedness.

WAIVE JURY. All parties to this Agreament hereby wahre the right to any Jury trial In any action, proceeding, or counterclaim brought by any
party eg^nst any other party.

GRANTOR HA3 READ AND UNDERSTOOD ALL THE PROVISIONS OF "DIIS COMMERCIAL SECURITY AQREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT iS DAJEO JULY 6,2015.

GRANTOR:
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Jason Kander
A. NAME& PHONE OF CONTACT AT FILER (optionalj

LisaWrioht (816)474^100
Secretary of State

B E-MAIL CONTACT AT FILER (optional)

lwriqhtffispencerfane.com

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

Lisa Wright
Spencer Fane Britt& Browne LLP
1000 Walnut, Suite 1400
Kansas City. MO 64106-2140

Page 1 of 1

1. DEBTOR'S NAME:Provtdi onlystu Debtornvne (1»or 1b) (use exact, fullntme; do not omit,modify, or abbreviateany part of the Debtor'sname}; ifany part or the individual Debtor's

name will not fit intheline 1b, leave all ofltem 1blank, checH here Q] and provide the Individual Debtor Information in item 10oftheFInineinB Statement Addendum (Form UCC1AD)

i ta. ORGANIZATION'S NAME
I Gas-Mart USA, Inc.

OR i
- lb. INDIVIDUAL'S SURNAME
i
1

FIRST PERSONAL NAME ADDITIONALNAME(S)/1NITIALS SUFFIX

1c. MAILING ADDRESS

10777 Bark ley Street, Suite 200

CITY

Overland Park

STATE

KS

POSTAL CODE

66211

COUNTRY

USA

2. DEBTOR'S NAME:Provideonlyan£ Debtorname(2bor 2b) (use exact, runname;do not omit,modify, or abbreviateany part of the Debtor-sname);if any part of the Individual Debtor's
name will not fit inthe line 2b. leave all ofltem 2blank, cheek here | j and provide theIndividual Debtor Infarmatlon mItem 10 orthe Financing Statement Addendum (Form UCC1AD)

i 2a ORGANIZATION'S NAME

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

2C.IVIAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE ofASSIGNOR SECURED PARTY): Provideonlyone Secured Party name(3a or 3b)

I3a. ORGANIZATION'S NAME
> UMB Bank, n.a

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

3c MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

1010 Grand Boulevard Kansas City MO 64106 USA

4. COLLATERAL: "Thisfinancing statement covers the following collateral:

All pre-petllionand post-petitionproperty of the Debtor and the Debtor's bankruptcyestate, 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 Extiibit A attached
hereto.

SEE EXHIBIT "A" ATTACHED HERETO FOR COLLAERAL DESCRIPTION

RChock only if applieabla and onh/one hoit: Collateral is | |held in aTrust (see UCC1 Ad. ttem 17 and Instructions) | |boing administofed by aOBCadent's Personal Roprasefitatlve
6a. Checkpnly if applicable and only one box;

i'" Public-Finance Transaction Q Manufactured-Home Transaction Q ADebtor isaTransmitting Utility
6b. Check only if aoolicable and only one box:

j lAgiieultuial Lien QNon-UCC Filing

7. ALTERNATIVE DESIGNATION (if applicable); r] Lessee/Lessor | jConslgneo/Consignor j |Seller/Buyer | iBaitee/Bailor | |Licensee/Licensor
8 OPTIONAL FILER REFERENCE DATA

4321305-549

UCC FINANCING STATEMENT (FORM UCC1) (REV. 08/28/2013)



EXHIBIT A

All prc-pelition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as
jointly administered under Case Number 15-41915-abfll filed in the Western District of
Missouri on 7-2-2015. of any nature whatsoever, tangible or intangible, whether existing on the
Debtor's Bankruptcy Petition Date or thereafter acquired, including without limitation, any and
all cash and cash collateral of the Debtor and any Investment of such cash and cash collateral,
any goods. Inventory or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor's Bankruptcy Petition Date, contracts, chattel paper, fixtures,
properties, plants, general intangibles, documents. Instruments, Interests in leaseholds, real
properties, patents, copyrights, trademarks, trade names, other Intellectual property, or capital
stock of subsidiaries.

In addition, the word "Collateral" also includes all the following, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located:

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

(B) All products and produce of any of the property described in this Collateral
section.

(C) All accounts, general intangibles. Instruments, rents, monies, payments, and all
other rights, arising out of a sale, lease, consignment or other disposition of any of the
property described in this Collateral section.

(D) All proceeds (including insurance proceeds) from the sale, destruction, loss, or
other disposition of any of the property described in this Collateral section, and sums due
from a third party who has damaged or destroyed the Collateral or from that party's
Insurer, whether due to judgment, settlement or other process.

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

(F) All property identified as "Collateral" in any order in Debtor's bankruptcy case.

WA716008«.1



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

RRCHIVHD

IL SECRETARY OF STATE

UNIFORM COMMERCIAL CODE

07/22/15 12:18

$20.00 Electronic

A NAME & PHONE OF CONTACT AT FILER (optional)

Lisa Wright 816-474-8100 20528893 fs

B E-MAIL CONTACT AT FILER (optional)

lwright@spencerfane.com
C. SEND ACKNOWLEDGMENT TO: (Name and Atidress)

! Ivkrright@spencerfane.com
Spencer Fane Britt & Browne LLP

1000 Walnut. Suite 1400

j Kansas City, MO, 64106 THE ABOVE SPACE IS FOR RUNG OFFICE USE ONLY

1. DEBTOR'S NAME: Proviaeonly one Debtorname(2a or 2b) (use exact fullnanna: Oonotomit, modity or at>brevtate any partof the Debtors name):clany part ot ine Indiviaual Oetitoi's
r.am» will not (it tn ine 2b leave allofitem 2 blank, check here | | andprovide theIndividual Debtor information inItem 10oftheFinancing Statement Addendum (Form UCC tAd)

fla ORGANIZATION S NAME
Aving-Rice LLC

OR
IB INDIVIDUAL'S SURNAME

!
FIRST personal NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

Ic MAILING ADDRESS

10777 Barkley Street. Suite 200

CITY

Overland Park

STATE

KS

POSTAL CODE

66211

COUNTRV

USA

2 DEBTOR'S NAME: Provde only one Debtorname (2a or 2b) (use exact, full name, do not omit,modify, or abbreviateany pan ol the Debtor's name) if any part of the IndmdualDebtor's
name will not fit mline 2b. leave allolitem 2 blank, check here ^ and provide theIndividual Debtor information initem 10 oftheFinancing Statement Addendum (Form UCC lAd)

l?a ORGANIZATION'S KAME ~~ ~ ' ~~~~~

OR
2S INDIVIDUAL'S surname FIRST PERSONAL NAME ADDITIONAL NAME(S)flNmAL(S) SUFFIX

2c MA LING ADDRESS CITY STATE 1POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (oi name of assignee of assignor SECUREDparty). Provideonly 2n£ secured party name (3s or 3b)

'3a ORGANIZATION S NAME

UMB Bank, n.a
OR =

13b INDIVIDJAL'S SURNAME FIRST PERSONAL NAME IaODITIONAL NAME(S)/INITIAL(S) SUFFIX

3c MAILING ADDRESS CITY state posta;. code COUNTRY

1010 Grand Boulevard Kansas City MO 64106 USA

4. COLLATERAL: Thisfinancingstatement covers the following collateral
All pre-petition and post-petition property of the Debtor and the Debtor's bankruptcy estate, as jointly administered under Case Number 15
-4l9l5-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:

5. Checli onli: if applicasie and check oni^ one box' Collateral is j_Jheld in aTrust (see UCCiAd. item 17 and instructions) [J being administered by a Oecendent's Personal Representative
6a. Checi only Ifapplicableand check only one Dox 6b. Check ontv d applicabteand check only one

^^^Q^Pubiic^Fir<ance^Transactlon^^^anulartufed-Hoiine^ransaction^_0_^_^^
7 ALTCRNATIVC DESIGNATION (if applieabls): f3] Lessee/lessor [~1Consignee/Consignor f~] Seller/Buyer (""] Bailee/Bailor O LicenseeiLleensor
8. OPTIONAL FILER REFERENCE DATA

4321905-549

FILING OFFICE COPY - UCC FINANCINGSTATEMENT (Foriti UCC1) (Rev. 04/20/11)



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

RECEIVED

IL SECRETARY OF STATE

9 NAME OF FIRST DEBTOR: Sameas Imela or lb on Financing Stateirent.it linelb was leftblank UNIFORM COMMERCIAL CODE
because indrvidual Debtor name did not In. check here

[93 organization S NAME
07/22/15 12:18

i $20.00 Electronic

! Aving-RicaLLC

OR 20528893 fs
Ub INDIVIUUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(SViNITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: P/o*«e(lOa or lOb) only one additional Debtor nameor Debtor name tftalaa nottitinIme lb or20ofthe Fina.icmg Statement (form UCC1) (u»e exact, lullname.
Qo no; omit modify, or abbreviate and pan ol the Debtors name) and enter the mailing addreis in line tOc

ItCa ORGANIZATION'S NAME

!lOb INDIVICtiAI-.S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S|/INITIAL(SJ SUFFIX

10c MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. ADDITIONAL SECURED PARTY'S NAME or fl ASSIGNOR SECURED PARirS NAME: Provide only on£ name (1laon lb)
11la ORGANIZATION'S NAME

l11b INDIVIDUAL S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL<S) SUFFIX

lie MAI.ING ADDRESS CITY STATE jPOSTAL CODE

1

COUNTRY

12. ADDITIONALSPACE FOR ITEM 4 (CollateraO:

(A) A!l 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.
(0) Ail 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
(udgment. settlement or other process.
(E) Allrecords and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph.

13 1 i This FINANCING STATEMENT is to be tiled (for record) (or recorded) in the

real ESTATE RECORDS (rt applicable)

14 This FINANCING STATEMENT

[~~]covers timber to be cut ^covers as-extracted collateral QJis filed asafixture filing
'5 Name and address ol a RECORD OWNER of real estate described m rtem t6

(i( Debtor docs not have a record interest)'
16 Description of teal estate

17 MISCELLANEOUS.

FILING OFFICE COPY - UCC FINANCINGSTATEMENT ADDENDUM (Form UCCIAd) (Rev. 04/20/11)



12. ADDITIONAL SPACE FOR ITEM4 (Collaleial) (coni): 20528893 fs

microrilm, microfiche,or electronic media, together withail 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 'Cotlateral* in any order in Debtor's bankruptcy case.

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDITIONAL COLLATERAL



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAMEft PHONE OF CONTACTAT FILER (optionsi)

Heather M. Morris

B. E-MAIL CONTACT ATFILER (optional)

hmorris(^spencerfane.com
C. SEND ACKNOWLEDGMENT TO: (Nama and Address)

c/o Spencer Fane Britt & Browne LLP "1
1000 Walnut, Suite 1400
Kansas City, MO 64106

L J

3666 ei

eei eei

$20.ee 1

PAGES: 00662

FILED BV KS SOS

07-23-2015

12:42:06 PH

FILE#: 7170301

04234207

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Pravid* only gqsDebtor nams(la or id) (usaiua fu<l nama; donotomit. rnoiMy. orabbreviate anypanof theOebtot't nano):itanypartofihaIndlvicfcial Debtor'i
nama wnnot (tl miino 1t>. laava aD of item 1blank, chack Aere Q end provide me tndivtoual Debtor inromaoon In Item 10 of me Fbtancing Siaterrwnt Addendum (Fomi UCC1 Ad!
la ORGANJZATIOt/S NAME

AD

G&G Enterprises, LLC
UK

tb. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIAUS) SUFFIX

ic MAILING ADDRESS CITY STATE POSTAL cooe COJNTRY

10777 Barklcy Street, Suite 200 Overland Park KS 66211-1162 USA

2. DEBTOR'S NAME; Provide only oflfi OetHor name (2aor2b} (use exact, full name; donot omit, modiiy. orabbrsviaie any panoftheDebtors name): itany panotmeiiKSiviouai Debtors
name wtU not fit In ine 2b. leova aO of item 2blank, ctieck here Q and provide Vie tndMdu&l Debtor imomiation in Item 10 of me Finandng Statement Aooendum (Form UCCiAo)

2a. OftGAt«ZATiON-S NAME

OR
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME AOOmONAL NAME(S)ANITIAL($) SUFFIX

2e. MAIUNG ADDRESS CITY STATE POSTAL coos COtNTRY

3. SECURED PARTY'S NAME (orNAME ofASSIGNEE cfASSIGNOR SECURED PARTY): Piwrfdo only aift Secured Party nemo (3aor»)

OR

3a ORGANIZATION'S NAME

UMB Bank, n.a.
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S|/)NiTIAL(Sl SUFFIX

3e. MAIUNG ADDRESS

1010 Grand Boulevard
CITY

Kansas City
STATE

MO

POSTAL CODE

64106

COUNTRY

USA

4. COLLATERAL: ThisGnancltg statementcovers(tiefonomfng coflatcial:

Allprc-pc(Uion and post-petition property of the Debtor and the Debtor's bankruptcy estate, as jointly administered under
Case Number 15-4191S-abn! filed in the Western District of Missouri on 7-2-2015, of any nature whatsoever, as set forth on
{Exhibit A attached.

SEE EXIIIUIT "A" ATTACHED HERETO FOR COLLATERAL DESCRIPTION

5. Owckflalirf applicable andctiacit max onebo*: CoaatafU H MMieinaTfi«t(»»eUCC1Ad.iteni ITandiMiructionsI | Betng aqmlnigtered bya Oecaoenft Perscnal Representative
6a. Ctieck scly it appiicaDleend ciwck qqIyona box:

( I Puwic-Flnance Tnansaoion Fl Manutactured-Horne Trantactlto

2^ALTERNATIVEDEaGWm0^^
a OPTIONAL FILER REFERENCE OATA-

UMB / G&G Enterprises

I I Aoeotorls a Transmaang unity

6b. Check ga{t if apfXicsMe and check one box.

CcnsipneefContlonor I ISeBertBuyer i~| teaee/Satlor Q Ucansee/Liccnaet

FIUNG OFFICE COPY — UCC FINANCINS STATEMENT (Form UCC1) (Rev. 04/20/11)
International /^sodation of Commercial Administrators (IAC A)



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'? Bankruptcy Petition Date or thereafter acquired, including without limitation, any and
all cash and cash collateral of the Debtor and any Investment of such cash and cash collateral,
any goods, Inventory or equipment, any accounts receivable, any other right to payment whether
arising before or after the Debtor's Bankruptcy Petition Date, contracts, chattel paper, fixtures,
properties, plants, general intangibles, documents, Instruments, Interests in leaseholds, real
properties, patents, copyrights, trademarks, trade names, other Intellectual property, or capital
stock of subsidiaries.

In addition, the word "Collateral" also includes all the following, whether now owned or
hereafter acquired, whether nowexisting or hereafter arising, and wherever located: '

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

(B) All products and produce of any of the property described in this Collateral
section.

(C) All accounts, general intangibles, Instruments, rents, monies, payments, and all
other rights, arising out of a sale, lease, consignment or other disposition of any of the
property described in this Collateral section.

(D) All proceeds (including insurance proceeds) from the sale, destruction, loss, or
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 ail of Debtor's right, title, and interest in and to all
computer software required to utilize, create, maintain, and process any such records or
data on electronic media.

(F) All property identifiedas "Collateral" in any order in Debtor's bankruptcycase.

WA7160088.1



Kansas Secretary of State
Online UCC Filing System

Acknowledgment of Filing
Time of Transaction: 07-29-2015 09:55:03 AM
Filing Type: I
Filing Number; 104287109

Debtor Information

G & G Enterprises, L L C.
10777 Barkley Street, Suite 200
Overland Pari^ KS 66211
^cured 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
bankruptcyestate ofany nature whatsoever, tangible or intangible, whether existing
on the Grantor'sBankruptcy PetitionDate or thereafter acquired, including without
limitation, any and all cash and cash collateral ofthe Grantor and any investment of
such cash and cash collateral, any goods, inventory or equipment, any accounts
receivable, any other right to payment whether arising before or after the Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, trade names, other intellectual property, or capital
stock of subsidiaries



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A-. NAME S PHONE OFCONTACT AT FILER (optional)
Heather M. Morris

B.E-MAIL CONTACT AT FILER (optional)

hinorris@spencerfanc.com
C.SEND ACKNOVW.EDGMENT TO: (Name andAddress)

1 do Spencer Fane Britt &Browne LLP
1000 Walnut, Suite 1400
Kansas City, MO 64106

L J

3666 02

061 eel
$26.ee

PAGES: 66662

filed BV KS SOS
67-23-2615
12'!42:13 PM
FILE«: 7170319

64234268

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

nom# win net lit mBoe lb. ksve til ot item 1btaAk. elwck here Q ana providi t/w inOivtcual Debtor rtftxmttion in ftom 10 of tha f=In«K>ng SUMitori AOdandum (Form UCCIAO)
la Ofi(V^NtZATION-SNAUE

Fran Transport & Oil Company
tb INDIVIDUAL'S surname FIRST PERSONAL NAME ADDITIONAL NAME(S>ANITIAL{S) suffix

lc MAILING ADDRESS

10777 Barkley Street, Suite 200
CITY

Overland Park
STATE

KS

POSTAL CODH

6621M162
COUNTRY

USA

nanie wil not fit in tine 2b. l«ave su of ii«m 2blank, check hert Q ano provtife ine Imsivtdual Debtor infotmstlon mitem 10 of me Flnencing statement Addendum (Form UCCiAa|
3a. ORGANIZATION'S t4AME

OR
20 WDIVIDUAL-S surname FIRST PERSONAL NAME additional NAMECSyiNITIAKS) SUFFIX

2c MAIUNQ address CITY STATE POSTAL CCOE COUNTRY

3.SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSI6N0R SECURED PARTY): Provide only aa Secured Party rame (3a Of 3b)
3a. ORGANIZATION'S NAME

OR
3b. INDIVIOUAL'S surname FIRST PERSONAL NAME ADDITIONAL NAME(S}/INITIAL<S) SUFFIX

3e MAIUNG ADDRESS

1010 Grand Boulevard
CITY

Kansas City
STATE

MO

POSTAL CODE

64106
COUNTRY

USA
A. COLLATERAL: This financtng statement covers tnafoaoswng coSateral:

Allprc-petidonand post-petition property of Che Debtorand the Debtor^s bankruptcy estate,as jointlyadministered under
Case Number lS-4191S-abni filed in theWestern District ofMissouri on 7-2-2015, ofanynaturewhatsoever, asset forth on
Rxhlbil A attached hereto.

SEE EXHIBIT "A". ATTACHED HERETO FOR COLLATERAL DESCRIPTION

6a. Chgdt Qjffitcfapttebte anj made ortv ona bo»

jQ^PuM^Rnime62ranMcfo(^^^^1a<K|to«ttfe*Hom^^

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)

6b. Check only il aaobeaBia end one box;

J\^ALTERNATlVEreSIGNATjON(rfMtflttMel^^^j»eeJLMs^^^^J|jj^^efiilo^^
8. OPTIONAL FILER REFERENCE DATA:
tJMB / Fran Transport & Oil Co.

IntemaUonal Association of Commercial Administrators HACA)



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 7-272015, of any nature whatsoever, tangible or intangible, whether existing on the
Debtor's Bankruptcy Petition Date or thereafter acquired, including without limitation, any and
all cash and cash collateral of the Debtor and any Investment of such cash and cash collateral,
any goods, Inventory or equipment, any accoimts 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 ofsubsidiaries.

In addition, the word "Collateral" also includes all the following, whether now owned or
hereafter acquired, whether now existing orhereafter arising, and wherever located:

(A) All accessions, attachments, accessories, tools, parts, supplies, replacements of
and additions to any ofthe collateral described herein, whether added now or later.

(B) All products and produce of any of the property described in this Collateral
section.

(C) All accounts, general intangibles, Instruments, rents, monies, payments, and all
other rights, arising out of a sale, lease, consignment or other disposition of any of the
property described in this Collateral section.

(D) All proceeds (including insurance proceeds) from the sale, destruction, loss, or
otherdisposition of any of the property described in thisCollateral section, and sums due
from a third party who has damaged or destroyed the Collateral or from that party's
Insurer, whetherdue 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 anyorder in Debtor's bankruptcy case.

WA 7160088. J



Kansas Secretary of State
Online UCC Filing System

Acknowledgment of Filing
Time of Transaction: 07-29-2015 10:00:05 AM
Filing Type: 1
Filing Number: 104287141

jp^ebtbr^Ihfotm^

Fran Transport& Oil Company
10777 Barkley Street, Suite 200
Overland park, KS 66211

Secure Party Infdrmation

UMB Bank, n.a.
1008 Oak St.

Kansas City, MO 64106

Collateral Information

All pre-petition andpost-petition property of the Grantorand the Grantor's
bankruptcy estate ofany nature whatsoever, tangible or intangible, whether existing
on the Grantor's Bankruptcy Petition Dateor thereafter acquired, including without
limitation, any and all cash and cash collateral of theGrantor and any investment of
such cash and cash collateral, any goods, inventory or equipment, any accounts
receivable, anyotherright to payment whether arising before or afterthe Grantor's
Bankruptcy Petition Date, contracts, chattel paper, fixtures, properties, plants,
general intangibles, documents, instruments, interests in leaseholds, real properties,
patents, copyrights, trademarks, tradenames, otherintellectual property, or capital
stock ofsubsidiaries



2015061051

JUL23 20 5 16:17

1. TITLE OF DOCUMENT:

2. DATE OF DOCUMENT:

3. GRANTOR(S):

4. GRANTEE(S):

5. WHEN RECORDED MAIL TO:

Fee amount: 76.00
FB: 01-60000
COMP; AH

Received - DIANE L. BATTIATO
Regiittr of Oteds, DaugltxCoucy, NE

07/23/2015 16:17:16^

20150610SX

Deed of Trust

July 6,2015

Gas^rtUSAJnc.

UMB BANK, n.a.

COMMERCIAL LOAN DEPARTMENT. 1010 GRAND
BOULEVARD, KANSAS CITY, MO 64106



WHEN RECORDED MAIL TO:
UMB BANK, .
COMMERCtAL LOAN DEPARTMENT

1010 GRAND BOULEVARD
KANSAS Cmr, MO 64106

^ RECORDER'S USE ONLY
ICIO

Oty 0^ic£> pggjj Qp trust

MAXIMUM LIEN. The Iten of this Deed of Trust shall not exceed at any one time
$4,368,012.47.

THIS DEED OF TRUST is dated July 6. 2016, among Gas-Mart USA, Inc., a Missouri
corporation, whose address Is 107T7 Barkley Street, Suite 200, Overiand Park, KS
66211-1162 ('Trustor^); UMB BANK, n.a., whose address is COMMERCIAL LOAN
DEPARTMENT, 1010 GRAND BOULEVARD. KANSAS CITY, MO 64106 (referred to below
sometimes as "Lender" and sometimes as "Beneficiary"); and Josh Dickinson C/O UMB Bank,
n.a.. whose address is P.O. Box 44188, Omaha. NE 68144-0188 (referred to below as
Trustee").
CONVEYANCE AND GRANT. For v«lMabIe contltfsratlon, Trustor convoys to Trustsa in tmst, WITH POWEROF
SALE, for the benefitof Lontfor as Benettclaiy. allofTnstoi'sright, title, andinterest inandto thefoSowtng descttbed real
property, together with ad existing or subsequently erected or aRi^ buBdings. improvemer^ and fixtures; a# easements,
riflhts ofway. and appurtenances; all water, water tigttis and ditch rights Cncludlng stock In utilities with ditch orfrifgation
rights); and all other rights, royalties, and profits relating tothereal property, indutfing without ilmliaUon all minerals, oO. gas.
geothermai arxJ similar matteis, (the"Real Property") locatedinDouglas County, state ofNebraska:

See Exhibit"A", which Is attached to this Deed of Trust and made a part of this Deed of
Trust as Iffully set forth herein.

The Real Property or its address Is commonly known as 11919 Fort Street, Omaha, NE
68184.

CROSS^OLLATERALIZATION. In adcfifiort to the Note, this Deed of Trust secures all obligations,debts and lisbfities, plus
intetestthereon, ofTruslor to Lender, or anyone or mofeofthem,as wbU as anclaims byLender againstTnistor or any one
or more of them, whether nowexisting or hereafter arising, whether related or unrelated to the purpose of the Note, whether
voluntary or othanMse. whether due or not due. direct or lndtre«l, deterntined or undetemiined. absotute or contingenL
fiquidated or unSqutdated. whether Trustor may be liaWa IndivMually or Jointly with others,whether obGgated as guarantor,
surety, acoommodalion party orotherwise, andM<ielt»fif recovery upon suchamounts may beorhereafter may l>ecome t^arred
byany statute oflimllaltons, andvrtrether 8woWgatlen to repay such amounts may be orhereafter may become othenrfse
unenforceable.

REVOLVING UNE OF CREDIT. This D««d of Trust Mcures tho Indebtedness Including, without limitation, a
revolving lineofcredit, v*hieh obligates Lender to make advances to Trustor so long as Trustor cempltes with allthe
terms of the Note and DIP Order.

Trustor presently assigns toLender (also known as Beneficiary In this Deed ofTrust) aP ofTrustor's right title, and Interest in
andtobB present and future leases oftheProperty and aS Rents from theProperty. In addition. Trtjstor grants toLender a
Uniform Connmerclal CodesecwttyinterestInthe PersonalPropertyand Rertts.

TOIS DEED OFTRUST, INCLUOINO TWE ASSIGNMENT OFRENTS 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 OBUOATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED
OF TRUST. THISDEEDOF TRUSTISGIVEN AND ACCEPTED ON THEFOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as othenwlse provided In this Deed of Trust. Tnjstor sha9 pay to Lender all
amounts secured by this Deed ofTrust asth^ become due. and shall strictly and ina timely manner perfomi aO ofTrustor's
obfigatlons underthe Note, thisDeedofTrusL and the RelatedDocuments.
POSSESSION AND MAINTENANCE OF THE PROPERTY. Tnistor agrees that Tnators possession and use of the
Property shall be governed by Ihe following previsions:

Possession and Use. Untfl Ihe occurrence of an Eventof Default,Tnistor may (1) remain In possession and control
ofthoProperty: (2) use. operate ormanagethoProperty; and (3) collect IheRents from the Property.
Duty to Maintain. Trustor shaD maintain Ihe Property in tenantsble condition and promptly perform all repairs,
replacements, and maintenancenecessaryto preserveItsvalue.



CompnanceWltf) Envlronmontat Laws. TniStor representsand warrants to Lender that: (1) Outng (tie period of
Ttvstofs ownerstiip of the Property, there has been no use. gensfation. manufecture, storage, treaimenl, disposal,
release or threatenedretease of any Hazardous Substance by ar^ person on, under, about or from the Property: (2)
Trustof has no knowlfidge ot or reason to beKeve that (here has been, except as previously disclosed to and
acknowteflged byLender inwriting, (a) anybreachor violation ofany Enviroranenta} Laws, (b) any use. geieiatkm.
manufecture. storage,treatment, disposal, release or threatened release ofanyHazardous Substanceon, under,about
or from the Property by anyprtor owners or occupants of the Property, or (c) any actual or threatened Btigation or
claims ofany Mnd by any person relating tosuch matters; and (3) Exc^ as previously disclosed toand acknow^edoed
byLerderinwritirq. (a) neither Tfustor noranytenant, contractor, agentorotherauthorized useroftheProperty ahan
use, generate, manufacture, store, treat,dispose ofor releaseany Hazardous Substance on, under, aboutor from the
Property, and anysuchactivity shal be conductcd incompliance wtlh aO applicable (bderal, state, and localtaws,
regulations and onfinances, including without HmitaOon al Envlronmerrtal Laws. Tnotor authorizes Lender and Us
agentsto am upon the Property to make suchInspections and tests, at Trustoi's expense, as Lender maydeem
appropriate to determine compBance of the Prapeity witti thissecQon of the Deadof TrusL Any Inspections or tests
made by Lender shaO be for Lenders puposes or^and shaS not be constnied to create any responsibility or liabiBty on
the partofLender to Tnotoror toanyotherperson. Therepresentations andwarranties contained hereinare based on
Trustofs due dBgence In Investigating the Property for Hazardous Substances. Tnistor hereby (i) releases and
waives anyfuture claims against Lender for indemnity or contribution In theevent Trustor becomes Gable forcleanup or
othercosts under anysuchlaws; and agreesto indemnify, defend, and hold harmless Lender against anyand all
claims. losses. DabSltles, damages, penallies, andexpanses which Lender may (Erectly or Indirectly sustain or suffw
resulting f^ a breach ofthis secfion of theDeed ofTrust or as a consequence ofanyuse. generation, manufacture,
storage, disposal, release orthreatened release occurring prior toTrustor's ownership orIntersst intheProperty, whether
or not the same was cr should have been knownto Trustor. The provisionsof thissection of the Deed of Trust, Inckitfng
the obBgalion to indemnify end defiend, shaQ survive the paymeni of the Indebtedness and the satisfection and
reconveyance of the lien of this Deed ofTrust andshall notbe affected by Lender^ acquisilion ofany interest in the
Property, whether by fbredosure w otherwRse.

Nuisance, Waste. Tnjstor shal notcause,conduct orpermit anynulsanoe noroommtl, pennlt, orsuffer anystripping of
orwaste onortott» Property oranyportion of8ie Property. Without limiting thegenerality d theforegoing. Trustor will
notronove. orgrant toariy other party theHght toremove, anytimber, minerals (including oil andgas), coal. day.scoria,
soil,gravelor rockproductswithout Lender's priorwritten consent

Removal of Improvements. Trustor Shan not demolish or remove any Improvenwnts ftom the Real Property wMhout
Lender's prior written consent. Asa condition totheremoval ofany Improvements. Lender may require Trustor tomake
arrangements satisf^ory toLender toreplace suchImprovemenb with Improvements ofatleastequal value.
Under*# Right to Enter. Lerxter andLender's agents andrepresentatives may enter upon Ihe Real Property al aU
reasonable times to attend to Lendert interests and to inspect the Real Property for purposes of Trustor's complance
with the tenns and conditiofts of this Deed of Trust

Compliance with Governmental Requlrementa Tmstor shaB promptly comply with al laws, ordinances, and
regulations, now orhereafter ineffect ofail governmental authorities applicable totheuseoroccupancy oftheProperty,
biclwflng vrthout IWlation. the Americans VWth DIsabiSlies Act Tnistor may contest in good fetth anysuch law,
ordinance, or regulation and withhold compfianoe during any proceeding. Including appropriate appeals, so long as
Tnistor has notified Lender Inwriting prtor to doing so andso kxig as. In Lenders soleopinion. Lender's interests mthe
Property are not {eopandlzed. Lender may require Trustor to post adequate security or a surety bond, reasonably
satisfactory to Lender, to protect Lender's Interest

Duty to Protect Trustor agrees neither toabandon crleave unattended theProperty. Trustor shall doall other acts,in
addition to those acts set forth above in this section, whichfrom the character and use of the Propertyare reasonably
necessary to protect and preserve the property.

DUE OHSALE- CONSENT Br LENDER. Lendermay.at Lender's option, declare immwfiately due and payatileall sums
secured bythis Deed ofTnat upon thesaleortransfer, without Lender's prior vwitten consent, ofanoranypartofthe Real
Property, orany interest inthe Real Property. A'saleortransfer" means the conveyance ofReal Property orany right, title or
interost intheReal Property, wihether I^al. benefidal orequitable; whether voluntary orinvohrtary. whether byoutright sale,
doed, tAStaDment satecontract, land contract, contraol for doed, loaaohotd Inierast with a term Qfcater thanOireo (3)years,
lease-option contract or by sale, assignment or transfer ofany benefidaJ interest inorto any land tmst hoWIng title to the
Real Property, or by any ottier method ofconveyance ofan interest intheReal Property. If any Tnjstor tsa corporation,
partnership orflmiled liability company, transfer also Includes any ct^ange In ownership ofmore than twenty-five percent (2&K)
ofthevoting stock, partnership Interests orBmtted Batrility company Interests, as thecasemay be.ofsuch Trustor. However,
this o^onshall not beexercised tv Lender If such exercise Is prohibited by fiederal law orby Nebraska law.
TAXES AND UENS. The foBowtng provisions relating tothetaxes andliens ontheProperty arepart ofthis IDeed ofTrust:

PaymanL Trustor shaB paywhen due (and in anevents prior todelinquency) all taxes, special taxes, assessments,
charges (indudlng water and sewer), fines end Impositions levied against oronaccount of the Property, and shaB pay
whendue au datms for work done on or for services rendered or material furnished to the Property. Trustor shaQ
maintain theProperty free ofall B«is having priority over or equal totheIrtterest ofLender under this Deed ofTrxist
except fortheSen oftajosandassessments notdueand except as othewrtse j»ovlded In this Deed ofTrust.

Right to Contest Tnistor may withhoW payment ofany tax. assessment or daim in connection with a good faith
dispute over theobligation to pay, so long as Lender's interest intheProperty is netjeopardizad. Ifa Den artses or is
filed as a result ofnonpayment Trustor shall within fifteen (15) daysafter thelien artses or.ifa lien is filed, witttin fifteen
(15) days after Trustor hasnotice ofIhe filing, secure the discharge ofthelien, orIf requested byLender, deposft vKilh



Lendercash or a sufficient corporate surety bortd or otfier secuiity sstisfsctoiy to Lender in an amount svfltciant to
discharge tfie lien pksaiv costs and attorn^'fees, orother choges that could aocnte asa resut ofa foreclosure or
sale undertheGen. Inanycontest, Tnjstor shalldefend itselfend Lender and shallsatisfy anyadversejudgment before
enforcement againstthe Property. Trustor sttall nameLender as an additional obl^e underany suretyt>ond fkimistted
In the contest proceedings.

Evidence of Payment Trustor Shan upondemand (limisn to Lender satisfactory evidenceof payrnem of the taxes or
assessments and shal authorizethe appropriategovenvnentolofficial to deliverto Lenderat any timea vwitten statement
of the taxes and assessments against the Property.

Notice of Construction. TrustorshaS noiiiy Lender at least cneen (1^ days l)eforeaoiy work is commenced, any
servicesare ftjmlshed. or any malerlalB are supplied to the Prt^eity, ifanymodtanicrs Hen. materialmerfs Fen.or other
Den oouU be asserted on account of the wortt, senices, or materials. Trustor win upon request of Lender furnish to
Leruleradvanceassurances salisfBCtoiy to LenderthatTrustorcan and will pay the cost ofsuch improvements.

PROPERTY DAMAOE INSURANCE. The foiloiNing provisions relatingto insuring the Propertyare a pan of this Deed of
Trust

Malntonance of Insurance. Trustor shall procure and maintain policies of fire insurance vi^th standard extended
coverage endorsements ona fair value basisfor thefull faisurable value covering al Improvements ontheReal Property
Inan amount sufDcient to avoid appScation ofanycoinsurance clause, andwllh a standanl mortgagee dause In favor of
Lender. TnjstorshaQ also procure and mainteln comprehensive generaliiabiOty insuranceinsuch coverageamountsas
Lender may request with Tostee and L^rtder being named as addUonal insurads Insuch liablilty insurance policies.
Ad«SlionaiIy. Trustor shal maintain suchother insuranoe, including butnot limited to hazard, business imemipilon, and
b^ler Insuranoe, as Lender may reasonably require. Policies shalbewritten intorm, amoimts. covereges and basis
reasonably to Lender and Issued bya company or companies reasonably acceptable to Lender. Trustor,
upon request ofLender, win deliver toLender from time tolime thepoildas orcettilicales ofInsurance infomi ssflsfactory
to Lender, Inciutfing stipulations thatcoverages will not becancelled ordiminished without at leastthirty (30) days prior
written notice to Lender. Eachinsurance policy also shall(ndudean endorsement providing thatcoveragein favor of
Lender will notbe Impaired inanywaybyanyact. omission ordefault ofTnistor oranyotherperson. StrauM the Real
Property be located in an area designated l>y the Administrator cf the Federal Emergency Management Agency as a
special flood hazard area,Trustor agrees tootJtain andmaintain Federal Flood Insurance, IfavaHatrte, for thefun unpaid
principal balance ofthe loanandanyprtor Hens on theproperty securing the toan, upto the maximum poGcy Hmits set
underthe National FloodInsurance Program, or as othenwise requirad byLender, and to maintain such insuranceforthe
term of the toan.

Appncation of ProcMds. Tnistor shallpromptly noBfy Lender of anyloss or damage to the Property. Lender may
mat(e proof oflossifTastor faSs to do so within Oteen (15) daysofthecasualty. Whether or notLender's security is
Impaired, Lender may. at Lenders eiectian, receivo andretain theproceeds ofanyinsurance andapply meproceeds to
the reducfion ofthe Indebtedness, paym^ ofany Qen affecting the Property, or the restoration and repair of the
Property. IfLender electstoapp^ theproceeds torestoration and repair. Tnistor shall repaft- or replace thedamaged or
destroyed Improvements Ina manner satisfactwy to Lender. Lender shall, upon satisfactory proof ofsuchexpenditure,
pay or reimburse Tnntor from the proceeds (or thereasonable cost ofrepair or restoration ifTrustor Isnot indefault
under this Deedcf Trust Anyproceeds which havenet been disbursed within 180days after theirrecelpland wWch
Lender has notcommitted to the repair or restoration of the Property shall be used Rrst to payany amount owing to
Lenderunder thisDeedofTnist.then to pay accnied Interest, and the remainder, ifany.shallbe appBed to the ptinc^
balance of the Indebtedness. IfLenderholds any proceedsafter paymentin fuS of the Indebtedness, such poceeds
shaB be paid to Tnator as Tnjstorls interests may appear.

Tnistor^ Report on Insurance. Upon requestcf Lender, however notmorethanonce a year. Trustor shallfurnish to
l.ender a report oneachexisUng policy ofInsuranoe showing: (I) thenameoftheinsurer. (2) therisks insured; (3)
the amount of the poDcy: (4) the property insured, the then current replacement value of such property, and the
manner of detennlnlng that value; end (5) theexpiration date cf the poHcy. Trustor shall, upon request ofLender,
havean independent appraiser salisfactory to tjender detennlrte thecashvalue replacement costoftheProperty.

LENDER'S EXPENDITURE& ifanyaction orproceeding Isoommenoed thatwould materially affect Lender's interest Inthe
Property or IfTnistor fete to comply with enyprovision of this Deed of Tnist. the DIP OnJer, or anyRelated Documents,
tnctucfing but notan«ed toTnistcrs faBure todischarge orpaywhen dueany amounts Tnistor Isrequired todischarge orpay
underthisDeedofTrost, the DiPOider. orarty Related Documents. Lender onTnistor'a behalf may(^ shaB notbe obligated
to) take any action that Lender deems appropriate. Including but not Brrtted to(ischarging orpaying antaxes, Bens, security
Interests, encumbrances and ottwr claims. ^ anytime levied or placed on the Properly and paying allcosts for insuring,
maintaining andpresewing theProperty. All such expendttures inomd orpaid byLender for such purposes v«ll tnen bear
Interest al the rale charged under (heNote from thedateincurred orpaid byLender to thedateofrepayment byTntslor. All
such e>?jenses wBI become a part ofthe Indebtedness and. at Lender^ opSon, wO (A) be payable ondemand; (B) be
added to the balanceof the Noteand be apportioned amongand be payablewithany Installment paymentsto becomedue
during cither (1) the term ofany awJUcable Insurance pdl^. or (2) the remaining tenn ofthe Note: or (C) betreated as
a balloon paymert which wOl bodue and payable attheNottfs maturity. The Deed ofTnist also wBl secure payment ofthese
amounts. Such rigN shaB behi8d(Stlon toal other rights andremediea towdifcii Lender may becntWed upon Default
WARRANTY; DEFENSE OFTITLE. Thefollowing provisions relating toownership oftheProperty etc a partofthis Deedof
Trust

Tide. Tnistor warrants that (a)Tnistor hoWs good andmartcetable title ofrecord totheProperty Infeesimple, freeand
clear of all Kens and encimbrancas otner than those set forth In the Real Propertydescription or in any tHIe insurance
policy, title report, orfinal tftie opinion Issued infavor of, and accepted Isy, Lender In cortnection »<th tNs Deed ofTrust.



and (b)Trustor has the fuB (igM, power, andaulherfty toexecuteanddeliver thisDeedofTrustto Lender.
Dafsnse of Titlo. Subject to the exception inme psragretph above,Trustor warrants and will forever defendthe titleto
theProperty against the lawful dabnsofallpersons. Intheeventanyac&on or preoeeding is commenced fftat quesOons
Tnjstor's GCe or the irrtefest of Trustee or lender under this Deed of Trust. Tiustor shaO defend the ecUon al Tnjstor's
expense. Trustor may tie the nominal party In such proceeding. ImI Lender shsfl be entitled lo paiticipate in the
proceeding andtobe lepnasented intheproceeding bycowisel ofLender's own choioe, andTrustor wflde&ver, orcause
to be tfetivaiBd. to Lendersuch inslnimentsas Lendermay request fromtimeto time to permitsuch participation.

ComplianceWithLaws. Tnjstor warrants that ttteProperty and Tiuslort use ofthe Property compleswKh allexisting
appBcabte lavra, ordinances, and regulatiwis ofgovenrntentai authcitfies.

Survival of Representationsand Wairentles. All representations. watranDes. andagreements madebyTnistor inthis
Deed of Trust shaO survivethe execution and deliveiy of ttHs Deed of Tiust, shall be continuing m nature, and shaS
rentain in fidiforce and effect untilsuch time as Tnjstor^ Indebtedness Shanbe paid in ful.

CONDEMNATION. ThefSBowing provisions relating toecndemnatioo proceedings are a partoft«s DeedofTrust:

ProcMdlngs. Ifany proceeding incondemnation is fSed. Tnistor shaQ promptly notify Lender inwrtttng. and Tnistor
shaapronqiily takesuch stepsas may be necessary lodefend theaction andobtain the avtiard. Tiustor may be the
nominal party insuch proceeiCng. butLender shaO beentitled toparticipate intheproceecSng andtobe represented tn
theproceeding bycounsel ofitsown choice, andTnotor will deSver orcause tobedtiivered to Lender suchinstnimeflts
anddocumentafion as maybe requested byLender from timetotime topentntt suchpartidpadoa
Application ofNet Proceeds. Ball orany part ofthe Property iscondemned by eminertt domain proceedings orbyany
proceeding or purchase in Beu of condemnation, Lender may at its dectton r^re that all orany portion of the net
proceeds of the award be ap^ied tothe Indebtedness or the repair orrestoration of the Property. The net proceeds of
theawaid slwll mean iheaw^ alter payment ofan reasonable costs, expenses, and attomays* fees incurred Ijy Trustee
or Lender in connection with the condemnation.

IMPOSITION OFTAXES. FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provlsians relating
to govemfftenlal taxes,feesaitdcharges area partof(Ms Deed ofTnist:

Current Taxes, Feesand Charges. Upon request Ijy Lender, Tiustor shall execute such documents inadditlan toIWs
Deed ofTrust and takewhatever other action is requested byLender to perfect andcontinue Lender's Ken onttieReal
Property. Tiustor shall reimburse Lender for al taxes, as described below, together w«h as expenses incurred in
recordlrig, perfecting orcontini^ this Deed ofTnnt. including without limitation all taxes, fees, documentary stamps,
and other charges for recording or registering tNs DeedofTriisL

Taxes. The following shaDconstltuto taxes towhich this section applies: (1) a specific tax upon this type ofDeed of
Trust orupon all orany part ofIhe Indebtedness secured by this Deed of Trust; (2) a spedRc tax onTrustor which
Tnator Isauthorized or required todeduct from payments ontheindebtedness secured bythis type ofDeed ofTrust;
(3) 8 taxonthis type ofDeed ofTntst chargeable against theLender ortheholder oftheNote; and (4) aspeclSctax
onaaoranyportion oftheIndebtedness «ronpayments ofprincipal andinterest made byTnistor.
Subsequent Taxes. If any tax towhich this section apples isenacted sutjsequent tothedaleofttiis Deed ofTrust, this
eventshallhavethesameeBect as an Event ofDefault, andLender mayexercise arv or anofitsavaBable remedies for
an Event of Default as provided below unless Trustor eittier (1) pays the laxbefore Itbecomes delinquent, or (2)
contests thetaxas provided above intheTaxes andLiens section anddeposits with Lender cashora suffitienl coipoiste
surety bond or ottiersecuritysatisfiactoiy to Lender.

SECURITY AGREEMENT: FINANCING STATEMENTS. Thefollowing provisions relating to this DeedofTrust as a security
agreement are a part of this Deed of Tnst

Security AgieemBnt This instrument shaQ constltuto a Security Agreement lo the e^ent any of the Property
constitutes fixtures, andLender shaD tiawe anofthe rights ofa secured party under theUniform Commercial Code as
amended from time to lime.

Security Interest Upon request by Lender, Trustor Shan take whatever action is requested by Lender toperfect and
continue Lender^ security Interest tntheRents end Personal Property. In addition torecording this Deed ofTiust In ttie
real property records, lendermay, atanyOme andv^thout further authorization from Trustor. file executed counterparts,

orreproductions ofthis Deed ofTnist as a financing siatemenL Trostor shall reimburse Lender for all expenses
incuned In perfecting orconlinuing this security interest. Upon delautt. Tnistor shaa not remove, sever ordetach the
Personal Property from the Property. Upon defaulL Trustor shad assemble any Personal Proper^ not aflb^ to the
Property ina manner and ala place reasonably convenient loTruslor and Lender and make itavailatile toLender within
three (3) days after receipt ofwritten demand from Lender totheextent permitted byapplicable law.
Addresses. The maifing addresses of Tnjslor (debtor) and Lender (secured party) from which information concerning
the security interest granted by ttris Deed of Trust may be obtained (each asrequired by Ihe Uniform Commercial Code)
are as slated on the first page of this Deed of TnisL

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The foOowing provisions relating to further assurances and
attomey-in-fact are a partofthisDeedofTrust:

Further Assurances. At anytime, and from time lo tima, upon request ofLender. Truslor will make, execute and
deliver, or will causeto be made, executed or delivered, to Lender or lo Lender^ deslgnee, andv*hen requested by
Lender, to be tiled, recorded, reSed, or rerecorded, as thecasemay be,al suchlimes andIn suchofRcos and
places as l.ef¥ler may deem appropriate, any and all such mortgages, deeds of trust, security deeds, security



Bgreeflients, fmanctng siatements, continuation statements, instruments of further ssstirsnoe, certificales, and other
documents as may. tn thesole opinion oftjender, banecessaiy ordesiratile tn order toeffectuate, complete, peifact.
continue, or preseive (1) Trustofs oblgaUons under1^e Note, this Deedof Trust,and the flelated Oocuments. and

the tlens and security interests created tiy this Deed of Trust as firstand priorliens on the Property, vvhether now
ovwted or hereafter acquired ty Tnistor. Unlessprohlbiled l)y lawor L^der agrees to the conlfaiyin writing. Tnistor
shaa reimbvce i.enderforallcosts and expenses bicuned inconnection w<th the matteis referredto in thispar^aph.

Attomoy-ln-Fact. IfTnotorMs todo anyofthe IMngs r^erred to inthe preceding paragraph. Lender maydo so for
andbtthename ofTmstor andatTrustoi^ expense. For suchpurposes, Tnistor he^ irrevocably appoints Ixnder as
Trusloi's attomey-In^BCt for the purpose ofmaking, executing, dellveilng. Cling, reoordl^, and doing an other things as
may be necessaiy or deslratite. in t.ender's sole opinion, to accompQsh the matters referred to tn the pieoeding
paragraph.

FULL PERFORMANCE. IfTnistor paysaQ the Indebtedness when due, andothenMse peifomis allthe obligations invosed
uponTnistor under thisDeed ofTrust, Lender shal exccute anddeliver toTrustee a requestforf^l reconveyance and shall
execute and deflver to Tostor suitable statements of terminationof any financing statement on (ile evidencing Lendei'8
security Interest kithe Rents and thePersonal Property. Any reconveyance fee required bylawshaS be paidbyTnistor, if
permittedby applcabie law.

EVENTS OF DEFAULT. Eachof the fdlowtng. at Lendei^ option, shall consOtute an Eventof Default ivKter this Deed of
Trust

Payment OataulL Tiustorfails tomakeany payment whendue unda the Indebtedness.

Other Dofaults. Tnistor falls tocomply with orto perfoim anyothertorni, obligation, covenant or condition contained tn
this Deed of Tnjst, the DIP Order, or In any of the Related Documents or to comply with or to perform any term,
obligation, covenant oroondKlon contained In anyother agreement between Lender andTnistor (except those defaults
vrfilch arespeciflcaiiy Identified and excepted as enEwertf d Default pursuant totheteims oftheDIP Order).
Defeult under DIP Order. The occurrence of an Event of DetoS. as defined In the DIPOrder, shan constitute an Event
of Default hereunder.

Compliance Default Failure tocomply with any other term, obligation, covenant orcondition contained inthis Deed of
Trust the Note, the DIPOrder, or in any of the Related Oocuments.

Dofauft on OtherPaymonts. Failure ofTiustor within thetime required bythisDeed ofTnist to makeanypayment fbr
taxesor insurance, oranyotherpayment necessaiyto prevent fifing ofortoeffect discharge ofanyliea
False Statements.- Any warranty, representatkm orstatement madeor (timtshed to Lender byTnistor or on Tmstor's
behalfunderthis Deedof Trust,the DIPOnfer,or the RelatedDocuments Isfalseor misleading Inany material respect,
either now or at the time made or furnished or becomes false or mbleaifing at any time thereafter.

Oafectlve Cotlaterallzatton. This Deed of Tnist or any of the Related Documentsceases to be in full force and effect
(Including faflure ofanycollateral document to creatca valid and perfected security interest or lien} at anytimeand tbr
any reason.

Broach of OtherAgreomont. Any breach byTnistor under the tenns ofanyother agreement between Tnistor and
Lender (except thosebreaches thatariseonaccount ofan eventofdefault which is specifically IdentHied and excepted
as an Event of Default pursuant to the temis ofthe DIP OnJei) thatis notremedied within anygrace period provided
therein. Including wtthout limBatlon anyagreement concerning anyindebtedness orotheroWigatlon ofTrustor to Lender,
whether existing now or later.

EventsAffecting Guarantor. Any guarantor, endorser, surety, oreccommodaCon patty diesor becomes incompetait.
or revokesorcBsputes the vaBdi^ of.or liaUtity under,any Guaranty ofthe Indebtedness.

Advereo Change. Amotorial adverse change oocins inTnistofs financial condition, orLender beHeves theprospect of
paymentor peifonnanca ofthe Indebtedness IsImpaired.

RIGHTS AND REMEOtES ON DEFAULT. If an Event Of Default occurs under this Deed of TnisL at any fime thereafter,
Tnistee or Lendermay exercise any one or more of the foIkWKtng rights and remedtes;

Aecelenttlon UponDefault; Additional Remedies. Ifany Event o» tJeisuit occu«s as per tne terns of the Note
securedhereby. Lender maydeclare all Indebtedness securedbythis DeedofTnistto be due and payabte and the
same shall thereupon becomedue and payablewithout any presentment, demand, protestor noticeof any kind.
Thereafter, Lender may;

(a) Either Inpersonor byagent, with or without bringing anyacSon or proceeding, or bya receiver appointed
bya court andwllhout regani totheadequacy ofIts security, enter upon andtake possession oftheProperty,
or anypartthereof, fr) itsown nameor Inthe name ofTnistee, anddoanyactswhich itdeemsnecessary or
desirable to preserve thevalue, marketabSty or rentabffity ofttieProperty, orpartoftheProperty orInterest in
theProperty, inaease theIncome fnjm theProperty orprotect thesecurity oftheProperty: end.w«h orwithout
taking possession of the Property, sue for or othenMise coflect the rents, issuesand profits of the Property.
inckKfing thosepastdueandunpaid, andapply thesame,lesscostsandexpenses ofoperation andcollection
ettorrays' fees, toanyIndebtedness secured bythis Deed otTrust, allInsuchorder as l.ender may dotermine.
The enterlrg upon andtaking possession oftheProperty, thecoiteciion ofsuch tents, issues andprofits, and
the applcation thereof shafl notcureor waive anydefault or notk» ofdefault under this Deed of Trust or
Invalldata anyact doneInresponsetosudi default or pursuant tosuchnotloe ofde^lt and. notwithstanding
the contiiKjance In possession of the Property or the coBectton. receipt and appGcation of rents. Issties or



profits.Trustee or Lender stisn be entitled to exercise eveiy right provided for bi the Note or the Related
Ooomients or by lawupon the occuirenceof any event of default including the rightto exercise the powo' of
sale;

(b) Commence sn action to {orsdose this Deed of Trust as a nwitgage, appoint a receiver or spectftcaDy
enforce any of (he covenants hereof; and

(c) l>efivef to Trusteea written dedarstionofdefault and demand forsale and a written notice ofdefault and
electionto cause Tmstort interest in the Propertyto be sold, wWch noticeTnntee shall cause to be duly filed
forrecordinthe appropriate offices cf the County inwhich the Property is located; and

(d) With respect to anoranypartofthePersona! Property. Lender shallhaveallthe rigms andremedies cf a
secured party under the Nebraslta Uniform CommercialCode.

Foreclosureby Powerof Sate. IfLender elects(o foreclose byexercise of the Power of Safe herein coniained,
LendershaSnotify Trusteeand shaQ deposn with Trustee this Deedof Tntst and the Note and such receiptsand
evidence ofei^nditures madeandsecured bythisDeedofTnistas Trustee mayrequire.

(a) Upon receipt ofsuchnotice trom Lender. Trustee shallcause to be recorded, pubfished anddeiiveied to
Trustor such Noticeof Defaultand Noticeof Sale as then required by law and by IWsDeed of Tnist Trustee
shaa.without demand onTrustor, aftersuchtime as maythenbe rettuired bylawandafterrecordslicn ofsuch
htotice of Dof^t and after Notice of Sale having bean given as reqidredby law.sell the Propertyat the erne
andplace ofsatefixed byitInsuchNotice ofSale.eHher as a whole, orinseparate lots orparcels oritems as
Trustee shall deem ejq^e^nt. and msuch order as itmay detemiine. atpublic auctton to(he highest bidder for
cashInlawful money oftheUnited Statespayable at thetime ofsale. Tmstee shall deliver tosuchpurchaser
or purahasers thereof Rs good andsufficient deedordeedsconveying the property so sold, butwithout any
covenant orwarranty, express orimpled. Therecitals insuchdeedofanymatters orfacts shall beconclusive
proof ofthe tnrthfiilness thereof. Any person. Including without limitation Trustor, Trustee, or Lender, may
purchase at such sale.

{b) As may be permitted bylaw, after deducting all costs, fees and expenses ofTnistee and ofttw Trust.
Including costsofevidence oftitle inconnection with sale.Tmstee shall apply theproceeds ofsaletopayment
of 0)8Q sums expended under theterms ofthis Deed ofTrust orunder theterns oftheNote not then repaid,indu^ but not imsed toaccnjedmteresl and late charges, (B) alother sums then secured herotiy, and ^
the remainder, Ifany, to the personor persons legaDy entitledthereto.

(c) Trustee mayInthemanner provided bylawpostpone saleofailoranyponion ofthe Property.
Remedies Not ExcIusIvb. Iruslee and Lender, and each of them, shall ba cntiUed to enforce payment and
perfonmance ofany indebtedness orobBgations secured by this Deed ofTrust andtoexercise di rights andpovrers under
this Deed of Tnist. under the Note, under the DIP Order, under any of the Related Documents, or underany oOier
agreentent or any laws now or hereafter In force; notwithstanding, some or all ofsuch indebtedness and obligatiortt
secured twthis Deed ofTrust may now orhereafter beotherwtse secured, whether bymortgage, deed oftnjst pledge.
Den. assignment orotherevise. Neither the acceptance ofthis Deed ofTrust nor itsertforoemenl. whether by court action
orpursuant totfie power cfsaleorother powers contairted In tftis Deed ofTrust, stallprejudice orinanymanner affed
Trusteed orLender's right toreanze upon orenforce any other security now orhereafter hdd by Tmstee orLender, it
being agreed that Tmstee and txfxler. and each ofthem, shaP l)e entitled toenforce this Deed ofTrust and any other
security now orhereafter held by Lender orTmstee insuch order and manner as they oreither ofthem may intheir

(flscreUon determine. No remedy conferred upon orreserved to Trustee orLender, isIntended tobeexduslve
ofany other remedy in this Deed ofTmst orby law provided orpermitted, but each shan becumulative and shal beIn
addition toevery other remedy given In this Deed ofTrust ornow orhereaflar exfsdng at law orIn equity orby statute
Every power orremedy given tiy the Note orany of the Related Documents toTrustee orLender ortowhich either of
them may beotherwise entitled, may beexercised, concurrently orIndependently, from time totime and as often as may
bedeemed expedi^by Trustee orLender, and either of them may pursue inconsistent remedies. Nothing inthis Deed
ofTmst shad be construed as prohibiting Lender from seeKing a defidency Judgment against theTrustor totheextent
such action Ispermitted by law. Etectlon byLender topursue any remedy shaB not exclude pursuit ofany other remedy,
andan election to maite expendtures ortotakeadionto perfonm an obligation ofTriistor urtder thb Deed ofTrustalter
Trustor-s failure to perfonn. shafl notaffect Lender's rtgw todedarea dafaulf andexercise Itsremedies.
Roauestfor Notice. Trustor. onbehslf ofTnistor andLender, hereby requests thata copy ofanyNotice ofDafautl and
a copy ofany Notice ofSaleunder this Deed ofTmst bemailed tothem attheaddresses setforth In thefirst paragraph
of Oils Deed of Trust

Attorneys' Fees; Expenses. If Lender InsUtutes any «it oraction toenforce any ofthe terms ofthis Deed ofTmst.
Lendershallt)eentitled to recoversuch sum as the courtmayadjudgereasonal)ie as attorneys' fees at tifsland uponany
appeal. Whether ornotanycourt adlon Isinvolved, andto theextent rtot prohibited tjy law, all reasonable expenses
Lender Incurs thatinLender's opinion arenecessary atanytime for theprotection ofIts Interest ortheenforcement ofits
rights shall become a part of the Indebtedness pay^Ie on demand and shall bear Interest atthe Note rate from the dale
ofthe expenditure until repaid. Senses covered by this paragraph Indude, wRhout fimllBtion, however sut^ect toany
IlmBs uidof law. Lender's attorneys' fees and Lender's legal expenses, whether or no( there Is a lavnuit
Including attorneys' fees and expenses for bankmptcy proceedings (Including efforts tomodify orvacate any autom^c
stay or injunction), appeals, and any antidpated post-judgment collection services, tl» cost of searching records,
otJtalnlng tltereports (indurflng foredosure reports), sunreyors* reports, and appr^ fees, title Insurance, and fees for
theTrustee, totheextent permitted byapplicable law. Tmstor alsowOl payanycourt costs. Inedcftlon toall other sums
provided by law.



Rights of Tnisteo. Trustee shall have allof the rightsand duties of Lender as set forth(nthis section.

POWEf^ ANDOBLIGATIONS OF TRUSTEE, l^e followfng provisions relating to the powers and obligations of Tnistee are
part of this Deed of TnsL-

Powsrs of TnistM. In addition to aS powers of Trustee arising as a matter of law. Trustee shaDhave the power to lake
the foQowing actions with respect to the Property (Q)on the witten request of Lender and Truston (a) join In preparing
and lilir^ a map or plat of the Real Property, Including the dedlcsttonof streets or other rights to the pul)ric; (b) JoinIn
granting any easement of creaCng any restriction on the Real Propeity; and (c) Join in any subordination or other
agreement affectingthis Deed ofTrust or the interest of Lender under this Deed of Tnat

Trustoo. Trustee shall meet aBqualirications required for Trustee under applicable law. In addition to the rtghis and
remerfies set forth above, with respect to 89 or any part of the Property, the Trustee shall have the right to foreclose t>y
notice and sale, and Lender shall have the light to foreclose by judicialforeclosure, ineither case in accordance withand
tothe fuQ extent provided 1^applicabie law.
Successor Trustee. Lender, at Lender's option, may from time to time appoint a successor Tnistee to any Trustee
appointedunderthis Deed ofTrust t^ an instrument executedand admowledgedbyLenderand recorded Inthe ofSceof
the recorderofDouglas County. State ofNebraska. ITieinstrument shallcontain. Inadditkin to aBothermtitms requited
by state law, the names of the original Lender. Trustee, and Tnstor. the bookand page (orcomputer systemreference)
where this Deed of Tnist Is recorded, and the name and address of the successor bustee, and the Instrument shaU be
executed and acknowledged by ail the benefidaries under this Deed of Trust or their successors in IrtferesL The
successor tniStee. without conveyance of the Property, shaQ succeedto aflthe titki. power, and dutiesccnfeireduponthe
Trustee In this Deed of Trust and by appBcabie law. This procedure fbr substMion ol Tnistee stial govern to the
exclusion of all other provisions for substitutioa

NOTICES. Anynolk% required to be given underMs DeedofTnist,Including without nmttatlon anynodoe ofdetauttand any
noticeofsale shall be given inwriting, end shai be eftecliyewhen actually defivered, when actuallyreceivedby teletacslmile
(unless otherwise required by lav4. when deposited with a nationally recognized overnight courier, or, if mailed, v4ien
deposited in the UnitedSlates maB, as firstclass, certifiedor reglsterBd maB postage prepaU. <Srect8d to the addresses shown
near the beginning ofthisDeedofTrusL AH copiesd noiioes ot foreclosure from the holderofanyHen which has priority over
this Deed of Trust shall be sent to Lender's address, as shown near the beginning of this Deed of Tnist Any patty may
changeIts addressfornofices underthisDeedofTrustbygiving formal written notice to the otherparties, specUVing that the
purposeof the noticeIs to change the part/s address. For noticepurposes.Tnistoragrees to keep LenderInfbnned at aB
times of TmstoTs current address. Unless othenMtse providedor required by law, Ifthere Is more than one Ttustor. any notk»
given ^ Lender toany Tnstor Is deemed tobenotice given toall Tiustors.
ADDITIONAL TERMS. USE OF CERTAIN TERMS:
ASused in the paragraphs entitledXross CoHateralizaSorT and "Future Advances,* the terms 'Grantor' meatrs the partyor
parties defined herein or any ofthemifmorethanone. Thephrasefuture obligations' shall{ndude fiituie advances* and
both tenns shall be defined as set foith In Section 443.055 of the Revised Statutes of NSssourlas In effect on the date of this
DeedofTnjst
TAXES AND ASSESSMENTS:
Upon the request of Lender, Grantor shaO deposh with lender each month one-twelflh (1/12) of the estimated annual
insurancepremium, taxes end assessments pertaining to the Propeity. So longas there is no default, these amountsshallbe
appGed to the paymentoftaxes, assessments and Insurance as reqirired on the Property. In theeventofdefault Lendershall
have the right at its sole option, to apply the funds so heU to payany taxes or against the Obligations. Anyl^ds applied
may, at LendeCsoption,be applied in teverae order ot tno due date thereof.

MISCELLANEOUS PROVISIONS. The followfng miscellaneous provisions are a partof this Deed ot Tivst:

Amendments. This Deed ot Tnjst, together with the DIP Order or any Related Documents, constitutes the entina
understanding and agreement of the parties as to the matters set forth in this Deed of Trust. No altetslion of or
amendment to this Deed of Tnjst shaDbe effectiveunless givenInwilling and signed by the party or patties sought to bo
charged or bound by the alteration or amendment.

Caption Headings. Captkm headngs inthisDeedofTrust are fbrconvenience purposes only and are not to be used to
Interpret or deRne the provistons of this Deed of Trust.

Merger. ThereshaO be nometgerofthe interestorestate createdbythisDeedoi Ttuslwith anyether interest orestate
inthe Propeityat any timeheldbyor forthe benefit ofLenderinanycapacity, vwthout the written consentot Lender.
GoverningLaw. Withrespect to procedural matters related to the perfection and enforcemont of Lender^ rights
against the Property, this Deed of Trust wlD be govemed by federal taw appllcabte to Lender and to the extant
not preempted by federal law.the laws of the State of Nebraska. In ell ether respects, this Deed of lYust willbe
governedbyfederal lawappllcalile to LAndor and, to the extent not preempted by federal law,the lawsof Ute
State of KIssouil without regard to Its conTOcts of taw provisions. However, It there ever is a question about
wliethar any provision of this Deed of Trust Is valM or enforceable, the provision that is ques^ned will l»
governed by whichever state or federal law wouM find the provision to bo valM and enforceable. The loan
transaction that Is evidenced by the Noteand this Deedof Trust has been applied for, considered, approved and
made, and all necessary loan documents tiave been accepted by l.ender in the State of MissourL

Choice of Venue. Ifthere is a lawsuit. Trustoragrees uponi.^ndei'srequestto submilto the jurisdction ofthe courtsof
JACKSON County, StateofMissouri, Including theUntied StatesDistrict Court fortheWestern Distrtet ofMissouri.
NoWaiverby Lender. Lender shallnotbe deemed to havewaived any rights underthisDeedof Trust unlesssuch
waiver Isgiven in writing and sign^by Lender. No delay oromisskm onthe part ofLender in exercising any righl shaQ



operate as a waiverof such right or any other tfghl A waiverby Lendero' a (Hovision of this Deed of Trust shatl net
prejudice orconstitute a waiver ofLendei's r^t othemise todemand strict coi^anoewith that provision orany other
provision oftl^ DeedofTrust. No prior waiver byLender, noranycourse ofdealing between Lender andTrustor, shaEl
constitute a vyaiver ofanyofLender's rights or ofarty of Tnistor's obligations as to anyfuture transactions. VMienever
the consenl ofUnder is required underthis DeedofTrust,the granting of such consent byLenderin any instanceshaB
not constituteconfinuing consentto subsequentinstanceswheresuch consentIs requirBd and Inan cases such consent
maybe granted orvriihheld Inthesolediscretion ofLender.
Seveiabilty. If a couil of competent itsisdictfon finds any provision of this Deed of Trust to be illegal, invafid, or
uncnforceabte as toanydraxmstance, thatfinding shall notmake theoffending provision illegal, InvaSd, orunenforceable
as toanyother drcumstance. iffeasible, theoffending provision shaB beconsId««d modified so that itbecomes legal,
valid andenfon»abIe. Iftheoffending provision cannot beso modified, itshall be considered deltiedfrom thisOaed of
Trust. Unless otherwise required bylaw. theMegallty, hvalkfity, orunenforwability ofanyprovision oftWs Deed ofTrust
shallnotaffect the legality, validity orenforceattfity ofanyotherprovision ofthisDeedofTnisl
Successorsand Assigns. Subject toanytintflations stated in0>ls Deed ofTnist ontransfer ofTiusfcr*s Interest, this
Deed ofTnjst shall be binding upon andinure tothebenefit ofttio parties, their successors andassigns. Ifownership of
theProperty becomes vested ina person other than Trustor. Lender, without notice toTrustcr. may deifl with Trustoi^
successors with reference to this Deed of Trust and the Indebtedness by way of forbearance or extension without
releasing Tiustor ^ the<Mgalions ofthis Deed ofTniSt orllaUIiV under theIndebtedness.
DIP Order Control The tenns and provisions ofthe DIP Order supplement tMs Deed of Trust and th^ shall be
incorporated by reference asfully and with the same effect asKsetforth herein atlength. To the extent there isa conflict
between thisDeed of Trust andthe temis and provlslens of ihe DIP Order, thenthe teimsand provisions of the DIP
Order shall controlwith respect to such conflict.

Time Is of the Essence. Timeis oJthe essence inthe performanceofthis Deed ofTrusL

Waive Jury. All parties tothisDood ofTrust hereby waive theright toanyJury trial inanyaction, proceeding, or
counterclaim brought byanypar^against any othor party.
Walvor of Homestead Exemption. Truslor hereby releases and waives all rights and benefits of the homestead
exemption laws oftheState ofNebraska as toall Indebtedness secured bythis Deed ofTrusL

DEFINI^ONS

Unless speciliMliy slated to ttw contrary, afl r^erences lo doiiar amounts shall itiean amounts In lawful money of the United
SlatesofAmerica. WWds andterms usedInthesingular shall include the plural, andthephwal shallInclude thesingular, as
thecontext may require. Words and terms net olheiwlse defined In this Deed ofTrust shaB have themeanings attributed to
such terms ^ the Unlfonn Commercial Code;

Benkruptcy Case. The words *Bard(ruptcy Case" means the Chapter 11 bankruptcy cases styled In m Gas-Mart USA,
Inc.. eta/.. Case No. 15-41915. jointly administered, pentfnginthe Bankruptcy Court
Bankruptcy CourtThe words *Bankniplcy Court* mean theUnited Slates Bankruptcy Court fortheWestern District of
Missouri.

Beneficiary. Theword "BenetWary means UMB BANK. aa.. anditssuccessors andassigns.
Borrower. TTie word "Borrower* means Gas-Mart USA. Inc.. Avlng-Rloe, LLC, Fran Transport &Oil Co., and G4G
Enterprises. LLC andincludes aB co-signers andco-maKers signing theNote andelltheir successore andassigns.
Deed of Trust. The words"DeedofTrust" mean tWs DeedofTnjst amongTrustor. Lender, and Trustee,and includes
without limitation anassignment and security Interest provisions rdaflng tothePersonal Properly and Rents.
Default Ttwword"Defauirmeansthe Default set forth IntWs DeedofTnjstmthe sectiont«cd "Default*.

DIPOlder. Thewoids 'DtP Order" meansthe irterim Onlerand. to the extent enteredt>y the Bankruptcy Court the
Final Order.

Environmental Laws. Thewords "Environmental Laws* nteanar>y andallstate, federal and local statutes,regulations
and ordinances relating to the proteclion of human health or the environment, including without limitation the
Comprehertsive Environmental Response. Compensalton, and UabiHty Adof 1980. as amended, 42 U.S.C. Section
gSOl el see. rCERCLA"), theSuperb Amendments and Reaulhcrizatk)n Act of198B. Pub. L No. 99-499 ("SARA"),
theHazardous Materials Transportation Act49U.S.C. Section 1801. et seq.. theResource Conservation andRecovery
Act, 42 U.S.C. Section 6901, et seq..orother applicable staleor federal laws, ndes, or regulations adopted pursuant
thereto.

Evont of Default. ThewonJs "Event ofDefauir meananyoftheevertsofdefault sel forth Inthis DeedofTnrst inIhe
evenls of default section of this Deed of Trust and the DIP Order.

Rnal Order.The words "Final Order* means the Bankniptcy Couifs final ordei in the Bai^ptcy Case. In form and
substance satisfactory toLender and Lender's counsel, granting, In whole orIn part, theBonrowers Emergency Motion
for Aulhoritalion (A) to Use Cash Conatersl Pursuant to 11 US.C. § 383, (B) for Aiithortty to Obtain Post-PelHim
Financing Pursuant to 11 U.S.C. § 384. and {Qfor Related Relief, including, without UmitBlion Ihe Stipulation and Final
Order (I) Authoririno Secured Post-Petition Financing on a Superpriorfty Basis Pursuant to 11 U.S.C. § 364, (tl)
Authorizing Use ofCash Collateral Pursuam to 11 U.S.C. §§ 383 and 384. and (111) Granting Adequate Protection
Pursuant lo 11 U.S.C. §§ 363 and 384.

Guaranty. The word "Guaranty" means the guaranty Crom guarantor, endorser, surety, or accommodation party to



tender. induSngwithout Gmitatlon a guaranty ofallor partofthe Note.

Hazardous Sutistsncas. The words "Hazardous Substances* mean materials that because of thefr quantOy.
conoentrallon or physical, chemical or Iftfecdous characteristics, may cause or pose a present or potential hazard to
human heaSh or the environmenJ when improperty used, treated, stored, disposed of. generated, manufactured,
transported or othenvise handled. Thewords 'Hazardous Si^ances' are used in their very broadest sense and
inchide wtthovt limitation anyandallhazardous or toidc si^ances. materials orwasteas defined byor listed under the
Envtronmental l^ws. The lenn "Hazardous Substances* also Indodas. without ftnitalion. petrofeum and petroteum
byproducts or any fractionthereof and asbestos.

Improvements. Theword "Improvements* means ail eitfsltng andfuture improvements. buMi^. structures, mobile
homes affixed ontheReal Property, f^ilies. additions, replacements andotherconstnjcflon ontheRealProperty.
Indebtedness. The word 'Indebtedness' means the Indebtedness evidenced by the Note or Related Documents,
including aB prindpal and Interest together with al other indebtedness and costs and expenses for which Grantor Is
responsible under this ^(cement or under any of the Related Documents and (a) the payment of Grantofs obilgatiofls
(whether Joint, several orotherwise) to i-ender as evMencad byany other nole(s) or other evidetKe ofIndebtedness

by such Grantor and anamendments, modifications, renewals, extensions and substitutions thereof andall
subsequent noles of greater orlesser amounts payable or as^ned to Lender; (b) the perfbrttiance of each IDebtofs
obligations under this security eflreement fAgreementO: and (c) the payment ofany arxJ ail other indebtedness, direct or
Imfirect, mature orunmatured orconsent. Joint or several now orhereafter owed toSecured Party by each Debtor,
indudirtg (without Dmitaton) indebtedness unrelated ordissimilar toany indebtedness in existence orcomecnpiated by
any Debtor atthe time Ihis ^reement was executed or atthe time such indebtedness isincurred..
Interim Order. The words Interim Order means the Bantouplcy Court'sinterim order in the Baniauptcy Case, in fcmf)
andsubstance satisfactory to Lender and Lender's counsel, granting, inw^ote or in part the Borrower's Emeigency
Motion for Authorization (A) toUse Cash Colateral Pursuant lo11 U.S.C. §363. (B) for Authority toObtain Post-PetiUon
Rnancing Pursuant to11 U.S.C. §364. and (C) for Related Relief, including, without limitsion, the Stipulation andInterim
OnJer (I) Authorizing Secured Post-Petiiicn Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 384, (il)
Authorizing Use ofCash CoOateral Pursuant to11 U.S.C. §§383 and »4. (Ill) Granting Adequate Protection Pursuant to
11U.S.C. §§383and384. and(IV) Scheduling a Rnal Hearing Pursuant Bankruptcy Rule 4001(C).
Lender. The word"Lender means UMB BANK, n.a. Its successors and assigns.

Note. The word "Note* means and includes without limitation all of Borrower's promissoiy notes and/or credit
agreements evidencing Borrower's loan obHgations in favor ofUnder, together wllh ail renewals of. extensions of.
modiflcations of, rottnandngs of.consolidations ofandsubstitutions for promissoiy notesorcredit agreements.
Personal Property. The words 'Personal Property* mean all equipment, fixtures, andother articles ofpersonal property
now or hereafter owned byTrustor, and now orhereafter attached or aftixed to the Real Property; together with all
accessions, parts, and additions to. oD replacements of, and aB sutistitutions for, any ofsuch pn^ity; andtogether w^th
ail proceeds (including without Imitation all insurance proceeds and refunds of premiunre) from any sale or other
disposition of the Property.

Property. Theword 'Property* meanscollectively theReal Property andthePersonal property.
Real Property. The words *Real Property* mean the real property. Interests and rights, asfurther described inthis Deed
ofTnjst.

RcUtsd Documents. Thewords"RelatedDocuments'mean al promlsswy notes, creditagreemerits.loan agreements,
environmental agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral
mortgages, and all other Irtstruments, agreements and documents. wAtether now or hereafter existing, execttfed in
connection with the Indebtedness.

Rents. Theword "Rents" means all present and future rents, revenues, income, issues, royalties, profils. and other
lienefiis derived from lite Property.

Trustoo. Theword "Trustee'meansJosh OcWnson 00 UMB BanK, n.a.. v*Kfse address is P.O.Box44188. Omaha.
NE 88144^)188 and any substKute or successor trustees.

Trustor. Tfte word 'Tnistor means Gas-Mart USA, inc..



1RUST0R ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS OEEO OF TRUST, AND TRUSTOR
AGREES TO ITS TERMS.

TRUSTOR:

A. INC.

CORPORATE ACKNOWLEDGMENT
STATE OF SSOIUU.

COUNTY OF jjbr
Ont«s

Illy I

By.

Printed Name

NotaryPublic In and for the Stats*sf

Residing at

Pfty c(>inmlfsslon<fixplroft

To:

iisbi

.day o)

/yiiifcH

)SS

before me. ttie undersigned Notary
Public. personslV appeared John Tittle, COS'tA G^Mait USA. Inc., and Known to metobe an authorized agent ofthe
corporation that executed the Deed ofTrust^nd ackfiAviedoed theDeed ofTnist tobethe free and volunl»y actand deed of
the coiporatioa by authority of its Bylaws or by resolution of hs board of directors, for the uses and purposes therein
mentioned,and on oath stated that he or she is authorized to execute this Deed of Tnal and in (act executed the Deed of
TrusloAMhaifofl

CHERYLJ.HA88
Notary PuUo-NolBiySitf

STATE OFMIS80UW
CtayCouniy

My Commission Expbs&'afiafiOt?
Commission 913448182

REQUEST FOR FULL RECONVEYANCE
(Tobe used onlywhenobligations havebeen paidInfull)

^.Trustee

The undersigned b thelegal owner andholder ofall Indebtedness secured by this Deed ofTnjsl An sunis secured bytWs
tJeedofTnisthavebeen fully paidand safisfied. You are hereby directed, uponpayment to youofanysums owing to you
underthe temwofIWs DeedofTrust orpursuant to anyappDcable statute, to cancelthe Note securedbythisDeedofTrust
(wWch is defivered toyoutogether with thisDeed o(Trust), andtoreconvey. wKhout werranty. to theparsesdesignated bythe
termsoftMs Deedo(TrusL the estate rtow heldbyyouunderthisDeed ofTnisL Pleasema»the reconveyance and R^ted
Documents to:

Date:, Benaficlary:,

By:.

Its:

LaserPro.Ver. 15.2.10.002 Copr. CHHUSACorporation1SS7.2015. AllRightsReserved.
S:WPPSVhfe\CFHLPL\G01JFC TR-117352 PR.2362(H»)

-NE/MO



EXHIBIT *A'

PARCELS:

Pan of titeNoribwest Qitsitetof ^ Noithwat QtuMtfoTSeciionS, Towmbip 15 North.
Rsagt 13Eau ofthe fid)P>1 fnDoujlu County,Ncbndn, v dcsctibed u foIIowK

Bqcinninc it a pointwhichir SO ffeet But MdSO fed'Ssuth otthe NoithweM MitMrof
Sccb'on 5,Towinh^ ISNorth, Ringe12Eastof the6thPMLiDotiglMCoiin^. *• ~
Nebnikfl; thcnce bst, 295.16 feat slong • line 50fedSoMh ofsndparallcl lbthe Noith
itiw ofsaidSection 5*. thotce$outh, 295.16 fe«t along i lias M5.16 f(^ Eist ofaad
panllc) to.theWes lineofsaidSeetian S;thence West295.16 fed alongii Bno M5.I6
ficei Soi^ ofaadpanlld to theNoidi EneofsaidSeoCoit 5,iboaceNorth, 293.16 feet
BloRsaltncSOfectEastofsRdpsiaUdlofheWeslIiaeofsaidSedionS:' •

' EXCEPT: ' • V . . ,
A partof a tractof land,located{nthe Northwetl QuarterofSectfcn5. Township 15.
North. Ransc 12 Eastofthe 6lh P.M.. OougtasCounty, NdMaska,tnoie particularly
deacribed as follows:

Ccnmnaieingat the Northwest comerofs^ NorthwestQuarterof-SecrloQ 5; thence
North I7*4(ro4* East(assunwd beadns). along iheNorth hncofsaid Section 5, a
distance of 15.21 metos(49.90 ftet);thence SoBtb'l^l9'56' East, a distance of 15.24
mctcn (50.00.feei)to the point iBteneetionoftheSouth lislK-o^way lineofFortStreet
aad the East f^-of-M^ fine of120ih Stwcri, s:M point ain being the Northwest eonier'
of saidtractof land, saidpoiirt cto being thepointofbcginnUiB: thence NbtthS7°40Q4''
Eait along said South rigU-^f'way ofPort Sti^ said fine also bdng theNorth line of
saidcmct of lana. adistuccof89.96 mcten (295.14 fbet): to a point onthe'East line of
saidtractof land,saidpointalsobeiagcntheWat lineofLots528^ 529,Roanokc .
Estates Subdiviiioa; thence Southor€9H' Ec^ along sald'East lineof saidtractof
land, said lino also bdng ^ West line ofsaid Lots 528 and 529, Roanoke Estiitea
Subdivision, a distanceof0.76meten (2.49feet);thenecSouth87*4(^4" West,a
distance or4&. 19 meten (15104 fSiet); thence Sowh ll*S797* West, • dlsitacc of30.15
nwten (98.92 feet): dwnce South 38*^^3*. adistance of10.71 meters (35:14 feet);
tiwnee Soush 02"09^3'' East, adist^ of78.15 meteis (256.40feet) toa point onilte
Sot^ lineofsaid tract of land, saidpoint also betasontheNorth lineofiWd Lou 528 .
sod 529, Roanokc Estatea-Subdi^aion: thcaee Soutb 87*401M" West along said Sooth
Uneofsaidtractof land,saidlinealsobeingsaidNorthlinoofsaidLots528and$29,
Roinoke EstatesSubdivision,a diiwnee of4.76 tn^ets (15.62ftet) to a point on aaid
EastRight^Way lineoM20th SBeet.saidpoint alnbdftg on the West lineofssid
titietorUnd:UicneeNe(tli02*0973-West alo^said West Right^f.Wey tine of120lh '
Socct, siM line also VdBgsdd West Itac ofsaid tract ofland; adistssceof89.96aicters-^.
(295.14 feet) to the Point ofBeginning.
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MORTGAGE

NOTICE: This Mortgagesecures credit in the amount of $4,368,012.47. Loans and advances up to
this amount, togetherwith interest, are seniorto indebtedness to othercreditors under subsequently
recorded or filed mortgages and tiens.

Thenames ofall Grantors (sometimes "Borrower") can be found on page1 ofthis Mortgage. Thenames of
all Grantees (sometimes "Lender^ can befound on page1 ofthis Mortgage. The property addresscan be
found onpage2 ofthis Mortgage. Thelegal description canbefound on page2 ofthis Mortgage

THIS MORTGAGE dated July 6, 2015, Is made and executed between Gas-Mart USA, Inc., a Missouri
corporation, whose address is 10777 Berkley Street, Suite 200, Overland Park, KS 66211-1162
(referred to below as "Grantor") and UMB BANK, n.a.. whose address Is 1010 GRAND BOULEVARD,
KANSAS CITY. MO 64106 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consfdaratlon, Grantor mortgages and conveys to Lender and
grants toLender a security interest in all ofGrantor's right, title, and Interest in and tothefollowing described
real property, together with all existing or subsequently erected or affij®d buildings, improvemenis and
fixtures; rents and profits; all easements, rights of way. and appurtenances; all water, water rights,
watercourses and ditch rights Cmcluding stock in utifities with ditch or Imgation rights); and all other rights,
royalties, and profits relating tothereal property, including without limitation ail minerals, oil, gas, geothenma)
andsimilar matters, (the"RealProperty") locatedIn Pottawattamie County. State of Iowa:

See Exhibit "A", which Is attached to this Mortgage and made a partofthis Mortgage as iffully set
forth herein.

The Real Property or Its address is commonly known as 611 East Broadway, Council Bluffs, lA
51503.

CROSS-COLLATERAUZATiON. In addition to the Note, this Mortgage secures all obligations, debts and
liabilit'es, plus interest thereon, ofGrantor to Lender, orany one or more ofthem, as well as all claims by
Lender against Grantor or any one or more of them, whether now existing or hereafter arising, whether



related or unrelated to the purpose of the Note, whether voluntary or othenMise, whether due or not due,
direct or indirect, determined or undetennined, absolute or contingent, liquidated or unliquidated, whether
Grantor may be liable individually or jointly with others, whether obligated as guarantor, surety,
accommodation party or othervwse, and whether recovery upon such amounts may be or hereafter may
become barred by any statute of limitations, and whether the obligation to repay such amounts may be or
hereafter may become otherwise unenforceable.

REVOLVING LINE OF CREDIT. This Mortgage secures the Indebtedness Including, without
limitat'on. a revolving line of credit, which obligates Lender to make advances to Grantor so long as
Grantor complies with all the terms of the Note and DIP Order.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition, Grantor grants to Lender a Unifonn
CommercialCode security interest in the Personal Property and Rents. The lien on the rents granted in this
Mortgageshall be effective from the date of the Mortgageand not just fnthe event of default.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS ANDTHE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND (B) PERFORMANCE OF ANY ANDALL OBUGATIONS UNDER THE NOTE,
THE RELATEDDOCUMENTS, ANDTHIS 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 strictlyperform all of Grantor's
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be governed by the following provisions; None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness w^l be used to purchase:
(1) Agn'cultural producte or property used for an agricultural purpose as defined in Iowa Code Section
535.13; (2) Agriculturalland as defined in lowa Code Section 9H1 (2) or 175.2 (1);or (3) Propertyused
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 solidwaste disposal sites on the Property; {3} Thereare not nowand there will not be any
hazardous wastes on the Property; (4) There are not now and there will not be any underground storage
tanks on the Property.

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in
possession and controlof 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 conditionand promptly perfonn all
repairs, replacements, and maintenance necessary to 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,
storage, treatment, disposal, release or threatened release of any Hazardous Substance by any person
on. under, about or from the Property; (2) Grantorhas no knowledge of.or reason to believethat 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
Propertyby any priorowners or occupants of the Property, or (c) any actual or threatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as 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 Properly; and (b) any such activity shall be
conducted in compliance with all applicable federal, state, and local laws, regulations and onllnances,
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 det^ine comptianoe 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 liabilSy 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 invest^ating the Property for
Hazardous Siiistances. Grantor hereby (1) releases and waives any future claims against Lender for
indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and hold hannless Lender against any and 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 obligatbn to indemnify and
defend, shall survivethe paymentof the indebtedness and the satisfaction and reconveyanceof the lien
of this Mortgageand 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 Propertyor any portion of the Properly. Without limiting the
generalityof the foregoing, Grantorwill not remove, or grant to any other party the right to remove, any
timber, minerals (including <mI and gas), coal, clay, scoria, soil, gravelor 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 priorwritten consent As a condition to the removal of any Improvements,
Lender may require Grantor to make arrangements satisfactoryto Lender to replace such Improvements
with Improvements of at least equal value.

Lender's Right to Enter. Lenderand Lender's agents and representatives may enter upon the Real
Property at all reasonat}ie times to attend to Lender's interests and to inspect the Real Property for
purposes of Grantor's compliancewith the ternis 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 governmental authorities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Disabilities Act.
Grantormay contest in good faith any such law, ordinance, or regulation and withhold complianceduring
any proceeding, including appropriate appeals, so longas Grantor has notified Lender in writing priorto
doingso and so long as, in Lender's sole opinion. Lender's interests in the Propertyare not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest.

Duty to Protect Grantor agrees neither to abandonor leave unattended the Property. Grantor shall
do all other acts, in addition to those acts set forth above in this section, which from the character and
use of the Propertyare reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may. at Lender's option, declare Immediately due and
payable all sums secured by this Mortgage upon the sale or transfer, without Lender's priorwritten consent,
of all or any part of the Real Property, or any Interest in the Real Property. A "sale or transfer" means the
conveyance of Real Propertyor any right, title or interest in the Real Property; whether legal, beneficial or
equitable; whether voluntary or involuntary; whether by outright sale, deed, installment sale contract, land
contract, contract for deed, leasehold interest with a term greater than three (3) years, lease-option contract,
or by sale, assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. If any Grantor is a
corporation, partnership or limited liability company, transferalso includes any change in ownership of more
than twenty-five percent (25%) of the voting stock, partnership interests or limited liability company Interests,
as the case may be. of such Grantor. However, this optbn shall not be exercised by Lenderifsuch exercise
is prohibited by federal law or by Iowa law.



TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this
Mortgage:

Payment Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes,
special taxes, assessrrtents. water charges and sewer service charges lewed against or on account of
ttie 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 lienof 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 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, ifa lien is filed, withinfifteen (15) days after Grantor has notice of the filing, secure
the discharge of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate
surety bond or other securitysatisfactoryto Lender in an amount sufficient to discharge the lienplus any
costs and attorneys'fees, or othercharges that couldaccrue as a result ofa foreclosureor sale under the
lien. In any contest. Grantor shall defend itself and Lender and shall satisfy any adverse judgment
before enforcement against the Property. Grantorshall name Lender as an additional obligee under any
surety bond furnished in the contest prcxeedings.

Evidence of Payment. Grantorshall upon demand furnish to Lendersatisfactoryevidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender
at any time a writtenstatement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is
oommenced, any services are furnished, or any materials are supplied to the Property, ifany 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 vtnll pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Propertyare a part of
this Mortgage.

Maintenance of Insurance. Grantor shall procure and 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 Lenderbeing named as additional Insuredsinsuch liability insurancepolicies. 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 insurercontaining a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30)days' priorwritten noticeto Lenderand not containing any disclaimerof
the insurer's liability for failure to give such notice. Each Insurance policy also shall include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omission or default of Grantor or any other person. ShoukI 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 kjan. up to the
maximum policy limits set under the National Flood Insurance Program, or as otherwise required by
Lender, and to maintainsuch insurance for the term of the toan.

Application of Proceeds. Grantorshall promptly notify Lender of any loss or damage to the Property.
Lendermaymake proofof loss ifGrantor ^ils to do so within fifteen (IS) days of the casualty. Whether



or not Lender's security is impatred, Lender may, at Lender's election, receive and retain the proceeds of
any Insurance and apply the proceeds to the reduction of the indetitedness, 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. Anyproceeds which have not been disbursed within 180 days after their
receipt and which Lender has not commitled to the repair or restoration of the Property shall be used first
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal balance of the Indebtedness. If Lender holds any
proceedsafter payment in full of the Indebtedness, such proceeds shall be paid to Grantor as Grantor's
interests may appear.

Grantor's Report on Insurance. Uponrequest of Lender, howevernot more than once a year, Grantor
shall furnish to Lender a report on each existing policy of insurance showing: (1) the name of the
insurer. (2) the risks insured; (3) the amount of the policy: (4) the property insured, the then
current replacement value of such property, and the manner of determining that value; and (5) the
expiration date of the policy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactoryto Lenderdetermine the cash value 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 ifGrantor fails to comply with any provision of this Mortgage, the DIP
Order, oranyRelated Documents, including butrwl limited to Grantor's failure todischarge or paywhen due
any amounts Grantor is required to discharge or pay under this Mortgage, DIP Order or any Related
Documents, Lender on Grantor's behalf may (but shall not be obligated to) take any action that Lender
deems appropriate, including but not limited to discharging or paying atl 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 theProperty. All such expenditures incunred orpaid byLender for such
purposes will then bearinterest at the ratecharged under the Note from thedateincurred or paid byLender
to the date of repayment by Grantor. All such expenses will become a part of the Indebtedness and, at
Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and be
apportioned among and be payable with any installment payments to become due during either (1) the
term of any applicable Insurance policy; or (2) the remaining term of the Note; or (C) be treated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage ,also will secure
payment of these amounts. Such right shall be inaddition to allotherrights and remedies to which Lender
may be entitled upon Default.

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

Title. Grantor warrants that: (a) Grantor holds good and marketable title of recort to the Property in
fee simple, freeand clear of aB liens and encumbrances otherthan those set forth in the RealProperty
description or in any title insurance policy, titte report, orfinal title opinion issued in favor of. andaccepted
by, Lender in connectfon with this Mortgage, (b) Grantor has the fiin right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are notthe type of lien
referred to In Chapter 575 of the Iowa Code Supplement, as now enacted or hereafter modified,
amended or replaced. Grantor, for itself and all personsclaiming by, through or under Grantor, agrees
thatitclaims no Ben or right to a lien ofthe typecontemplated byChapter 575or anyotherchapter ofthe
Code of Iowa and further vimives all notices and rights pursirant to said law with respect to the liens
hereby granted, and represents and warrants that it is the sole party entitled to do so and agrees to
indemnify, defend, and hold hanmless Lender from any loss, damage, and costs, including reasonable
attomeys" fees, threatened or suffered by Lender arising eitherdirectly or Indirectly as a result of any
claimof the applicability of said lawto the liens herebygranted.

Defense of Tttle. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action or



proceeding is commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to
Lendersuch instruments as Lender mayrequestfrom timeto timeto pemiit such participation.

Compliance With Laws. Grantorwarrants that the Propertyand Grantor's use of the Propertycomplies
withall existing applicable laws, ordinances, and regulations ofgovernmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made
by Grantor in this Mortgage shall sur>^ve the execution and delivery of this IVIortgage, shall be coni'nuing
in nature, and shall remain in full force and effect until such lime as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The foliowing provisions relating to condemnation proceedings are a part of this
Mortgage;

Proceedings, tfany proceeding In condemnation is filed, Grantor shallpromptly notify Lenderinwriting,
and Grantor shall promptly take such steps as may t>e necessary to defend the action and obtain the
award. Grantormay l)e the nominal party insuch proceeding, but Lendershall be entitled to participate
in the proceeding and to be represented inthe proceeding bycounsel ofitsown choice, and Grantor will
deliver or cause to be delivered to Lender such instruments and documentation as may be requested by
Lenderfromtimeto time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings orbyanyproceeding or purchase in lieu ofcondemnation. Lender may at itselection require
that all or any portion of the net proceeds of the award be applied to the Indebt^ness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Lender in connection with the
condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions relating to governmental taxes,fees and chargesare a partofthisMortgage;

Current Taxes, Fees and Charges. Upon request by Lender. Grantorshallexecute such documents in
addition to this Mortgage and take whateverother action is requested by Lender to perfectand continue
Lender's lien on the Real Property. Grantor shall reimburse Lender for all taxes, as described below,
togetherwith 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 ailor any part of the Indebtednesssecured by this Mortgage; (2) a specific
tax on Grantor which Grantor is authorized or required to deduct from payments on the Indebtedness
secured by this type of Mortgage; (3) a tax on this type of Mortgage chargeable against the Lender or
the holder of the Note; and (4) a speofic 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 sectionapplies is enacted subsequent to the date of this
Mortgage, this event shall have the same effectas an Event of Default, and Lender may exercise any or
aO of its available remedies for an Event of Default as provided betow unless Grantor either (1) pays
the lax before it becomes delinquent, or (2) contests ^e tax as provided above in the Taxes and Liens
section and deposits with Lendercash or a sufRcient corporatesurety bond or other security satisfactoiy
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 shallconstitute a Security Agreement to the extent any of the



Property constitutes fixtures, and Lender shall have all of the rightsof a secured party under the Unifom
Comnnercial Code as amended from time to time.

Security Interest Upon request by Lender, Grantorshall take whatever action is requested by Lender
to perfect and continue Lender's security interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records. Lender may. at any time and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement. Grantorshall reimburse Lenderforall expenses Incurred in perfecting or continuing
this security interest. Upon default. Grantor shall not remove, sever or detach the Personal Property
from the Property. Upon default, Grantor shall assemble any Personal Property not affixed to the
Propertyin a manner and at a place reasonablyconvenient to Grantor and Lenderand make Itavailable
to Lender within three (3) days after receipt of written demand from Lender to the extent pennitted by
applicable law.

Fixture Filing. Fromthe date of its recording, this Mortgage shall be effectiveas a financing statement
filed as a fixture filing with respect to the Personal Property and for this purpose, the name and address
of the debtor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured party is the name and address of Lender as set forth on the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which
infbrmaUon concerning the security interestgrantedbythis Mortgage maybe obtained(each as required
by the Uniform Commercial Code)are as stated on the first page ofthis Mortgage.

FURTHER ASSURANCES: ATTORNEY-IN-FACT. The following provisions relating to further assurances
and attomey>in-^ are a part of this Mortgage:

Further Assurances. At any tme, and from time to time, upon request of Lender, Grantor wilt make,
execute and deliver, or willcause to be made, executed or delivered, to Lender or to Lender's designee,
and when requestedbyLender, cause to be filed, recorded, refiled, or rerecorded, as the case maybe, at
such times and insuch offices and places as Lender may deem appropriate, any and all such mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instruments of further assurance, certificates, and other documents as may, in the sole opinion of Lender,
be necessary or desirable inorder to effectuate, complete, perfect, continue, or preserve (1) Grantor's
obligations under the Note, this Mortgage, the DIP Order, and the Related Documents, and (2) the
liens and security interests created by this Mortgageas first and priorliens on the Property, whether now
owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing. Grantor shall reimburse Lender for all costs and expenses incurred in connection with the matters
referred to in this paragraph.

Attomey-in-Fact. IfGrantorfails to do any of the things referred to inthe precedingparagraph, Lender
may do so for and in the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints Lenderas Grantor's attomey-in-tect for the purposeof making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and othenwise perfonms all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
suitable satisfactionofthis Mortgage and suitablestatements of temnination of any financing statement on file
evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, if permitted
by applicable law. any reasonable temiination fee as detennined by Lender from time to time.

EVENTS OF DEFAULT. Each of the folIovMng, at Lender's option, shall constitute an Event of Default under
this Mortgage:

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

Default on Other Payments. Failure of Grantor withinthe time required by this Mortgage to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge



of any lien.

Other Defoults. Grantor fails to comply with or to perfomn any other term, obligation, covenant or
condition containedin this Mortgage, the DIPOrder or inany of the Related Documentsor to complywith
or to perform any term, obligation, covenant or oondition contained in any other agreement between
Lender and Grantor (except those defeults which are specifically identified and excepted as an Event of
Default pursuant to the terms of the DIPOrder).

Default under DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor
or on Grantor's behalf under this Mortgage, the DIP Onjer 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 Collateralizafion. This Mortgage, the DIPOrder, or any of the Related Documents ceases to
be In full force and effect (including failure of any collateral document to create a valid and perfected
security interest or lien) at any time and forany reason.

Breach of Other Agreement Anybreach byGrantor under the terms of any other agreement between
Grantor and Lender (except those breaches that arise on account of an event of default which Is
spedficaDy identified and excepted as an Eventof Default pursuant to the terms ofthe DIP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerning anyindebtedness or otherobligation ofGrantor to Lender, whetherexisting now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes inconvetent, or revokes or disputes the validity of, or liability under, any Guaranty of the
Indebtedness.

Adverse Change. Amaterial adversechangeoccursinGrantor's financial condition, or Lender believes
the prospectofpaymentor performance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter, Lender, at Lender's option, may exercise any one or more of the following rightsand remedies, in
addition to any other rights or remedies provided by law;

Accelerate Indebtedness. Lender shall have the rightat its option to declare the entire Indebtedness
immediately due and payable, including any prepayment penalty that Grantor would be required to pay
without nc^ce, except as may be expressly required by applicable law.

UCC Remedies. With respectto allor anypartofthe Personal Property, Lender shallhaveailthe rights
and remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lendershallhave the right, without notice to Grantor, to take possessionof the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lender's costs, against the Indebtedness. In furtherance of this right, Lender may requireany
tenant or other user of the Propertyto make payments of rent or use fees directly to Lender. Ifthe Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instruments received in payment thereof in the name of Grantor and to negotiate the same and
collect the proceeds. Payments by tenants or other us^ to Lender in response to Lender's demand
shall satisfythe obligations forwhich the paymentsare made, whetheror not any propergrounds for the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Receiver. Lendershallhavethe right to have a receiver appointed to take possesstonof ailor
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 ttie cost of the receivership,against the Indebtedness. The receiver may serve withoutbond
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
Lendershall not disqualify a person from servingas a receiver.

Judicial Foreclosure. Lender mayobtaina judicial decree foreclosing Grantor's interest in all or any
part of the Property.

Nonjudlcial Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to Iowa
Code Section 654.18 and Chapter 6S5Aas 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 ad amounts received from the exercise
of the rights provided in this section.

Tenancy at Sufferance. If Grantor remains in possession of the Property after the Property Is sold as
provided above or Lender otherwise becomes entitled to possession of the Property upon default of
Grantor, Grantor shall become a tenant at sufferance of Lender or the purchaser of the Property and
shall, at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate
the Property immediately upon the demand of Lender. This paragraph is subject to any rights of
Grantor, under Iowa law, to remain in possession of the Property during a redemption period.

Other Remedies. Lender shall have 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. Giantor hereby waives any and all
rightto 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 disposition of the
Personal Property is to be made. Reasonable notice shall mean notice given at least ten (10) days
before the time of the sale or disposition. Anysale of the Personal Property may be made in conjunction
with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees that, in the event of foreclosure of this Mortgage.
Lender may. at Lender's sole option, elect to reduce the period of redemption pursuant to Iowa Code
Sections 628.26, 628.27, or 628.28, or any other Iowa Code Section, to such time as may be then
applicable and provided by law.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligationof Grantor under
this Mortgage, after Grantor's failure to perfomn, shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this Mortgage or otherwise shall be constmed so as to limit or
restrict the rights and remedies available to Lender followng an Event of Default,or Inany way to limit or
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-maKer, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectly securing the lndel>tedness.

Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this
Mortgage, Lender shall be entitled to recovm* such sum as the court may adjudge reasonable as
attorneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent nol 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 rale from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitab'on, 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 attorneys' fees and expenses for bankruptcy proceedings (including
efforts to modifyor vacate any automatic stay or injunction), appeals, and any anticipated post-judgment
collection services, the cost of searching records, obtaining title reports (including foreclosure reports),



surveyors' reports, and appraisal fees and title insurance, to the extent permitted by applicable law.
Grantor also will payanycourtcosts. In addition to allotiier sums provided bylaw.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
default and any notice ofsale shall be given in writing, andshall be effective when actually delivered, when
actually received by telefacsimlle (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, ifmailed, when deposited intheUnited States mail, as first class, cert'fied cr
registered mail postage prepaid, directed to the addresses shown nearthe beginning ofthisMortgage. All
copies ofnotices offoreclosure from theholder ofany lien which haspriority over this Mortgage shall besent
to Lender's address, as shown near the beginning of thisMortgage. Any party maychange its address for
notices under ttiis Mortgage bygiving formal written notice totheother parties, specifying that the purpose of
the notice is tochange the party's address. Fornotice purposes. Grantor agreestokeep Lender informed at
all times of Grantor's current address. Unless otherwise provided or required by law, ifthere is more than
one Grantor, anynotice given byLender toanyGrantor isdeemed tobe notice given to all Grantors.
MISCELLANEOUS PROVISIONS. The following miscellaneousprovisions are a part of this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the entire
understanding and agreement oftheparties as to the matters setforth in this Mortgage. No alteration of
or amendment to this Mortgage shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound bythe alteration oramendment

Caption Headings. Caption headings In this Mortgage are for convenience purposes only and are not
to be used to interpret or definethe provisions of this Mortgage.

Governing Law. With respect to procedural matters related to the perfection and enforcement of
Lendei's rights against the Property, this Mortgage will be governed byfederal law applicable to
Lenderand to the extent not preempted byfederal law,the lawsof the State of Iowa. Inall other
respects,this Mortgage will begoverned byfederal law applicable to Lender and,to the extentnot
preempted by federal law, the laws oftheState ofMissouri without regard to Its conflicts of law
provisions. However, ifthere ever Isa question about whether any provision ofthisMortgage is
valid or enforceable, the provision that Is questioned will be governed by whichever state or
federal law would find the provision to be valid and enforceable. The loan transaction that is
evidenced t»y the Note and this Mortgage has been applied for, considered, approvedand made,
and all necessary loandocuments havebeenaccepted byLender inthe State of Missouri.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request to submit to the
jurisdiction ofthecourts ofJACKSON County, StaleofMissouri, including theUnited 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 isgiven in writing and signed by Lender. No delay oremission onthepart ofLender
in exercising any right shall operate as a wawer ofsuch right orany other right Awaiver by Lender ofa
provisfon ofthis Mortgage shaQ not prejudice orconstitute a waiver of Lender's right otherwise todemand
strict compliance with that provision orany other provision ofthis Mortgage. No prior waiver by Lender,
nor any course ofdealing between Lender arul Grantor, shall constitute a waiver ofany ofLender's rights
or of any of Grantor's obligations as to any future transactions. Whenever the consent ofLender is
required under this Mortgage, the granting ofsuchconsent byLender inanyinstance shall notconstitute
continuing consent to subsequent instances where such consent is required and in all cases such
consent may be granted or withheld inthe sole discretion ofLender.

Severability. If a court of competent jurisdiction finds any provision of this Mortgage to be illegal,
Invalid, or unenforceable as to any circumstance, that finding shall not make the offending provision
illegal, invalid, orunenforceable as to any other circumstance. If feasible, the offending provision shall
be consideredmodified so that itbecomes legal, valid and enforceable. Ifthe offending provision cannot
beso modified, itshall beconsidered deleted from this Mortgage. Unless othenvise required bylaw. the
illegality, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validity or enforceability ofany other provision ofthis 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 limrtations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inure to the beneOt of the parties, their successors and
assigns. If ownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liabilityunder the Indebtedness.

Time Is of the Essence. Time is of tfie essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial In any action,
proceeding, or counterclaim brought by any party against any other party.

Release of Rights of Dower, Homestead and Distributive Share. Each of the undersigned hereby
relinquishes all rights of dower, homestead and distributive share in and to the Property and waives all
rights of exemption as to any of the Property. Ifa Grantor is not an owner of (he Property, that Grantor
executes this Mortgage for the sole purpose of relinquishingand waivingsuch rights.

DIP Order Control. The temns and provisions of the DIP Order supplement this Mortgage and they
shall be incorporated by reference as fully and with the same effect as if set forth herein at length. To the
extent there is a conflict between ttiis Mortgage and the terms and provisions of the DIP Order, then the
terms and prox^ions of the DIP Order shall control with respect to such conflict

DEFINITIONS. The following capitalized words and terms shall have me 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 Ihe pluralshall include the singular, as the context may require. Words and terms not
otherwise defined in this Mortgage shall have the meanings attributed to such tenns in the Unifomi
Commercial Code;

Bankruptcy Case. The words *Banl<ruptcy Case* means the Chapter 11 bankruptcy cases styled In re
Gas-Mart USA, Inc., et a/.. Case No. 15-41915, jointlyadministered, pending in the BankruptcyCourt.

Bankruptcy Court. The words 'Bankruptcy Court' mean (he United States Bankruptcy Court for the
Western Disbict 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 "Defauir means the Default set forth in this Mortgage in (he section tilled "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 s(ate. federal and local
statutes, regulations and ordinances relating to the protection of human health or the environment,
including without limitation the ComprehensiveEnvironmental Response, Compensation,and Liability Act
of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1966, Pub. L No. 99-499 ("SARA"), the Hazardous Materials Transportation Act.
49 U.S.C. Section 1801. et seq., the Resource Conservation and Recovery Act. 42 U.S.C. Section 6901.
et seq., or other applicable state or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default The words "Event of Default" mean any of the events of default set forth in this
Mortgage in the events of default section of this Mortgage and the DIP Order.

Final Order. The words 'Final Order" means the Bankruptcy Court's final order in the Bankruptcy Case,
in form and substance satisfactory to Lender and Lender's counsel, granting, in whole or in part, the



Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. § 363.
(B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation the Stipulation and Final Order (I) Authorizing Secured Post-Petition
Financing on a Superprionty Basis Pursuant to 11 U.S.C. § 364, (il) Authorizing Use of Cash Collateral
Pursuant to 11 U.S C. §§ 363 and 364, and (ill) Granting Adequate Protection Pursuant to 11 U.S.C. §§
363 and 364.

Grantor. The word "Grantor" means Gas-Mart USA, Inc..

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser, surety, or
accommodation partyto Lender, including without limitation a guarantyofallor partof the Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, maycause or pose a present or
potential hazardto human health or the environment when improperly used,treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. Thewords "Hazardous Substances" are
used In their very broadest sense and include w'lhout limitation any and all hazardous or toxic
sut}stances, materials or waste as defined by or listed under the Environmental Laws. The term
"Hazardous Substances" also includes, without limitation, petroleum and petroleum by-products or any
fraction thereof and 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
construcCon 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 anyoftheRelated Documents
and(a)the payment ofGrantor's obligations (whether joint, several orothentfise) to Lender as evidenced
byany other note{s) or otherevidence of Indebtedness executed bysuch 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 (c)the payment of any and allotherindebtedness, direct or
indirect, mature or unmatured or contingent, joint or several nowor hereafterowed to Secured Party by
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any indebtedness in
existenceor contemplated byany Debtor at the time thisAgreement was executed or at the time such
indebtedness is incurred.

Interim Order. The vwrds 'Interim Order" means the Bankruptcy Courfs interim order in the Bankruptcy
Case, in form and substance satisfactory to Lender and Lendei'scounsel, granting, in whole or in part,
the Bon-ower'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) forRelated
Relief, including, withoul limitation, the StipulaUon and Interim Order (I)Authorizing Secured Post-Petition
Financing on a Superpiiority Basis Pursuant to 11 U.S.C. § 364, (II) Authorizing Use of Cash Collateral
Pursuantto 11 U.S.C. §§ 363 and 364, (III) Granting Adequate Protection Pursuantto 11 U.S.C. §§ 363
and 364, and (IV) Schedulinga FinalHearingPursuant Bankruptcy Rule4001(C).

Lender. The viK>rd "Lender" means UMB BANK,n.a., its successors and assigns.

Mortgage. The word"Mortgage" means this MortgagebetweenGrantorand Lender.

Note. The word "Note" means and includes without limitation all of Borrower's promissory notes and/or
credit agreements evidencing Borrower's loan obligations in favor ofLender, together with allrenewals of.
extensions of, madificalions of, reftnandngs of, consolidations of and substitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Property" mean all equipment, fixtures, and otherarticles of
personal property now or hereafter owned by Grantor, and now or hereafterattached 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 fimitat'on ail
insuranceproceedsand refunds ofpremiums) from anysale or otherdisposition of (he Property.

Property. Theword "Property" meanscolfecllvely the Real Property and the Personal Property.

Real Property. The words "Real Fropert/* mean the real property, interests and rights, as further
described in this Mortgage.

Related Documents. The words "Related Documents" mean ail pnsmissory notes, credit agreements,
loan agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of
trust, security deeds, collateral mortgages, and ail other instruments, agreements and documents,
whethernowor hereafter existing, executedinconnection wHh the Indebtedness.

Rents. Ttre word "Rents" means all present and future rents, revenues, income, issues, royalties,
profits, and other benefits derivedfromthe Property.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE. AND
GRANTOR AGREES TO ITS TERMS.

GRANTOR:

GAS

John rt USA. Inc.

^ CORPORATE ACKNOWLEDGMENT
STATE OF ////yscrt, n!

COUNTY OF

This record was acknowledged before me on
CEO of Gas-Mart USA. Inc..
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LSL by John Tittle.

le State of
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My commissidri expires
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M/Commission Exptrssra/fSODI?

Commission 913446162

LaserPro, Ver. 15.2.10.002 Copr. D+H USA Corporation 1997,2015 All Rights Reserved. - lA/MO
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EXHraiT"A"

PARCEL D:
Loi1.bBlocIc 1. HACHTSFRSTADDmONto dieCtlyofCouncilBlufls.
Pottawitumie Ceinty. Jowa,exccptthaipart ftereofdeedod to tin Stsie of Iowain
WBJTTOtyDeed SedXavcxriier2.1978 is Book79etPeige B6S2 of (heReeordt of
PcttBwattaniie Cowty, lows, moic paiUoiIarlydescribedu foDowc
SeginaiBga thsNonhwcaiConwrofsofd LotI; theoce NorthBast, 8.0foct along
theNorthliiteof saidUK1;IbeneeSouth17'47 West,1Ufeettoa pointon theWest
lineof snd Lot 1; iheoccNorth27'40K' West.8.0 feetalongstai Westline to flte
Northwest coma ofsaidLot1.thePointof Begiimiftg.
AND
Ail ofLoU 2.3.4 andS. in Block1.HAGG5FIRST ADDITION to the Cityof Council
BluiEs,Potiawsn«mie Oousty, Iowa, accpt thaipartofsaidLot$ dcedod to theStateof
Iowa described as follows:
Bepttning st.theNortheast cotaerofsaidLotS;theoee Southwesterly 12feetalotig the
Northwesterly lot Useof saidLot$; thcaceEasterlyto apointoo theNorthcssicriy (oi
lineof saidLots, saidpotnlbeing12feetSoutheasterlyfioin theNortheast coaer ofsaid
Lot 5;thCDco No^wostcr^ akng said Northeasterly IM line 12 feet to the Northeast
cotiierof seid Lot5. thePoiotof Begimiiiig.
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MORTGAGE

NOTICE: This Mortgage secures credit in the amount of $4,368,012.47. Loans and advances up to
this amount, together with interest, are senior to Indebtedness to other creditors under subsequently

recorded or filed mortgages and liens.

The names of ail Grantors (sometimes "Grantor")can be found on page 1 of this Mortgage. The names of
all Grantees (sometimes "Lender")can be found on page 1 of this Mortgage. The property address can be
found on page 2 of this Mortgage. The legal description can be found on page 2 of this Mortgage.

THIS MORTGAGEdated 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 >1182
(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, togettier with all existing or subsequently erected or affixed buildings, improvements and
fixtures; rents and profits; ail easements, rights of way. and appurtenances; all water, water rights,
wateroourses and ditch rights (Including stock in utilities with ditch or irrigation rights); and ail other rights,
royalties, and profits relating to the real property, Including without limitation all minerals, oil, gas, geothermai
and similar matters, (the "Real Property") located in Pottawattamie County, State of Iowa:

See Exhibit "A", which is attached to this Mortgage and made a part of this Mortgage as Iffully set
forth herein.

The Real Property or Its address is commonly known as 503 9th Avenue, Council Bluffs, lA 51503.

CROSS-COUJO^ERALIZATION. 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, whettier due or not due,



direct or indirect, determined or undetermined, absolute or corttingent, liquidated or unliquidated, wliether
Grantor may be liable individually or jointly with other$, whether obl^ated as guarantor, surety,
accommodation party or otherwise, and whether recovery upon such amounts may be or hereafter may
become barred by any statute of limitations, and whether the obngation 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 lor^ as
Grantor complies with all the terms of the Note and DIP Order.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Property and all Rents from the Property. In addition, Grantor grants to Lender a Uniform
Commercial Codesecurity interestinthe Personal Property and Rents. The Den on the rents granted in this
Mortgage shall be effectiva from the date ofthe Mortgage and notjust inthe eventof default.

THIS MORTGAGE. INCLUDING THE ASSIGNMENT OF RENTS ANDTHE SECURITYINTEREST INTHE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE
INDEBTEDNESS AND {B) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE.
THE RELATED DOCUMENTS. ANDTHIS MORTGAGE. THIS MORTGAGE IS GIVEN ANDACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Ex^pt as othenwise provided in this Mortgage, Grantor shall pay to
Lenderallamounts secured by this Mortgage as they becomedue and shallstrictly perform ailof Grantor's
obligationsunder this Mortgage.

POSSESSION ANDMAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be governed by the foSlowing provisions: None of the collateral for the
Indebtedness constitutes, and none of the funds represented by the Indebtedness will be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in Iowa Code Section
535.13; (2) Agricultural land as defined in IowaCode Section 9H1 (2) or 175.2 (1); or (3) Property used
for an agricultural purpose as defined in Iowa Code Section 570.A.1 (2). Grantor represents and warrants
that: (1) There are not nowand will not be any wellssituatedon the Property; (2) There are not nowand
will not be any solidwaste disposalsites on the Property: (3) There are not nowand there will not be any
hazardous wastes on the Property. (4) There are not now and there will not be any underground storage
tanks on the Property.

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in
possessionand 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 Propertyin tenantable condition and promptly performall
repairs, replacements, and maintenance necessary to preserve its value.

Compliance WithEnvironmental Lavra. Grantor representsand wan^nts to Lenderthat: (1) Duhng
the period of Grantor's ownership of the Property, there has been no use, generation, manufacture,
storage, treatment, disposal, release or threatened release of any Hazardous Substance by any person
on, under, at>out or from the Property; (2) Grantor has no knowledge of, or reason to believe that there
has been, except as previously disclosed to and acknowledged by Lender inwriting, (a) any breach or
violation of any Environmental L^ws, (b) any use, generation, manufacture, storage, treatment,
disposal, release or threatened release of any Hazardous Substance on, under, about or from the
Property by any prior ownersor occupantsofthe Property, or (c) any actual or threatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as previously disclosed to
and acknowledged by Lender inwriting, (a) neitherGrantor nor any tenant, contractor, agent or other
authorized user of Ihe Propertyshall use, generate, manufacture, store, treat, dispose of or release any
Hazardous Sutistance on. under, about or from the Property; and (b) any such activity shall be
conducted In compliance with all applicable federal, state, and local laws, regulations and ordinances.
Including without limitation all Environmental Laws. Grantor authorizes Lender and its agents to enter
upon the Property to make such inspections and tests, at Grantor's expense, as Lender may deem



appropriate to determine compliance of the Property 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 Sutistances. Grantorhereby (1) releases and waives any futureclaimsagainst Lender for
indemnity or contribution in the event Grantorbecomes liable for cleanup or other costs under any such
laws; and (2) agrees to indemnify, defend, and hold hamiless Lender against any and all claims,
losses, liabilities, damages, penalties, and expenses v4iich Lender may directly or indtrecUy 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 obligatfon to indemnify and
defend, shall survive the payment ofthe Indebtedness and the satisfaction and reconveyance of the lien
ofthis Mortgage andshall not beaffected by Lender's acquisition ofanyinterest in the Property, whether
by foreclosure or otherwise.

Nuteance, Waste. Grantor shad not cause, conduct or permit any nuisance nor commit, permit, or
suffer anystripping oforwaste onor to the Property oranyportion ofthe Property. Without limiting the
generality ofthe foregoing, Grantor will not remove, or grant to anyother party the right to remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soli, gravel or rock products without Lender's
prior written consent.

Removal of Improvements. Grantor shall not demofish or remove any Improvements from the Real
Property without Lender's prior written consent. As a condition to the removal of any Improvements,
Lender mayrequire Grantor to makearrangements satisfactory to Lender to replace such Improvements
with Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real
Property at all reasonable times to attend to Lender's interests and to inspect the Real Property for
purposes ofGrantor's compliance with theterms andconditions ofthis Mortgage.
Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now or hereafter ineffect, of all governmental authorities applicable to the
use or occupancy of the Property, including without limitation, the Americans With Olsabifities Act.
Grantor may contest in good faith any such law, ordinance, orregulation and withhold compfiance during
anyproceeding, including appropriate appeals, so tong as Grantor has rratifled Lender inwriting prior to
doing soand so long as, in Lender's sole opinion. Lender's interests in theProperty are not jeopardized.
Lender may require Grantor to post adequate security or a surety bond, reasonably satisfactory to
Lender, to protect Lender's interest.

Duty to Protect. Grantor agrees neither to at>andon or leave unattended the Property. Grantor shall
do all other acts. In addllfon to those acts set forth above in this section, which from the character and
use ofthe Property are reasonably necessaryto protect and preservethe 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 saleor transfer, without Lender's prior written consent,
of all or anypartofthe Real Property, or anyinterest inthe Real Property. A"saleor transfer" meansthe
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 fordeed, leasehold Interest with a termgreaterthan three (3)years, lease-option contract,
or by sale, assignment, ortransfer of any beneftaial interest In ortoany land trust holding fitle to the Real
Property, or by any other method ofconveyance of an interest in the Real Property. If any Grantor is a
corporation, partnership or limited liability company, transfer also includes any change In ownership ofmore
than twenty-five percent (25%) ofthe voting stock, partnership interests orlimrted liability company interests,
as thecase may be, ofsuch Grantor. However, this option shall not beexercised by Lender if such exercise
is prohibited by federal law or by Iowa law.



TAXES AND LIENS. The following provisions relating to the taxes and lienson the Property are part of this

Payment Grantor shad pay when due (and Inall events priorto delinquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges levied against or on account of
the Property, and shall pay when due all claims for v/ork done on or for s^'ces rendered or material
furnished to the Property. Grantor shall maintain the Property free of any liens having priority over or
equal to the interest of Lender under this Mortgage, except 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 w^h a
good faith dispute over the obligation to pay. so long as Lender's interest in the Property is not
jeopardized. If a lienarises or is filed as a result of nonpayment, Grantorshall within fifteen (15) days
after the lien arises or, ifa lien is filed, within fifteen (15) days after Grantor has notice of the filing, secure
the discharge of the lien, or if requested by Lender,deposit with Lender cash or a sufficient corporate
surety bond or other 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 shall defend itsetf and Lender and shall satisfy any adverse judgment
beforeenforcementagainst the Property. Grantorshallname Lenderas an additional obligeeunder any
surety bond furnished in the contest proceedings.

Evidence of Payment Grantorshall upon demand furnish to Lendersatisfactoryevidence of payment
of the taxes or assessments and shall authorize the appropriate governmental officialto deliver to Lender
at any time a writtenstatement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least Tifteen (15) days before any woilc Is
commenced, any sen/ices are furnished, or any materials are suppliedto the Property, ifany mechanic's
lien, materlalmen's Ren, or other lien could be asserted on account of the work, services, or materials.
Grantor will upon request of Lender furnish to Lender advance assurances satisfactory to Lender that
Grantor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Propertyare a part of
this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insuratrie value covering all
Improvements on the Real Property in an amount suffident to avoid application of any coinsurance
clause, and wiUi 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 interruptionand boiler
insurance as Lender may require. Policies shall be written by such insurance companies and in such
fomn as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30) days' prior written notice to Lender and notcontaining any disclaimer of
the insurer's liability for feilure to give such notice. Each insurance policy also shall include an
endorsement providing thai coverage in favor of Lender vwll not be impaired in any way by any act,
omission or default of Grantor or any other person. Should the Real Property be located In an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area, Grantor agrees to obtain and maintain Federal Flood Insurance, if available, for the full
unpaid principal balance of the loan and any prior liens on the property securing the loan, up to the
maximum policy timils set under the National Flood Insurance Program, or as otherwise required by
Lender, and to maintain such insurance for ttie term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property.
Lendermay make proofof toss ifGrantorteils 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 Insuranceand applythe proceeds to the reduction of the lndet>tedness, payment of any lienaffecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair. Grantor shall repair or replace the damaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfectory proof of such expenditure, pay or
reimburse Grantorfrom the proceeds for the reasonable cost of repairor restoration ifGrantor is not in
default underthis Mortgage. Any proceeds which have not been disbursed within 180 days after their
receipt and which Lender has notcommitted to the repair or restoration ofthe 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 ^ the Indebtedness. If Lender holds any
proceeds after payment in full of the Indebtedness, such proceedsshall t>e paid to Grantor as Grantor's
interests may appear.

Grantor's Reporton Insurance. Upon requestofLender, however notmore thanoncea year.Grantor
shall furnish to Lender a report ot each existing policy of insurance showing; (1) the name of the
insurer, (2) the risks Insured; (3) the amount of the policy; (4) Ihe property insured, the then
current replacement value of such property, and the manner of determining that value; and (5) the
expiration date of the policy. Grantor shall, upon request of Lender, have an independent appraiser
satisfactory to Lender detennine thecash valuereplacement costof the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect
Lender's interest in the Property or ifGrantor fails to comply with any provision ofthis Mortgage, the DIP
Order, orany Related Documents, including but not limited toGrantor's failure todischarge orpay when due
any amounts Grantor is required to discharge orpay under this Mortgage, the DIP Order, orany 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, Hens, security interests,
encumbrances and oUier claims, at any time levied or placed on the Property and paying all costs for
insuring, maintaining and preserving the Property. All such expenditures incuned orpaid by Lender for such
purposes will then bear Interest at the rate charged under the Note from the date incurred orpaid by Lender
to Ihe 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 tje payable with any installment payments to become due during either (1) the
tenm ofany applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage also will secure
payment of these amounts. Such right shall be in addition toall other rights and remedies towhich Lender
may be entitled upon Default.

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

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property In
fee simple, free and clear of all liens and encumbrances other than thoseset forth inthe Real Property
description or in anytitle insurance policy, title report, orfinal title opinion issued infavor of, andaccepted
by, Lender in connection with this Mortgage, (b) Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are not the typeof Hen
refened to in Chapter 575 of the Iowa Code Supplement, as now enacted or hereafter modified,
amended or replaced. Grantor, for itself and all persons claiming by. through or underGrantor, agrees
thatitclaims nolien or right to a lien ofthetype contemplated byChapter 575 oranyother chapter ofthe
Code of Iowa and further waives all notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and warrants that it is the sole party entitled to do so and agrees to
indemnify, defend, and hold hamiless Lender from any loss, damage, and co^s. including reasonable
attorneys' fees, threatened or suffered by Lender arising either directly or indirectly as a result ofany
claim of the applicability of said lawto the liens hereby granted.

Defense of Title. Subject to the exception in the paragraph above. Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action or



proceeding is commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate In the proceeding and to be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to
Lendersuch instrumentsas Lendermay request from timeto time to pennit such participation.

Compliance With Laws. Grantor wa^ants that the Property and Grantor's use of the Property complies
withell existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. Allrepresentations, warranties, and agreements made
by Grantor in this (Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such time as Grantor's Indebt^ness shall bepaid
in full.

CONDEnSNATION. The following provisions relating to condemnation proceedings are a part gf this
Mortgage:

Proceedings. Ifany proceeding incondemnation is filed. Grantorshall promptly notify Lenderinviffiting,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor may be the nominal party in such proceeding, but Lender shall be entitledto participate
inthe proceeding and to be represented in the proceeding bycounsel of itsown choice, and Grantorvwll
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 byany proceeding or purchasein lieu ofcondemnation. Lendermayat its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repairor
restoration of the Property. The net proceeds of (he award shall mean the award after i^yment of all
reasonable costs, expenses, and attorr>eys' fees incurred by Lender in connection with the
condemnation.

iiVIPOSlTtON OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions relatingto governmentaltaxes, fees and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. Uponrequest by Lender.Grantorshall execute such documents in
addition to this Mortgage and take whateverotheractionis requested by Lender to perfect and continue
Lender's lien on the Real Property. Grantor shad reimburse Lender for all taxes, as described below,
together with all expenses incurred in recording, perfecting or continuing this Mortgage, includingwithout
limitation all taxes, fees, documentary stamps, and other charges for recording or registering this
Mortgage.

Taxes. The following shallconstitute 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 bythis type of Mortgage; (3) a tax on this typeof Mortgage chargeableagainst the Lenderor
the holder of the Note; and (4) a specific tax on ail or any portion of the Indebtedness or on payments
of principal and interest made by 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 Defeult as provided below unless Grantor either (1) pays
the tax before it becomes delinquent or (2) contests the tax as providedabove in the Taxes and Liens
sectton 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 Unifomn
Comnfiercial Code as amended from time to time.

Security Interest Upon request by Lender, Grantor shatt take whatever action is requested by Lender
to perfed 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
financingstatement. Grantor shall reimburse Lender forall expenses incurred in perfectingor continuing
this security Interest. Upon default, Grantor shall not remove, sever or detach the Personal Property
from the Property. Upon default, Grantor shall assemble any Personal Property not affixed to the
Property in a manner and at a place reasonably convenient to Grantor and Lender and make it available
to Lender within three (3) days after receipt of written demand from Lender to the extent permitted by
applicable law.

Fixture Filing. From the date of its recording, this Mortgage shall be effective as a financing statement
filed as a fixture firing vinth respect to the Personal Property and for this purpose, the name and address
of the debtor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured party is the name and address of Lender as set forth on the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which
infonnattonconcerning the security interest granted by this Mortgagemay be obtained (each as required
by the Unifomi CommercialCode) are as stated on the firstpage of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances
and attomey-in-fact are a part of this Mortgage;

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make,
execute and deliver, or willcause to be made, executed or delivered, to Lender or to Lender's designee,
and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be. at
such times and in such officesand places as Lendermaydeem appropriate,any and atl such mortgages,
deeds of trust, security deeds, security agreements, financing statements, continuation statements,
instruments of furtherassurance, certificates,and other documents as may, in the sole opinionof 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 priorliens on the Property, whether now
owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary in
writing.Grantor shall reimburse Lender for all costs and expenses incurred in connection with the matters
referred to in this paragraph.

Attorney-fn-Fact IfGrantor fails to do any of the things referred to inthe preceding paragraph. Lender
may do so for and in the name ofGrantorand at Grantor'sexpense. For such purposes, Grantor hereby
irrevocably appoints Lenderas Grantor's attomey-in-fect for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all ttie Indebtedness when due, and othennrise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
suitable satisfaction of this Mortgage and suitable statements of tennination of any financing statement on file
evidencing Lender's security interest Inthe Rents and the Personal Property. Grantorwill pay, if permitted
by applsable law,any reasonable terminationfee as determined by Lender fromtime to time.

EVENTS OF DEFAULT. Each of the foitowing, at Lender's option, shall constitute an Event of Default under
this Mortgage:

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

Default on Other Payments. Failureof Grantor within the time required by this Mortgage to make any
paymentfortaxes or insurance,or any other paymentnecessary to preventfiling of or to effectdischarge



of any fien.

Other Defaults. Grantor falls to comply with or to perfomri any other term, obligation, covenant or
condition contained in this Mortgage, the DIP Order, or in any ofthe Related Documents or to comply
with or to perform any temi.obligation, covenant or condition contained inanyotheragreement between
Lenderand Grantor(exceptthose defaults which are specifically identified and excepted as an Eventof
Default pursuant to the tenns ofthe DIP Order).

Default ur^der DIP Order. The occurrence of an Event of Default, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor
or on Grantor's behalf under ^is 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 CollateraliTation. This Mortgage, the DIPOrder,or any of the Related Documentsceases to
be in full force and effect (including failure of any collateral document to create a valid and perfected
security interest or lien)at any time and for any reason.

Breach of Other Agreement Anybreach byGrantor under the terms of any other agreement between
Grantor and Lender (except those breaches that arise on account of an event of default which is
specificaily identified andexcepted as an Event of De^utt pursuant to the terms ofthe DIP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerning any indebtedness orotherobligation ofGrantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any guarantor, endorser, surety, or accommodation party dies or
becomes incompetent, or revokes or disputes the validity of. or liability under, any Guaranty of the
Indebtedness.

Adverse Change. A material adverse change occurs inGrantor's financial condition, or Lenderbelieves
the prospect of paymentor performanceof the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occun^nce of an Event of Default and at any time
thereafter, Lender, at Lender'soption, may exerciseany one or moreof the following rightsand 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 wouldbe required to pay
without notice, except as may be expressly required by applicable law.

UCC Remedies. Withrespect to allor any part of the Personal Property, Lendershall have all the rights
and remedies of a secured party under the Unifonm Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
atxjve Lender's costs, against the Indebtedness. In furtherance of this right. Lender may require any
tenant or otheruser ofthe Property to makepayments of rentor use fees directly to Lender, Ifthe Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantoi^s attomey-in-fact to
endorse instruments received inpayment thereof inthe 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
shallsatisfythe obfigattons for which the payments are made, whether or notany propergroundsfor the
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Recehrer. Lendershall have the right to have a receiverappointedto take possession of all or
any part of the Property, with the power to protect and preserve the Property, to operate the Property
preceding foreclosureor sale, and to collect the Rents from the Propertyand apply the proceeds, over
and aixsve the cost of the receivership, against the Indebtedness. The receivermay serve wittiout bond
if pemiitted by law. Lender's right to the appointment of a receiver shall exist whether or not the



apparent value of the Property exceeds the Indebtedness by a substantial amount. Employment by
L^der shall not disqualify a person from serving asa receiver.
Judicial Foreclosure. Lender may obtaina judicial decree foreclosing Grantor's interest in all or any
part of the Property.

Nonjudictal Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to Iowa
Code Section654.18 and Chapter 6S5Aas nowenacted or hereafter modified, amended or replaced.

Deficiency Judgment. If permitted byapplicable law. Lender may obtain a judgment foranydeficiency
remaining inthe Indebtedness dueto Lender after application ofall amounts received froh theexercise
of the rightsprovidedin this section.

Tenancy at Sufferance. If Grantor rentains in possession ofthe Property after the Property is sold as
provided above or Lender otherwise becomes entitled to possession of (he Property upon default of
Grantor, Grantorshall 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 forthe use of the Property, or (2) vacate
the Property immediately upon the demand of Lender. Tiiis paragraph is subject to any rights of
Grantor,under iowalaw,to remaininpossession ofthe Propertyduring a redemption period.

Other Remedies. Lendershall have all otherrightsand remedies provided in this Mortgage or the Note
or available at law or in equity.

Sale of the Property. To the extent permitted byapplicable law. Grantor hereby waives any and all
right to have theProperty marshalled. In exercising its rights and remedies. Lender shall befree tosell
all orany part ofthe Property together or separately, inonesale or byseparate sales. Lender shall be
entitled to bidat anypublic sale on allor any portion ofthe Property.

Notice of Sale. Lender shall give Grantor reasonable notice ofthe time and place ofanypublic saleof
the Personal Property or of the time afterwhich any private sale or other Intended disposition of the
Personal Property is to be made. Reasonable notice shall mean notice given at least ten (10) days
beforethe timeofthe sale or disposition. Any sale of the Personal Property may be made inconjunction
withany sale of the Real Property.

Shortened Redemption. Grantor hereby agrees thai, in the event of foreclosure of this Mortgage,
Lender may. at Lender's sole option, elect to reduce the period of redemption pursuant to Iowa Code
Sections 628.26, 628.27. or 628.28, or any other Iowa Code Section, to such time as may be then
applicable and provided by law.

Electionof Remedies. Election by Lender to pursueany remedy shallnot exclude pursuit of any other
remedy, andan election tomake expenditures orto take action to perform an obligation ofGrantor under
this Mortgage, after Grantor's failure to perfonn, shall not affect Lender's right to declare a default and
exercise Ks remedies. Nothing under this iVIortgage or otherwise shall be construed so as to l^it or
restrict the rights andremedies available to Lender following an Event of Default, or inanyway to limit or
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectlysecuring the Indebtedness.

Attorneys' Fees; Expenses- ifLender instautes anysuit or action to enforce any ofthe terms of this
Mortgage, Lender shall be entitled to recover such sum as the court may adjudge reasonable as
attorneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at anytime for theprotection ofits interest or theenforcement ofits rights shall become a part
of the Indel^tedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph include, without limitation, however
subject to anylimits under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attorneys' fees and expenses for bankruptcy proceedings (including
efforts to modify or vacateanyautomatic stayor injunction), appeals, and anyanticipated post-judgment
collection sen/ices, 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.
Grantoralso will pay any courtcosts, in addition to allother sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
defaultand any notice of sate shall be given inwriting, and shall be effective when actuallydelivered, when
actually received by teiefacsimile (unless othervMse required by law), when deposited with a nationally
recognizedovernightcourier, or. ifmailed,when deposited in the UnitedStates maD, as firstclass, certiftedor
registered mailpostage prepaid, directedto the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure fromthe holder of any lienwhichhas priority over this IVIortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving formalwritten notice to the other parties, specifying that the purpose of
the notice is to change the party's address. For notice purposes. Grantor agrees to keep Lender infomned at
ail 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.

MISCELU^N EOUS PROVISIONS. The following miscellaneous provisionsare a part of this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the entire
understanding and agreement of the parties as to the matters set 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 alteration or amendment

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

Governing Law. With respect to procedural matters related to the perfection and enforcement of
Lender's rights against the Property, this Mortgage will be governed by federal law applicable to
Lender and to the extent not preempted by federal law, the laws of the State of Iowa. In all other
respects, this Mortgage will be governed by federal law applicable to Lender and, to the extent not
preempted by federal law, the laws of the State of Missouri without regard to its conflicts of law
provisions. However, if there ever is a question about whether any provision of this Mortgage Is
valid or enforceable, the provision that is questioned will be governed by whichever state or
federal law would find ttie provision to be valid and enforceable. The loan transaction that is
evidenced by the Note and this Mortgage has been applied for, considered, approved and made,
and ail necessary loan documents have been accepted by Lender in the State of Missouri.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request to submit to the
jurisdiction of the courts of JACKSON County, State of Missouri, including the United States DistrictCourt
for the Western District of Missouri.

No Wah/er by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
unless such waiver is given inwriting and signed by Lender. Nodelay or omission on the part of Lender
in exercising any right shall operate as a waiver of such r^ht or any other right. A waiver by Lender of a
provision of this Mortgage shall not prejudice or constitute a waiver of Lender's rightothenwise to demand
strict compRance 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 ail cases such
consent may be granted or withheld in the sole discretion of Lender.

Severabllity. If a court of competent jurisdictiort finds any provision of this Mortgage to be Illegal,
invalid, or unenforceable as to any circumstance, that finding shall not make the offending provision
illegal, invalid, or unenforceable as to any other drcumstance. if feasible, the offending provision shall

considered modifted so that it becomes legal, valid and enforceable. If the offending provision cannot
be so modified, it shall be considered deleted from this Mortgage. Unless othenvise required by law, the
niegafity, invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality,
validityor enforceability of any other provision of this Mortgage.



Merger. There shall be no merger of the interest or estate created by this Mortgage with any ottier
interestor estate in the Property at any time held by or for the benefitof Lenderin any capacity,without
the written consent of Lender.

Successors and Assigns. Subject to any (imitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inure to the beneflt of the parties, their successors and
assigns. Ifownership of the Propertybecomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby wah/e the right to any jury trial in any action,
proceeding, or counterclaim brought by any party against any other party.

Release of Rights of Dower, Homestead and Distributive Share. Each of the undersigned hereby
relinquishes all rights of dower, homestead and distributive share in and to the Property and waives all
rights of exemption as to anyofthe Property. Ifa Grantor is notan owner of the Property, thatGrantor
executes this Mortgage forthe sole purpose of relinquishing and waiving such rights.

DIP Order Control. The terms and provisions of the DIP Order supplementthis Mortgage and they
shallbe incorporated by reference as fuliy and with the same effect as ifset forth hereinat length. To the
extent there is a conflict between this Mortgage and the tenns and provisions ofthe DIP Order, then the
tenms and provisions of the DIP Ordershallcontrol with respectto such conflict.

DEFINITIONS. The foIlowlt>g capitalized words and tenfns shall havethe following meanings when used in
this Mortgage. Unless specifically stated to the contrary, all references to dollar arTH}untB shall mean
amounts in lawful money of the United States of America. Words and terms used in the singular shall
include the plural, andtheplural shall include thesingular, as thecontext may require. Words andterms not
otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Uniform
Commercial Code:

Bankruptcy Case. The words'Bankruptcy Case* means the Chapter 11 bankruptcy cases styled In re
Gas-Mart USA, Inc.. et a/.. Case No. 13-41915,jointly administered, pending inthe Bankruptcy Court.

Bankruptcy Court. The words 'Bankruptcy Court* mean the United States Bankruptcy Court for the
Western District of Missouri.

Borrower. The word"Borrower" means Gas-Mart USA, Inc.,Avlng-Rice, LLC, Fran Transport &OilCo.,
and G&G Enterprises, LLC and includes ail co-signers and co^nakers signing the Note and all their
successons and assigns.

Default The word "Default" means the Defaultset forth in this Mortgage in the section titled"Default".

DIP Order. The words 'DIP Order' means the Interim Order and. to the extent entered by the Bankmptcy
Court, the Final Order.

Environmantai l.aws. 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, andLiability Act
of 1980, as amended, 42 U.S.C. Section M01, et seq. ("CERCLA"). the Superfund Amendments and
Reauthorization Act of1986, Pub. L. No. 99-499 ("SARA"), theHazardous Materials Transport^ion Act.
49 U.S.C. Section 1801.et seq., the ResourceConservation and Recovery Act, 42 U.S.C. Section6901,
et seq., or otherapplicable state or federal laws, rules,or regulations adoptedpursuantthereto.

Event of Default The words "Event of Default" mean any of the events of default set forth in this
Mortgagein the events of defaultsection of thisMortgageand the DIPOrder.

Final Order. The words 'Final Order" means the BankruptcyCourt's finalorder in the BankruptcyCase,
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 UseCashCollateral Pursuant to 11 U.S.C. § 383,
(B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, inctuding, without limitation the Stipulation and Rnal Order (1) Authorizing Secured Post-Petifion
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (II) Authorizing Use ofCash Collatera!
Pursuant to 11 U.S.C. §§ 363and 364, and (III) 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, or
accommodation party to Lender, Including without limitation a guaranty ofall or partofthe Note.

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their
quantity, concentration orphysical, chemical orinfectious characteristics, may causeor posea present or
potential hazard tohuman health ortheenwonment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. Thewords "Hazardous Substances" are
used in their very broadest sense and include without ftmitation any and all hazardous or toxic
substances, materials or waste as defined by or listed under the Environmental Laws. The term
"Hazardous Substances" also includes, without limitation, petroleum and petroleum by-products or any
fraction thereof and asbestos.

tmprovements. The word "Improvements" means all existing and future improvements, buildings,
structures, mc^ile homes affixed on the Real Property, facilities, additions, replacements and other
constnjction 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 isresponsible under this Agreement orunder any oftheRelated Dowments
and (a) thepayment ofGrantor's obligations (whether joint, several orothenvise) to Lender as evidenced
by any other nole(s) orother evidence of indebtedness executed by such Grantor and all amendments,
modifications, renewals, extensions and substitutions thereof and all subsequent notes of greater or
lesser amounts payable orassigned to Lender; (b) the performance ofeach Debtor's obligations under
this security agreement ("Agreement"); and (c) the payment ofany and all other indebtedness, direct or
indirect, mature orunmatured orcontingent, joint orseveral now orhereafter owed to Secured Party by
each Debtor, Including (without limitation) indebtedness unrelated ordissimilar toany indebt^ness in
existence orcontemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incurred.

InterimOrder. Thewords"Interim Order* means the Bankniptcy Court's interim order in the Bankruptcy
Case, infomi and substance satisfactory to Lender and Lender's counsel, granting, In whole or in part,
theBon-ewer's Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. §
363. (B) for Authority toObtain Post-Petition Financing Pursuant to11 U.S.C. § 364, and (C) for Related
Relief, including, without limitation, theStipulation and Interim Order (I) Authorizing Secured Post-Petition
Financing ona Superpriority Basis Pursuant to 11 U.S.C, § 364, (II) Authorizing Use ofCash Collateral
Pursuant to 11 U.S.C. §§ 363and364, (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and364, and (IV) Scheduling a Final Hearing Pursuant Bankruptcy Rule 4001(C).
Lender. The word "Lender" means UMBBANK, n.a.. Its successors and assigns.

Mortgage. Theword "Mortgage" meansthis Mortage between Grantor and Lender.

Note. The word "Note" means and includes without Ponitation alt of Borrower's promissory notes and/or
credit agreements evidencing Borrower's loan obligations in favor ofLender, together with all renewals of.
extensionsof. modifications of, r^inancingsof, consolidations of and sut>stitutlon$ for promissory notes
or credit agreements.

Personal Property. The words "Personal Property" mean all equipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the
Real Property, together with all accessions, parts, and additions to. all replacements of. and all



substitutions for, any of such property; and together with all proceeds (including witttout limrtation all
Insurance proceedsand refunds ofpremiums) from anysale or otherdisposition of the Property.

Property. The word"Propert/' means collectively the Real Propertyand the Personal Property.

Real Property. The words "Real Property" mean the real property, interests and rights, as further
described in this Mortgage.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements,
loan agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of
trust, security deeds, collateral mortgages, and all other instruments, agreements and documents,
whether nowor hereafter existing, executed inconnectionwith 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:

SAJNC.

Johi/TMeXEOofG

CORPORATE ACKNOWLEDGMENT

STATE OF

COUNTY OF

This record was acknowledged before me on
CEO of Gas-Mart USA, Inc..

' Ma- • " '.v.
it '•

»•

)SS

by John Tittle,

NdSTy'Putttfc lt<gnd'fifr the State of MA

Mycommission expires
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CtoyOounty
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503 9th Avenue Council Bluffs, lA

PARTI:

That part of Block 1, in Rkidle'sSubdivision of Coundl Bluffs, Pottawattamle County,
Iowa, lying Northerly of a lineparallel withand distant 12 feet Noitherty, measured at
right angles, from the centerline of the most Southerly track of the Chicagoand North
Western Railway Company (fbrmerty the Chicago Great Western Railway Company),as
sakj track is nowk)cated, and lytng Easterly of a lineparallel withand distant 8.5 feet
Westerty, measured at rightangles, from the centerline ofthe ntostWesterly tradeof the
Burlington Northern inc, as nowlocated, togetherwith;

PART 2:
Astripof land, variable inwklth, being a portion of Block 7, Rkidle's Subdivision in the
QtyofCouncil Bluffis, PoUawattamie County, Iowa, bounded anddescribed as follows:
Commencing at the Southwest comerof saidBlock 7; thence ftortherly, atongthe
Westerty line of sakiBlock 7,163.1 feet, moreor (ess, to a pointon the oenteillne of a
faitroad track as formally constructed and operated; thence Easteriy, alongsaid
centerilne, 116.6f^ moreor less,to a pointon the Southeriy protongatton of the
Easterly line ofa parcel of land as conveyed by Duane A. Bushman and Barbara A.
Bushman to Bushman Roor Covering, Inc, by Warranty Deeddated August31,1982
artdfiled August 31,1982 In Book 83, Page4055of the Records of Pottawattamie
County, Iowa, Recorder anddie true point of beginning; thence continutng Easteriy,
along said centerilne 193.0 feet, more or less, to a point onthe East line ofsaid Bbck 7;
thence Southeriy atong the East line ofsaM EQock 7,12.0 feetto a point that is 12.0 feet
normally distant South^ from sakl centerline thence Westeriy parallel with
sakl centerilneof track 177.6fe^ moreor less, to a pointon the West lineof Lot7 in
said Block 7; thence Northeriy, along sakl Westline of Lot 7,3.5 feet to a point that ts
8.5 feet normally distant Southeriy from saW centerilne of track;thenceWesterly, paialtd
withsakl centerilneof track, 15.4feet, moreor less, to a pointon the Southerly
prolongation of the Easteriy Une ofsaid conveyed parcel; thence Northerly, atong said
Eastsriy line 8.5feet to the true point of beginning, and together vm'th;

PART 3:

Astripof land, 12.0feet Inwidth, being a portion of Block 7, Rtddie's Subdhriston inthe
City ofCoundl Bluffs, Pottawattamie County, Iowa, bounded anddescribed as fbitows:
ComnrwJdng at the Northeast comerof saW Block 7, saidcomerbeingthe Northeast
comerof a parcel of landas conveyed byInland Partners to Edward L Morris and
Frances M. Morris byWarranty Deeddated December 24,1986 and filed December 31,
1986in Book 87, Page 16429 of the Records of Pottawattamie County, Iowa, Recorder;
thence Southeriy along the Easteriy line of said Btodc 7 and alongthe Easteriy Hne of said
conveyed parcel, 97.0 feet, more or less, to theSoutheast corner ofsaid conveyed parcel
said comer being the true point ofbeginning; thence Westerly along the Southeriy line of
said conveyed parcel 193.0 feet, more or less, to the Southwest comer ofsaid conveyed
parcel; thence Southerly atong ^e Southeriy prolongation of the Westerly tine of said
conveyed parcel, 12.0 feet toa point on thecenterilne ofa railroad track as formally
constructed andoperated; thence Easteriy along saW centerilne, 193.0feet, moreor
less, to a point onsaid East line of Btock 7; thence Northeriy atong said East line, 12.0
feet to the true point of beginning.
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MORTGAGE

NOTICE: This Mortgage secures credit in the amount of $4,368,012.47. Loans and advances up to
this amount, together with Interest, are senior to indebtedness to other creditors under subsequently
recorded or filed mortgages and liens.

The names of ail 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 IMortgage. The property address can be
found on page 2 ofthis Mortgage. The legal description can be found on page 2 of this Mortgage.

THIS MORTGAGE dated July 6, 2015, is made and executed between Gas-Mart USA, Inc., a Missouri
corporation, whose address is 10T77 Barfcley Street, Suite 200, Overland Park, KS 66211-1162
(referred to below as "Grantor") and UMB BANK, n.a., whose address is 1010GRAND BOULEVARD,
KANSAS CITY,MO 64106 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender and
grants to Lendera security interest inallof Grantor's right, title,and interest inand 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 stoclt in utilities with ditch or irrigation rights); and all other rights,
royalties, and profits relating to the realproperty, Including without limitation allminerals, oil, gas, geothermal
and similarmatters, (the "Real Propeity") located In MillsCounty, State of Iowa:

See Exhibit "A", which is attached to this Mortgage and made a part of this Mortgage as if fully set
forth herein.

The Real Property or its address Is commonly icnown as 1200 S. Locust Street, Glenwood, lA
51534.

CROSS-COLLATERAUZATION. In addition to the Note, this Mortgage secures all obligations, debts and
liabilities, plus interest thereon, of Grantor to Lender, or any one or more of them, as well as all claims by
Lender against Grantor or any one or more of them, whether now existing or hereafter arising, whether



related or unrelated to the purpose of 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 indtwdually or jointly with others, whether obligated as guarantor, surety,
accommodation party or otherwise, and whether recovery upon such amounts may be or hereafter may
becomebarred t>y any statute of rimitations, 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 lineof credit,which obligates Lender to make advances to Grantor so long as
Grantor complies wAh all the teims of the Note and DIPOrder.

Grantor presently assigns to Lender all of Grantor's right, title, and interest inand to at) 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. Thelien on the rentsgranted inthis
Mortgage shall be effective from thedateoftheMortgage andnotjustintheevent ofdefault.

TH!S 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 OBUGATIONS UNDER THE NOTE,
THE RELATED DOCUMENTS, ANDTHIS MORTGAGE THIS MORTGAGE IS GIVEN ANDACCEPTED
ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE Except as otherwise provided in this Mortgage. Grantor shall pay to
Lenderall amountssecured by thisMortgage as they becomedue and shallstrictly perform allof Grantor's
obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and
use of the Property shall be governed by the foltowing provisions: None of the collateral for the
Indebtedness constitutes, and noneof the funds represented by the Indebtedness will be used to purchase:
(1) Agricultural products or property used for an agricultural purpose as defined in Iowa Code Section
535.13; (2) Agricultural land as defined in Iowa Code Section 9H1 (2) or175.2 (1); or (3) Property used
for an agricultural purpose as defined in Iowa Code Section 570.A.1 (2). Grantor represents and warrants
that; (1) Thereare notnow andwill notbe anywells situated on the Property; <2) There are notnow and
will notbe anysolid wastedisposal sitesonthe Property; (3) There are notnow andtherewill not be any
hazanJous wastes on the Property; (4) There are not nowand there will not be any underground storage
tanks on the Property.

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in
possession and control of the Property; (2) use, operateormanagethe 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 necessaryto preserve itsvalue.
Compliance With Environmental Laws. Grantor representsand warrants to Lenderthat: (1) During
the period of Grantor's ownership of the Properly, there has been no use, generation, manufacture,
storage, treatment, disposal, releaseor threatened releaseof any Hazardous Substance by any person
on, under, aboutor from the Property; (2) Grantor has no knowledge of, or reasonto believe that there
has been,except as previously diseasedto andacknowledged by Lender in writing, (a) anybreach or
violation of any Environmental Laws, (b) any use, generation, manufacture, storage, treatment,
disposal, release or threatened release of any Hazardous Substance on, under, about or from the
Property byany prior owners oroccupants ofttie Property, or (c) any actual orthreatened litigation or
claims of any kind by any person relating to such matters; and (3) Except as previously disclosed to
and acknovA^dged by Lender in writing, (a) neither Grantor nor any tenant, contractor, agent orother
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 detemiine comptiance of the Property withthis section of the Mortgage. Any inspections
or tests made by Lender shatl be for Lender's purposes only and shall not be construed to create any
responsibility or liability on the part of Lender to Grantor or to any other person. The representations
and warranties contained herein are based on Grantor's due diligence In investigating the Property for
Hazardous Substances. Grantorhereby (1) releases and waives anyfuture claimsagainst Lender for
indemnity or contribution in the event Grantor becomes liable for cleanup orothercosts under ar*y such
laws; and (2) agrees to indemnify, defend, and hold hannless Lender against any and all claims,
losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or
suffer resulting from a breach of this section of the Mortgage or as a consequence of any use,
generation, manufacture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or interest in the Property, whether or not the same was or should have been known to
Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and
def^d, shallsurvive the payment of the Indebtedness and the satisfaction and reconveyance of the lien
ofthis Mortgage andshall notbe affected byLender's acquisition ofany interest inthe Property, whether
by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or
suffer any stripping oforwaste onorto theProperty orany portion ofthe Property. Without limiting the
generality of the foregoing. Grantor will not remove, or grant to anyotherparty the right to remove, any
timber, minerals (including oil andgas), coal, clay, scoria, soil, gravel or rock products without Lender's
prior written consent.

Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real
Property without Lender's prior written consent. As a condition to the removal of any Improvements,
Lender may require Grantor tomake arrangements satisfactory toLender to replace suchImprovements
with Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enterupon the Real
Property at all reasonable times to attend to Lender's interests and to inspect the Real Property for
purposesofGrantor's compliance with the termsand conditions of thisMortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws,
ordinances, and regulations, now or hereafter in effect, ofall governmental authorities applicable to the
use or occupancy of the Property. Including without limitation, the Americans With Disabilities Act.
Grantor may contest in good faith 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 andso long as. in Lender's sole opinion, Lender's Interests intheProperty are not jeopardized.
Lender may require Grantor to post adequate security or a surely 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 aD rther acts, in add-on to those acts setforth above in this section, which from ttie character and
use of the Property are reasonably necessaryto protect and preservethe 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, vwthout Lenders prior wntten consent,
ofall or any part oftheReal Property, or any interest in the Real Property. A"sale or transfer" means the
conveyance of Real Property or any right, title or Interest inthe Real Property: whether legal, beneficial or
equitable; whether voluntary or involuntary; whether by outright sale, de^, installment sale contract, land
contract, contract fordeed, leasehold interest with a termgreaterthan three (3)years, lease-option contract,
or by sale, assignment, or transfer ofany beneficial interest in or to any land trust holding title to the Real
property, or by any other method ofoonveyance of an interest in the Real Property, ifany Grantor is a
corporation, partnership or limited liability company, transfer also includes any change in ownership ofmore
thantwenty-five percent {25%) ofthevoUng stock, partnership Interests or limited liability company interests,
as thecase may be, ofsuch Grantor. Hovirever, this option shaQ not beexercised by Lender if such exercise
is prohibited by federal law or by Iowa law.



TAXES AND LIENS. The following provisions relating to the taxes and Kens on the Propertyare part of this
Mortgage:

Payment. Grantor shall pay when due (and inall events priorto delinquency) all taxes, payroll taxes,
specialtaxes, assessments, watercharges and sewer servicecharges levied against or on account of
the Property, and shall pay when due all claims forwork 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
equalto the interest of Lender under this Mortgage, except forthoseliens spedftcally agreedto invwiting
by Lender, and except for the lien of taxes and assessments not due as further spectfted in the R^ht to
Contest paragraph.

Rightto Contest Grantor maywithhold payment ofany tax,assessment, or claim inconnection with a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not
jeopardized. If a lien arises or is filed as a resultof nonpayment, Grantorshall within fifteen (15) days
after the lien arises or, ifa lien is filed, within fifteen (15) days after Grantor has notice of the filing, secure
the discharge of the lien, or if requested by Lender, depositwith Lender cash or a sufficient corporate
suretybondor other security satistectoiy to Lender in an amount sufficient to disctiarge the (ien plus any
costs and attorneys' fees, or otherchargesthat could accrue as a resultof a foreclosure or sale underthe
lien. In any contest, Grantor shall defend itself and Lender and shall satisfyany adverse judgment
beforeenforcement againstthe Property. Grantor shallname Lender as an additional obligee underany
surety bond furnished In the contest proceedings.

Evidence of Payment Grantorshall upon demand furnish to Lender satisfactoryevidence of payment
of the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender
at any time a writtenstatement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any woric 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 worit. services, or materials.
Grantorwill upon request of Lender furnish to Lender advance assurances satisfactoryto Lender that
Grantor can and will pay the cost of such Improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Propertyare a part of
this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policiesof fire insurance withstandard
extended coverage endorsements on a replacement basis for the full insurable value covering all
Improvements on the Real Property in an amount sufficient to avoid application of any coinsurance
clause, and with a standard mortgagee clause in fevor of Lender. Grantor shall also procure and
maintain comprehensive general liability insurance in such coverage amounts as Lender may request
with Lender being namedas additional insureds in such liability insurance policies. Additionally, Grantor
shall maintain such other insurance, including l)utnot limited to hazard, business interruption and boiler
insurance as Lender may require. Policies shall be written by such insurancecompanies and in such
fomi as may be reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of
coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of thirty (30)days' prior written noticeto Lenderand notcontaining any disclaimer of
the insurer's liability for failure to give such notice. Each insurance policy also shall include an
endorsement providing that coverage in favor of Lender wffl not be impaired in any way by any act,
omission or default of Grantor or any other person. Should the Real Property be located in an area
designated by the Administrator of the Federal Emergency Management Agency as a special flood
hazard area. Grantor agrees to obtain and maintain Federal Flood Insurance, if available, for the full
unpaid principal t)alance 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 shallpromptly notify Lender of any toss or damage to the Property.
Lender may makeproof of loss if Grantor foils todo so vtflhin fifteen (15) days ofthe casualty. Whether



or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of
any insurance and applythe proceeds lo the reductbn of the Indebtedness, payment of any lienaffecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or
reimburse Grantor from the proceeds forthe reasonable cost of repair or restoration ifGrantor is not in
default under this Mortgage. Any proceeds which have notbeen disbursed virithin 180 days after their
receipt andwhich Lender has not committed tothe repair or restoration oftheProperty shall be usedfirst
to pay any amount owing to Lender under this Mortgage, then to pay accrued interest, and the
remainder, if any, shall be applied to the principal Ijalance of the Indebt^ness. If LerKier holds any
proceeds after payment infull oftheIndebtedness, such proceeds shall be paid to Grantor as Grantor's
interests may appear.

Grantor's Reporton insurance. Upon request ofLender, however notmorethanoncea year. Grantor
shall furnish to Lender a report on each existing policy of insurance showing: (1) the name of the
insuren (2) the risl^s 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 thecashvalue replacement costoftheProperty.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect
Lender's interest In the Property or if Grantor fails to comply with any provision ofthis Mortgage, the DIP
Order, orany Related Documents, including but not limited toGrantor's failure to discharge orpay when due
any amounts Grantor is required to discharge or pay under this Mortgage* DIP Order or any Related
Documents. Lender on Grantor's behalf may (but shall not be obligated to) tal^e any action that Lender
deems appropriate, including but not limited to discharging or payir>g all taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Property and paying all costs for
insuring, maintaining and preserving the Property. All such expenditures incurred orpaid by Lender for such
purposes will then bear Interest at the rate charged under the Note from the dale incurred orpaid by Lender
to the date of repayment by Grantor. All such expenses vwll 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) betreated as a
balloon payment which will be due and payable at the Note's maturity. The Mortgage also will secure
payment of these amounts. Such right shall be in addition toall other rights and remedies towhich Lender
may be entitled upon Default.

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

Title, Grantor warrants that; (a) Grantor holds good and marketable title of record lo the Property in
fee simple, free andclear ofall liens andencumbrances other than those set forth in the Real Property
description or in any title Insurance policy, title report, or final title opinton Issued in favor of. and accepted
by, Lender in connection with this Mortgage, (b) Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender, and (c) the liens granted hereby are not the type of lien
referred to in Chapter 575 of the Iowa Code Supplement, as now enacted or hereafter modified,
amended or replaced. Grantor, for itself and all persons claiming by, through or under Grantor, agrees
that itclaims nolien or right toa lien ofthetype contemplated byChapter 575 orany other chapter ofthe
Code of Iowa and further waives all notices and rights pursuant to said law with respect to the liens
hereby granted, and represents and warrants that it is the sole party entitled to do so and agrees to
indemnify, defend, and hold harmless Lender from any loss, damage, and costs, including reasonable
attomeys' fees, threatened or suffered by Lender arising either directly or indirectly as a result of any
claim of the applicability of said lawto the liens herebygranted.

Defense of Title. Subject to the exception in the paragraph above, Grantor wan-ants and wrill forever
defend the title lo the Property against the lawful claims of all persons. In the event any action or



proceeding is commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to
Lender such instrumentsas Lender may request fromtime to time to pemiit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies
withaftexisting applicable laws, ordinances, and regulations of governmental authorities.

Survival of Repres^itatfons and Warranties. All representations, warranties, and agreements made
by Grsntcr in this Mortgage shall survive the execution and deOveryof this Mortgage, shall be continuing
in nature, and shall remain in full force and effect until such time as Grantor's Indebtedness shall be paid
in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this
Mortgage:

Proceedings. Ifany proceeding incondemnation is filed, Grantor shall promptlynotifyLender 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 parly 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 pemiHsuch participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or by any proceedingor purchase in lieuof condemnation. Lendermay at its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees Incurred by Lender in connection with the
condemnation.

IMPOSITION OF TAXES. FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following
provisions relatingto 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 rn
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 continuingthis Mortgage, including without
limitation all taxes, fees, docuntenlary stamps, and other charges for recording or registering this
Mortgage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this
type of Mortgageor upon all or any part of the Indebtedness secured by this Mortgage; (2) a specific
taxon Grantor which Grantor is authorized or required to deduct from payments on the Indebt^ness
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 portionof the Indebtedness or on payments
of principal and interest made by Grantor.

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this
Mortgage, this event 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 Defeult as provided below unless Grantor either (1) pays
the tax before it becomes delinquent, or (2) contests the tax as provided above inthe Taxes and Liens
section and deposits with Lendercash or a sufficient corporate surety bond or other security satisfactory
to Lender.

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

Security Agreement This instrument shall constitute a SecurityAgreement to the extent any of the



Propertyconstitules flxtures. and Lendershall have allof the rights of a secured partyunder the Uniform
Conimerclal Code as amended from time to time.

Security Interest Upon request by Lender, Grantor shall take whatever action is requested by Lender
to perfect and continue Lender's security Interest in the Rents and Personal Property. In addition to
recording this Mortgage in the real property records, Lender may, at any time and without further
authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a
financing statement Grantorshall reimburseLenderforallexpenses incurred in perfecting or continuing
this security interest Upon default. Grantor shall not remove, sever or detach the Personal Property
from the Property. Upon default, Grantor shall assemble any Personal Property not affixed to the
Property in a manner and at a place reasonably convenient to Grantor and Lender and make Itavailable
to Lender within three (3) days after receipt of written demand from Lender to the extent permitted by
applicable law.

Fixture Filing. Fromthe date of its recording, this Mortgage shall be effective as a financing statement
faed as a fixture filing with respect to the Personal Propertyand for this purpose, the name and address
of the debtor is the name and address of Grantor as set forth on the first page of this Mortgage and the
name and address of the secured patty is the name and address of Lenderas set forth on the first page
of this Mortgage.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which
infonnation concerning the security interestgranted bythis Mortgage may be obtained (each as required
bythe Un'rfonn Commercial Code) are as statedon the first page ofthis Mortgage.

FURTHER ASSURANCES; ATTORNEY*(N>FACT. The following provisions relating to further assurances
and attorney-in-fact are a part of this Mortgage:

Further Assurances. At any time, and from timeto 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 requestedby Lender, cause to be filed, recorded, refiled, or rerecorded, as the case maybe. at
such timesand insuch offices and places as Lendermaydeem appropriate, any and allsuch mortgages,
deeds of trust, security deeds, security agreements, financing statenients, continuation statements,
instrumentsof furtherassurance, certificates, and other documents as may, in the sole opinion of Lender,
be necessary or desirable inorderto 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 andsecurity interests created bythis Mortgage as first and prior lienson the Property, virtiether now
owned or hereatter acquired by Grantor. Unless prchibHed by tew orLender agre^ tothe contrary in
writing. Grantor shallreimburse Lender forallcosts and expenses incurred inconnection with the matters
referred to in this paragraph.

Attorney*in-Pact. IfGrantor fails to doanyofthethings referred to in the preceding paragraph. Lender
maydo so forand inthe name ofGrantor andat Grantor's expense. Forsuch purposes. Grantor hereby
irrevocably appoints Lenderas Grantor's attomey-in-tect forthe purposeofmaking, executing, delivering,
filing, recording, and doing aU other things as maybe necessaryor desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and othenvise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a
suitablesatisfaction ofthis Mortgage and suitablestatements of temnination of any financing staternent or» file
evidencing Lender's security interest in the Rentsand the Persona) Property. Grantor will pay, ifpermitted
byapplicable law, any reasonabletennination fee as determined byLenderfrom timeto time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Defaultunder
this Mortgage:

Payment Default. Grantorfails to makeany payment whendue underthe Indebtedness.

Default on Other Payments. Failureof Grantorwithin the time required by this Mortgageto make any
payment fortaxes or insurance, or anyotherpayment necessaryto prevent filing of orto effectdischarge



of any lien.

Other Defaults. Grantor fails to comply with or to perfomri any other term, obligation, covenant or
condition contained in this Mortgage, the DiP Order or in any of the Related Documents or to comply with
or to perfonn any tenm, obligation, covenant or condition contained in any other agreement between
Lender and Grantor (except those deteults which are specifically identified and excepted as an Event of
Default pursuant to the terms of the DIP Order).

Oefoult under DIP Order. The occurrence of an Event of Deteult, as defined in the DIP Order, shall
constitute an Event of Default hereunder.

False Statements. Anywarranty, representation or statement made or fumished 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 respecL either now or at the time made or furnished or becomes false or
misleading at any time thereafter.

Defecth/e Collateralization. This Mortgage, the DIPOrder, or any of the Related Documents ceases to
be in fuil force and effect (including failure of any collateral document to create a valid and perfected
security interest or lien) at any time and for any reason.

Breach of Other Agreement Any breach byGrantor underthe termsof any other agreementbetween
Grantor and Lender (except those breaches that arise on account of an event of default which is
specificaUy identified and excepted as an Event of Default pursuant to the termsof the DIP Order) that is
not remedied within any grace period provided therein, including without limitation any agreement
concerningany indebtedness or otherobligation of Grantorto Lender, whetherexisting nowor 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 changeoccurs inGrantor's financial condition, or Lenderbelieves
the prospect ofpaymentor performance of the indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time
thereafter. Lender, at Lender's option, may exercise any one or more of the following rightsand remedies, in
addition to any other rights or remedies 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 allor any partof the PersonalProperty. Lender shallhave allthe rights
and remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lendershall have the right, without noticeto Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
above Lender's costs, against the Indebtedness. In furtherance of this right. Lender may require any
tenant or other user of the Propertyto make paymentsof rentor use fees directly to Lender. Ifthe Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attomey-in-fact to
endorse instruments received in payment thereof inthe nameofGrantor and to negotiate the same and
collect the proceeds. Payments by tenants or other users to Lender in response to Lender's demand
shall satisfy the obligations forwhich the payments are made, whether or notany proper grounds forthe
demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or
through a receiver.

Appoint Receiver. Lender shall have (he right to have a receiver appointed totake possession ofall 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 abovethe cost of the receivership, against the Indebtedness. Tlwreceiver mayservewithout bond
if pemiitted by law. Lender's right to the appointment of a receiver shall exist whether or not the



apparent value of the Property exceeds the Indebtedness by a substantial amount. Employment by
Lender shall not disqualifya person from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest in all or any
part of the Property.

Nonjudiciai Foreclosure. Lender may exercise the right to non-judicial foreclosure pursuant to Iowa
Code Section 654.18 and Chapter 655A as now enacted or hereafter modified, amended or replaced.

Deficiency Judsment. If permitted by applicable law. Lender may obtain a judgment for any defidency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise
of the rights provided in this section.

Tenancy at Sufferance. IfGrantor remains inpossession of the Propertyafter the Propertyis sold as
provided above or Lender othenivise 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 Lenders 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 Iowalaw. to remainin possession of the Propertyduringa redemption period.

Other Remedies. Lender shell have all other rightsand remedies provided in this Mortgageor the Note
or available at law or in equity.

Sale of the Property. To the extent penmiited by applicable law. Grantor hereby waives any and all
right to havethe Property marshalled. In exercising itsrights and remedies. Lender shall be free to sell
all or any part of the Propertytogether or separately, in one sale or by separate sales. Lendershall be
entitled to bidat any publicsale on ailor any portion of the Property.

Notice of Sale. Lender shallgive Grantor reasonable notice of the time and placeof anypublic sale of
the Personal Property or of the time after which any private sale or other intended disposition of the
Personal Property is to be made. Reasonable notice shall mean notice given at least ten (10) days
before the time of the sale or disposition. Anysale ofthe Personal Propertymay be made in conjunction
with any sale of the Real Property.

Shortened Redemption. Grantor hereby agrees that, in the event of foreclosure of this Mortgage,
Lender may, at Lender's sole option, elect to reduce the period of redemption pursuant to Iowa Code
Sections 628.26. 628.27, or 628.28. or any other Iowa Code Section, to such time as may be then
applicable and provided by law.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expendituresor to take actionto perform an obligation ofGrantor under
this Mortgage, after Grantor's failure to perform, shall not affect Lender's right to declare a defaultand
exercise Its remedies. Nothing under this Mortgage or otherwise shall be construed so as to limit or
restrict the rightsand remedies availableto Lenderfollowing an Event of Default, or inany way to limit or
restrict the rights and ability of Lender to proceed directly against Grantor and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or
indirectly securing the Indebtedness.

Attorneys' Fees; Expenses. If LenderInstitutes any suit or action to enforce any of the terms of this
Mortgage, Lender shall be entitled to recover such sum as ttie court may adjudge reasonable as
attorneys' fees at trial and upon any appeal. Whether or not any court action is involved, and to the
extent not prohibited by law. all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protection of its interest or the enforcement of its rights shall become a part
of the indebtedness payable on demand and shall bear interest at the Note rate from the date of the
expenditure until repaid. Expenses covered by this paragraph Include, without limitation, however
subject to any limils under applicablelaw. Lender'sattorneys' fees and Lender's legal expenses, whether
or not there is a lawsuit, including attorneys' fees and expenses for bankruptcy proceedings including
efforts to modifyor vacate any automatic stay or injunction), appeals, and any antidpated post-judgment
collection services, the cost of searching records, obtaining title reports (inctuding foreclosure reports),



surveyors' reports, and appraisal fees and title insurance, to the extent permitted by applicable law.
Grantor also v«II pay any court costs, in addition to all other sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, includingwfthout Kmitation any notice of
default and any noticeof sale shall be given in writing, and shall be effectivewhen actuallydelivered,when
actually received by telefecsimtle (unless otherwise required by law), when deposited with a nationally
recognized overnightcourier, or, ifmailed,when deposited in the UnitedSlates mail,as firstdass, certifiedor
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priorityover this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving formal writtennotice 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 Infonmed at
all times of Grantor's current address. Unless othenwise provided or required by law, if there is more than
one Grantor, any noticegiven by Lenderto any Grantoris deemed to be noticegivento allGrantors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisionsare a part of this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the entire
understanding and agreementofthe partiesas to the matters set forth In this Mortgage. Noalteration of
or amendment to this Mortgage shall be effective unless given in writing and signed by the party or
partiessoughtto be charged or bound bythe alteration or amendment.

Caption Headings. Caption headings in this Mortgage are forconvenience purposes only and are not
to be used to interpret or define the provisions of the Mortgage.

Governing Law. Withrespecl to procedural matters related to the perfection and enforcement of
Lender's rights against the Property, this Mortgage will be governed by federal law appHcabfe to
Lender and to the extent not preempted by federal law, the laws of the State of Iowa. In all other
respects, this Mortgage will be governed t>y federal law applicable to Lender and, to the extent not
preempted by federal law, the laws of the State of Missouriwithout regard to its conflicts of law
provisions. However, if there ever is a question about whether any provision of this Mortage is
valid or enforceable, the provision that is questioned will be governed by whichever state or
federal law would find tite 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 ofthe courtsof JACKSON County. State ofMissouri, including the United States District Court
or the Western District of Missouri.

No Wah/er by Lender. Lender shall not be deemed to have waived any rights under this Mortgage
unless such waiveris given inwriting and signed by Lender. Nodelay or omissionon the part of Lender
inexercising any right shalloperateas a waiver of such right or any other rigM. Awaiver byLenderofa
provision of this Mortgage shall not prejudice or constitutea waiver of Lender'srightothenwise to demand
strict compliance withthat provision or any other provision of this Mortgage. No priorwaiver by Lerider,
noranycourse of dealing iietween Lenderand Grantor, shallconstitutea waiverof any ofLender'srights
or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
requiredunder this Mortgage, the granting ofsuch consent by LenderInany InstarKeshall notconstitute
continuing consent to subsequent instances where such consent is required and in all cases such
consent may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Mortgage to be illegal,
invalid, or unenforceable as to any circumstance, that finding shall not make the offending provision
illegal, invalid, or unenforceable as to any othercircumstance. Iffeasible, the offending provision shall
be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot
be so modified, itshall be considered deleted fromthis Mortgage. Unless othenA^ise required by law, the
illegality, invalidity, or unenforceabSity 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 irtterest or estate created by this Mortgage with any other
interest or estate in the Propertyat any time held by or for the benefit of Lender in any capacity,without
the written consent of Lender.

Successors and Assigns. Subject to any [imitations stated in this Mortgageon transfer of Grantor's
interest, this Mortgage shall be binding uponand inureto the benefit of the parties, theirsuccessors and
assigns. Ifownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness byway 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 perfomnance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial in any action,
proceeding, or counterclaim brought by any party against any oUter party.

Release of Rights of Dower, Homestead and Distributive Share. Eachof the undersigned hereby
relinquishes ad rights ofdower, homestead and distributive share inand to the Property and waives all
rights ofexemption as to anyofthe Property, ifa Grantor is notan owner ofthe Property, thatGrantor
executes thisMortgage forthe sole purpose of relinquishing and waiving such rights.

DIP Order Control. The terms and provisions of the DIP Ordersupplement this Mortgage and they
shall be incorporated byreference as fuily andwith the same effect as ifset forth herein at length. Tothe
extentthere Isa conflict between this Mortgage and the termsand provisions of the DIP Order, then the
tenns andprovisions ofthe DIP Ortershall control with respect to suchconflict.

DERNmONS. The following capitalized words and termsshall havethe following meanings whenused In
this Mortgage. Unless specifically stated to (he 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, andtheplural shall include thesingular, as thecontext may require. Words andtenris not
otherwise defined in this Mortgage shall have the meanings attributed to such terms in the Unifomn
Commercial Code:

Bankruptcy Case. Thewords "Bankruptcy Case" means the Chapter 11 bankruptcy cases styled In re
Gas-Mart USA. inc., etai, Case No. 15-41915, jointly administered, pending inthe Bankruptcy Court.

Bankruptcy Court. The words "Bankruptcy Court" mean the United States Bankruptcy Court for the
Western District of Missouri.

Borrower. The word "Borrower" means Gas-Mart USA, Inc, Aving-Rice, LLC, Fran Transport &Oil Co.,
and G&G Enterprises, LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word "Default" means the Defaultset forth in this Mortgage In the section titled"DefauH".

DIP OKfer. The words "DIP Order* means the Interim Order and. to the extent entered by the Bankruptcy
Court, the Final Order.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local
statutes, regulations and ordinances relating to the protection of human health or the environment,
including without limitation theComprehensive Envinsnmental Response, Compensation, and Liability Act
of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA'̂ , the Hazardous Materials Transportation Act,
49 U.S.C. Section1801,et seq., the ResourceConsenration and Recovery Act, 42 U.S.C. Section6901,
et seq., or other applicablestate or federal laws,rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default" mean any of the events of default set forth In this
Mortgagein the events of defaultsection of this Mortgageand the DIPOrder.

Final Order. The words "FinalOrder" means the BankruptcyCourt's finalorder in the BankruptcyCase,
infomi and substance satisfactory to Lender and Lender's counsel, granting, in whole or In part, the



Borrower's Emergency Motion forAuthorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. § 363,
(B) for Authority to Olitain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, Including, without limitation the Stipulation and Rnal Order (I) Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (it)Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, and (III) GrantingAdequate Protection Pursuant to 11 U.S.C. §§
363 and 364.

Grantor. The word "Grantor" means Gas-Mart USA, Inc..

Guaranty. The word "Guarant/' 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 infectiouscharacteristics, 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 othenvlse 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 l-aws. The term
"Hazardous Substances" also includes, without limitation, petroleum and petroleum by>products or any
fraction thereof and asbestos.

Improvements. The word "Improvements" means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, neplaoements and other
construction on the Real Property.

Indebtedness. The vtford "Indebtedness" means the indebtedness evidenced by the Note or Related
Documents, including all pn'ncipal 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, severalor otherwise) to Lenderas evidenced
by any other note(s) or other evidence of indebtedness executed by such Grantor and all amendments,
modifications, renewals, extensions and substitutions thereof and all sut>sequent notes of greater or
lesser amounts payable or assigned to Lender; (b) the perfonnance of each Debtor's obligations under
this security agreement C'Agreement"); and (c) the payment of any and all other indebtedness, direct or
indirect, mature or unmatured or contingent jointor several now or hereafter owed to Secured Party by
each Debtor, including (without limitation) indebtedness unrelated or dissimilar to any Indebtedness in
existence or contemplated by any Debtor at the time this Agreement was executed or at the time such
indebtedness is incun^.

Interim Order. The words 'Interim Order" means the Bankruptcy Court's interim order in the Bankruptcy
Case, in fomi and substance satisfactoiy to Lender and Lendefs counsel, granting, in whole or in part,
the Borrower's Emergency Motion for Authorization (A) to Use Cash Collateral Pursuant to 11 U.S.C. §
363, (B) for Authority to Obtain Post-Petition Financing Pursuant to 11 U.S.C. § 364, and (C) for Related
Relief, Including, without limitation, the Stipulation and Interim Order (I)Authorizing Secured Post-Petition
Financing on a Superpriority Basis Pursuant to 11 U.S.C. § 364, (II)Authorizing Use of Cash Collateral
Pursuant to 11 U.S.C. §§ 363 and 364, (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 363
and 364. and (IV)Scheduling a Final Hearing Pursuant Bankruptcy Rule 4001(C).

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

Mortgage. The word "Mortgage" means this Mortgage between Grantor and Lender.

Note. The word "Note" means and includes without limitation all of Borrower's promissory notes and/or
credit agreements evidencing Bonxtwer's loan obligations in favor of Lender, together with all renewals of.
extensions of, modifications of. refinancings of, consolidations of and substitutions for promissory notes
or credit agreements.

Personal Property. The words "Personal Property" mean all equipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the
Real Propefty, 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 proceedsand refundsof premiums) from any sale or other disposition of the Property.

Property. The word"Propert/' means collectivety the Real Property and the Personal Property.

Heal Property. The words "Real Property" mean the real property, Interests and rights, as further
described in this Mortgage.

Related Documents. The words "Related Documents' mean all promissory notes, credit agreements,
loan agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of
trust, security deeds, collateral mortgages, and all other instruments, agreements and documents,
whether nowor hereafter existing, executed inconnectionwith the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income. Issues, royalties,
profits, and other benefitsderivedfrom the Property.

[SPACE LEFT INTENTIONALLY BLANK]



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

GRANTOR:

GAS.

By:
JohnJI tleTcEO ofGas^^mart^^dATInc

^ CORPORATE ACKNOWLEDGMENT
STATE OF_!jZllSSaUAjl )

)SS

)COUNTY OF fMis<yi

This record was acknowledged before me on
CEO of Gas-Mart USA, inc..

V ' .

» li •" • ♦'

• . 1- :

•. I '

20JLfTby John Tittle,

NdtSry PuWTc foftfte Stated
My commission expires

CHERYLJ.HA8S
r^ttayPubSfl-NoestrySesJ

state OF MISSOURI
CtayOMmty

ai^ GoRBRtaion Bqtlree;3^00017
OORBBisgfon 019440103

La-serPTO, VeK "15.2.10.002 Copr. D+H USA Corporalfon 1997,2015. All RightsReserved. -lA/MO
S:VkPPS\hfs\CFI\LPL\G03.FC TR-117352 PR-2362(M)



EXHIBIT "A"

AparceloflandlocatedinpartofLot32oftheNortheast Quarterofthe
SoutheastQuarteroftheOfiicialPlatofSection 14,Township 72North.
Range43 Westofthe 5th P.M., MillsCounty, Iowa, saidparcel beingmore
particularly described asfollows: Commencing at the East Quarter comer of
said Section 14;thence North 89''02'58" West alongthe North line ofsaidLot
32 a distance of69.58 feet to the Point ofBeginning; thence continuing North
89°02'58'' WestalongsaidNorthlineadistance of618.50feel to the
Northwest comer ofsaid Lot 32 and to the centerline ofEbaugh Street; thence
South 42°30'28" West alongthe West line of said Lot 32 and alongsaid
centerline a distance of431.29 feet; thence South 31®38'28" West along said
West lineandalong said centerline adistance of 54.41 feet; thence South
3P49'47" Eastalongsaidcenterline a distance of 134.64 feetto theNorth
Right-of-Way line ofPrimacy Road No. U.S. 34as described in
Miscellaneous Record Book54at pages305-317, MillsCounty Recorder's
Office; thence North 6r37'49" East along saidRight-of-Way line a distance
of985.77 feetto thePointofBeginning. NOTE: TheEastlineoftheSoutheast
Quarter ofsaidSection 14isassumed to bearNorth 01®03'25" Eastfor this
description.



SpencerFane

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 ifyou have any questions. Thank you.

Verytruly yours,

Eric L. Johnson

ELJ/jta
Enclosures

WA 7637805.1

1000 WALNUT, SUITE 1400, KANSAS CITY, MO 64106-2140 i 816.474.8100 I FAX 816.474.3216 | Spe nce rf a H6. CO m


